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ARTICLES OF INCORPORATION

OF M5 g
SITAM,INC. ECRETARY o 5
ALLAHASS 5. STATE
Article ] - Name ASSEE, FL RIDA

The name of thig corporation is S [ T A M, INC., with its principal and mailing address
befrg: 1325 SOUTH POWERLINE ROAD, POMPANO BEACH, Fi. 33069,

Article II - Duration
This corporation ehall exiat parperually, unless sooner dissolved accarding to law.

Article [I1 - Parposge

This corporation is organized for the following purpose:

RESTAURANT AND LOUNGE, And for the purpose of transacting any or all other lawful
business permitted under the laws of the United States of America and the State of
Florida.

Article IV - Capital Stock

This corporation is authorized to issue 5000 shares of $1.00 par vaJue common stock,
which shall be designated "Common Shares’, and 0 shares of preferred stock of (N/A}
par value, which shall be designated "Preferred Shares”,

Article V

Freferences, Limitations, and Relative Rights of Shares of Capital Stoek

Section 1 - Dividends

The holders of record of the preferred shares shall be entitled to cash dividends when
and as declared by the Board of Directors at the rate per share per annum and at the
time and in the manner determined by the Board of Directers in the resolution
anthorizing sach series of Preferred Shares. Such cash dividends on Preferred Shares
shall be cumulative so that if for any dividend period cash dividends at the specified
percentage rate per share per annum shall not have been declared and paid or set apart
for payment on the preferred shares outstanding, the deficiency shall be declared and
paid or set apart for payment prior to the making of any dividend or other distribution
of the Common Shares. Cash dividends on Preferred Shares shall acerus from the date
of jasue. Upon the payment ol sstting apart for payment of all dividends, current and
accumulated, et the specified percentage rate per share per annum upon the
outstanding Preferred Shares, the directors may declare and pay dividends upon the
Common Shares.

Section 2 -Rights upon Liquidation or Disselution

In the event of any voluntary or involuntary liquidation's, dissolution, or winding up of
this corporation, the holders of record of the outatanding Preferred Shares shall be
crtitled to be paid 8 0.00 for each of such Preferred Shares, plus accumulated dividends
thereon up to the date of such liqguidation, dissolution or winding up of this corporation,
whether or not this corporation shall have a surplus or earnings avzilable lor dividends,
and na more. After payment to the holders of the Preferred Shares of the amount
payshle 1o them as above set forth, the remaining asects of this corporation shall be
payable to and distributed ratably among the holdars of record of the Comman Shares,

Section 3 - Voting Rights

Except ax otherwise provided by law, the entire voting power for the election of directors
and for all other purpnses shall be vésted exclusively in the holders of the eulstanding
Common Shares.
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Article VI - Degigmation of Series

Additional Preferred Shares may be issued from time to time in series, All Preferred
Shares Shall be of equal rank and identical, except in respect to the particulars that
may be fixed by the Board of Diréctors. is autherized and required to fix, in the manner
and to the full extent provided and permitted by law, all provisions of the shares of each
series set forth below:;

1. The distinctive designation of all series and the number of shares, which shall
congtitute cach acries;

2. The annual rate of dividendy payable on the shares of all series and the time
and manner of payment;

3. The redemptionn price or prices, if any, of each, any or all series: for the
ahares

4. The obligation, if any, of the corperation to maintain 2 ainking fund for the
periodic redemption of shares of any series and to apply the sinking fund te the
redemption of such shares;

article Vil - Pre-empiive Rightg

Every stockholder, upon the sale for cash of any new stock of thi¢ rorporation of the
same lind, class or series as thar which he already heolds, shall! have the right to
purchase his pro rata share there of, as nearly as may be done without issuance of
fractional shares at the price at which {t is offered to

Artiele VI - [nitial Regisrerad Office and Agent

The strect address of the initle]l registered office of this corporatien is 2455 EAST
SUNRISE BLVD., SUITE 501, FORT LAUDERDALE, FL. 33304 apd the narme of the
initial registered agent of thia corporation at that address is GERALD S. SCHNITZER.

Article X - Initgal Board of Directors

This corporatien shall have ONE director initially. The number of directors may be
vither increassd or diminighed from time to time by the bylaws but shafl never be less
than one. The nameés and addresses of the initial director of this corperation are:
JAKOB UMANSKI, 1325 SOUTH POWERLINE ROAD, POMPANO BEACH, FL. 3306%
TAMARA LITVINENCO, 1325 SOUTH POWERLINE ROAD, POMPAND BEACH, F1L. 33069
SERAFINA UMANSKI, 1325 SO0UTH POWERLINW ROAD, POMPANO BEACH, FL. 33069

Article X « Incorporator
The name and address of the person signing these articles is
GERALD € SCHNITZER, 243% E. SUNRISE BLVD., SUITE 502, FORT LAUD, FL. 33304

Arricle X] - By-Lawsg
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of
Directors and the sharebolders,

Article XII - Restrictions on Transfer of Stock
Shares of capital stock of this ¢orporation shall be issuved initally o the following
persons and in the amounts set oppoxite their names:

NONE I85UED AT THIS TIME

Shares held by the ipitjial shareholders listed sbove may not be resold or otherwise
trangferred to other persons unless such shares are first offered to the remaining
snharcholders or to this corperation. The price and terms of which, and the vime within
which, such shares may be offered and sold sha)l be further specified by wntten
asgreement ameng ali of the shareholders and this corporation.
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ARTICLE XIV - Cumulative Voting

At tach election for directors every sharcholder entitied to vote at suich ¢lections shall
have the right to cumulate his votes by giving one candidate as many votes as the
rumber of directors to be elected at that time multiplied by the number of hig shares, or
by distributing such votes on the same principle among any number of such
candidates.

Article X1V - Calling of Special Mcetings

Special meetings of sharehelders may be called by forty percent {(¢0%) of the shares
entitled to vote. . .

Article XV - Shareholder Quorum and Veting

Fifty One Pereent (51%) of the shares entitled to vote, representsd in person or by
proxy, shall constituie a quoripne 2t a2 meeting of shareholders. If a gquoarum is preasent,
the affirmative vote of Fifty One Percent (51%) of the ahares represented at the meeting
and entitled to vote on the subject matter shall be the act of the shareholders.

Article XV! - Approvsl of Shareholders Required For Merger

The approval of the zshareholders of this corporation to any Flan of merger shall be
required in every case, whether or not law requires such approval.
Article XVII - Right of Shareholders to Dissent

The shareholders of this corporation shall have the right to dissent {rom any cerporate
actions from which the share¢holders are entitled o dissent under the Florida General

Corppration Act.
Article XVIII - Management of Corporation by Shareholders

All corporate powers shall be exercised by or under the authority of and the business
and affajrs of thia corporation shall be managed under the direction of, the sharsholders
of this corporation.

Article XIX - Powers

Thie carporation shall have the corporate power:

{a} To have perpetual succession by its corporate name unless a limited period of
duration is stated in its erticles of incorporation.

(t) Te aue and be sued, compiain, and defend in its corporate name, in all
actions or procesdings.

{¢] To have a corporate seal, which may be altered at pleasure, and to use the
same by causing it or facsimile thereof, to be impressed, affixed, or in any other manner
reproduced.

{d) To purchaae, talke. receive, lease, or otherwise acquire, own, hold, imprave,
use and otherwige deal in and with real or perscnal proparty or any interest tharein,
wherever situated,

e} To sell, conwey, mortgage, pledge, create a security intersst in, lease,
cxchange, transfer, and otherwise dispose of all or any part of its property and assets,

ifil To lend money to, and dse itz credit to assist its officers and employces 1n
gecordance with 607.141,
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(g} To purchase, take, receive, subscribe for, or otherwise acgquire, own, hold,
vote, Use, employ, sell, mortgage, lend, pledee or otherwise dispose of, and otherwise
use and deal in and wirh, shares or other interest in, obligations of, other domeatie or
foreign corporationa, associations, parterships, or individnals, or direet or indivact
obligations of the Unite States or any other government, stage, territory, governmental
district, or municipality or of any instrumentaltty thereof.

b} To make contract and guarantees and incur labilities, borrow money at such
rates of interest as the corporation may determine, issue its notes, bonds, and other
obligations, and secure any of ity obligations by mortgage or pledge of all or any of its
property, franchises and income,

(I} 10 iend money for its corporate purposes, invest and reinvest its funds, and
take and hold real and persenal property as security for the paymient of funds so loaned
ot invested,

{i} To conduct its business, cayry on its pperations, and have affices and exercige
the powers granted by this act within or without this state. .

(i} To elect or appoint officers and agents of the corporaticn and define their
dutias and fix their compansation.

(1) To malke and alter bylaws, not inconsaistent with its articles of incorporation
or within the laws of this state, for the administration and regulation of the affairs of
the corporate,

{m} To make donations for the public welfare or for charitable, scientific, or
educatianial purposes.

{n} Te transact any lawiul business which the board of directors shall find to be
in &id of governmental policy. .

(o) To pay pension and eatablish pension plans, profit sharing plansz, stock
bonus plans, stock option plans, and other incentive plans for any or all of its diractors
and employees of its subsidiaries,

fp) To be a promotey, ncorporetor, pactner, member, associale, or manager of
any carporation, partnership, joint venture, trust or other enterprise.

(gl Toe have and exercise all powers necessary or convenient tw affect its

purposes.

Artiele XX - Directors Compengation

The shareholders of this corporation shall have the exclugive gquthority to fix the
compensation of directors of this corporation.

Article XX Reductien in Stated Capita]

The stated capital of this corporation shell not be reduced by action of the Board of
Directors where such reduction iz not accompanjed by an action requiring or
congtituting an amendment of the articles of incorporation,

Artiele XXII - Indemnification

The corporation shall indemnify any officer or director, or any former officer or direstor,
to the full extent perrnitted by law. The private property of the stockholders 2hall not be
suhject to the payvment of the corporate debt in any extent what ever, The corporation
shall have a firyt lien on the sharss of its members and upen the dividends due thermn far
any indebtedness of such members of the corporatien.
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Axticle XXII- Amendment F l L E D

This corporation reserves the right 1o amend or repeal any provizions contaiped in these
articles of incorporation, or any amendment hercto, and any tight conferm Iiuggl? ;tg

shareholders is sulject 1o this reservation,
S
IN WITNESS WHEREOF, the undersigned subscriber has executed tli':qqg_%ﬁég Yot STATE

incorporation this long date g & mﬁ F LOR:’B A
}ng ,.Q Q -

{Incckgoraror]

CERTIFICATE DESIGNATING (OR CHANGING] PLACE OF BUSINESS OR DOMICILE
FOR THE 3ERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHQ
PROCESS MAY BE SERVED.

In pursuance with chapter 48.091, Florida Statutss, the following is submitted, in
compliance with said Act: First - 8 I T A M, INC., Name of Corporation desiring to
organize under the laws of the State of Florida, with its' principle office, as indicated in
the articles of incorporation at the City of POMPANG BEACH, in the County of,
BROWARD and State of Florida, has named GERALD § SCHNITZER, 2455 EAST
SUNRISE BLVD., SUITE 502, FORT LAUDERDALE, FL., 33304,

ACKNOWLEDGMENT:
Having been namecd to accept service of process for the above statsd coyporation, at

place designated in this certificats, { hereby acespi to act in this capacity, and agree to
comply with the provigion of sajd Act relative to keeping open said office.

P 30

(Agent
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