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TALLAHASSEE, FLG?%%DA

ARTICLES OF INCORPORATION
OFr

MEL’S DINER, INC.

The undersigned incorporator to these Articles of Incorporation, a natural person competent
to contract, hereby forms 2 corporatien for profit pursuant to the Florida Business Corporation Act,
as particularly set forth in Chapter 607 of the Florida Statutes.

ARTICLE T - NAME
The pame of the corporation is “Mel's Diner, Inc.,”

ARTICLE I - NATURE OF BUSINESS

Thiz corporation is organized far the purpose of transacting any or all lawfizl business,
including but not limited to:

(&)  To acquire by purchass, louse or otherwise, lands and inverest in lands, and to own,
hold, improve, develop and manage any real estate so acquired, and to evast, or sause to b érocted,
on any Jands owned, held or occupied by the comporation, buildings or ather structureq, public or
private, with their appurtenances and to manege, opcrate, lease, rent, rebuild, enlurge, alter or
improve aoy buildings or other structures, now or hereafter exected on any lands so owned, held oy
occupied and to encumber or dispose of any lands or interests in lands and any buildings or ather
atrusies, &t any fime owired or held by the corporation. To bny, sell, mortgage, exchange, loase,
beld for investmenst or otherwise, use and operate real estate of all kinds, improved or unimproved,
and any right or interest therein,

{b)  To acquire by purchase, lease, manufacture, or otherwise, any personal propetty
deemed necessary or useful in the equipment, furmishing or improvement, development or
mensgement of any properdy, real or personal, gt any time owned, held or cccupies by the
corporation, and to iovest, trade or deal in smy personal property deemed bemeficial to the
corporation and to lease, rent, encumber or dispose of any personal property at any time owned or
held by the comoration.

()  To tontract debts and borrow money, issue and sell or pledge bonds, debentures,
notes or other evidences of indebtedness and to execute such mortgages, transfers or ¢corporsie
property, or other instruments to sectre e payment of cotporate indebiodness as required.

(D) To purchase the corporale assets of any other eorporation and engage in the same or
other character of businegs,
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{e) To guarsntee, cndorse, purchase, hold, gell, transfer, mortgage, pledge or otherwise
acquire or dispose of the shares of the capital stock, or any bonds, securitiss, or other evidences of
indebtedness created by another corporation of the State of Florida or any other state or goversment
and while owner of such stock, to exercise all the rights, powers and privileges of éwnerahip,
including the right to vote such stock,

41} Ta enter into, make, perfotn and carry out contracts and agreements of every kind
for any lawful purpoge, without limit as to amount, with any person, firm, sssociation or corporation;
and to transact uny further and cther business necessatily comnected with the purposes of this
corporation or calculated o facilitate the same.

(§) To cxry on any or all of its operationg and businesses snd to promote its objects
within the State of Florida or elsewhere, without restriction as to place or amount; atd to havs, use,
exercise and enjoy all of the general powers of like corporations.

i To engage in any and all lawful businesses, radcs, occupations and profesaions.

() To do sny or all of the things herein set forth to the same extent ss natural pergons
might or could do and in any part of the world as principals, ageats, contractors or otherwiss, alone,
or in company with others and to do and perforns a1l other things and acts as may be necessary,
profitshie or expadient in carrying on any of the buginess or acts named abave,

The intention is that none of the objecta and powers a9 bercinabove set ferth, cxcept where
otherwise specified in this Article, shall be in any wise Limited or restrigtad by refecence to or
inference from the terms of any other objects, powsts or clauses of this Article or any other Articlés;
but that the objects and powers specified in each of the clauses in this article shall be ragarded as
mrdependent objects and powers. :

ARTICLR I - COMMON STQCK
The maximmum number of shares of comnon stook that this corporation is authorized to have

outstending at sny time ix one hundred million (100,000,000) shares of common stock, each having
the par veiue of $0.0001.

ARIICLE IV - PREFERRED STOCK
The corporation is suthorized to issne ten million (10,000,000) shares of proferred stock.
The Board of Directors of fhis corporation is autharized to pravide for the issuance of such preferred
stock in classes and/or series and, by filing the appropriate articles of amendment with the Secretary
of State of Florida, is awthorized to establish the mumber of shares to be inchuded in each class wnd/or
serica and the preférencos, limitations and rclative rights of cach class and/or series.
ARTICIEY - ST.
This corporation shall have perpetual existence.
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ARTICLE V1 - ADDRESS

The initia} street eddress of the principal offics of this corporation is to be at 2180
¥mmokalee Road, Suite 316, Naplet, Florida 34110. The Board of Directors mey from time to
time designate such other address and place for the principal office ofthis corporation as it may see
fit.

ARTT VII -

The busmess and the affairs of this corporation shall be managed by 4 Board of Directors,
which shall be clacted by the Shareholders and serve ax provided in the By-Laws. The number of
the members of the Board of Directors may either be increased or decreased from time to tirne by the
By-Laws, but shall never be Joss than one (1), The name and address of the initial director ghall be
s follows:

Chris Karakosta
2180 Inmokales Roxd, Suite 316
Naples, Florida 34110

ARTICLE VIll - INCORPORATOR,

The name and street address of the incorporator of thess Articles of Incorporation shell be ag
follows: .

Jeff M, Novatt 821 Pifth Avenwe Sonth, Snite 201
Naples, FL 34102

ARTICLE IX - INITIAL REGISTERED OFFICE AND AGENT
The street addreee of the initial registersd office of this corporation is 821 Fifth Avenue
South, Sufte 201, Naples, FL 34102, and the name of the initial registered agent of this corporation
iz Jeff M. Novait.
- DATE

These Articles of Incorporation shall be effective and the corporation’s existence shall begin
When these Articles of Incorporation are acknowledged.

ARTICLE XI - VOTING RIGHT§

Except as otherwise provided by law, the entire voting power for the election of directors and
for all other purposes shall be vested exclusively in the holders of the outstsnding common shares.
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The power to adopt, alter, amend or repeal By-Laws shail be vested in the Board of Directors
and the Sharcholders.

ARTICLE XITI - INDEMMNIFICATION

This corporation shall indemnify any officer or director or sy former officer or director to
the extent permitted by law,

= GHTS

The corporation elscts to have preemptive rights as provided for by the Florida Businegs
Corporation Agt,

ARTICLE XV - AMENDMENT

These Articles of Incorporation may be amended in the manner provided by law. Bvery
amendment shall be approved by the Board of Directors, proposed by them to the Sharcholders and
approved at a Sharcholders’ meeting by 9 majority of the stock entitled to vots thereot, uniess all the
Directors and all the Shareholders sign & written statement manifesting their intention that & certain
amsndment of these Articles of Incorporation be made.

ARTICLE XVI-SHAREHOLDERS® AGREEMENTS

The shareholders may restrict the discretion of the Board of Direciors in its management of
the buginess of the ¢orporetion, of to othorwisc place the provisions permitting restriction on the
discretion of the Board of Directogs int the management of the business of the corporation by the
sharsholdera by way of a Shareholder Agresment exacutsd by all of the shareholders. The
Shareholders® Agreement is to b kept on file with the records of the corporation for éxemination by
the sharcholders.

IN WITNESS WHEREOF, I have hareumto set my hand and ssal, scknowledged pod filed
the foregoing Articles of Incorporation under the laws of the State of Floridg, thic :_!'_:uay of Apri]
2004.

I ovatt
Incorporator
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Having been named to accept service of process for this coxporation, at the place designated
in the certificate, I hereby accept the appointment and agres to act in this capacity and to comply
with the provisions of Chapter 48.091, Florida Statutes, relative to keeping open said office,

Je Naovait
Registered Agent
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