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@ ARTICLES OF INCORPORATION ;
OF -
N.G. RESTAURANT CORPORATION =
Article 1 - Name i D4 :
=

The navae of this corporation iz N.G. RESTAURANT CORPORATION with its principal and mailing
addresa being: 1325 5. POWERLINE ROAD, POMPANO BEACH, FL., 33069,
Article If - Duyation

This corporation shiall exist parpetually, unless sooner dissolved according to law,
Article 11l - Purpose

This corporation is arganjzed for the following purpose:
RESTAURANT, And for the purpose of tranisacting any oy alt other lawful business permitted under
the laws of the United States of America and the State of Flurida,

Article IV - Capitel Stock

This corporetion is avtharized to issue 5000 shares of $1.00 par vajue comumon stock, which shall be
degignated “Common Shares”, and O shares of preferred stock of [N/A) par value, which shall be
designated "Freferred Shares”,

Article V
Prafarences, Limitations, and Relative Rights of Shares of Capital Stock

Sectipn 1. Dividends

The holders of record of the preferred shares shell be entitled to cash dividends when and as declared
by the Board of Directors at the rate per shore per snnum snd at the time and in the mauner
determined by the Board of Directors in the reschition authorizing each series of Preferred Shares.
Such cash dividends on Preferred Shares shall be cumwlative so that if for any dividend period cash
dividends at the specified percentage rate pey share per annum shall not have been declared and
paid or set apart for payment on the preferred sharcs outstanding, the deficlency shall be declared
and paid of get apart for payment prior to the making of any dividendor other distribution of the
Commen Shates. Cash dividends oo Preferted Shares shall accrue from the date of issue. Upon the
paymetit of setting apart for peyment of zll dividends, current and acrumulated, at the specified
percentdge rate per share per annum upon the outstanding Preferred Shares, the dircclors may
declare and pay dividends uposn the Common Shares.

Section 2. Righta upon Liguidation o Dissahation

In the event of amy veoluntary wr imyoluntary ligquidation's, dissolhation, or winding up of this
corporatian, the holders of record of the outstanding Preferred Shorew shall be entitled to be paid $
0.00 for each of such Preferred Shares, plus accumulated dividends thereon up to the dawe of such
lquidetion, dissolution or winding up of this corporstion, whether or nat this corperation shall have
a muplus or eamings available for dividends, and ne more. After payment tp the holders of the
Preferred Shares of the amount payable to them as above set forth, the remaining assets of this
corporation shali be payable to and distributed ratably among the holders of secord of the Comnon
Sharesa.

Secticn 3. Voting Rights

Except as otherwinse provided by law, the entire voting power for the election of directors and for all
other purpeses shall be vested exclusively in the holders of the sutastanding Common Shares.
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Article V1 - Designation of Series

Additional Preferrad Shares may be issued from thne fo time in geties. All Preferred Shares Shall be of
equal rank and identical, except in respect to the parcticulars that may be fiked by the Board of
Directors, i authorized and required to fx, in the manner and tw the Ml extent provided and
permitted by law, 21l provisions of the shares of each series set forth below:

1. The distinctive designation of all series and the number of shares, which shall constitute
each series;

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

3. The redemnplion price or prices, if any, of cach, any or all serjes; for the shares

4, The obligetion, if any, of the corporation to maintain a =inking fund for the periodic
redemption of shares of any saries and to apply the sinking fund to the redemption of such shares;

Article VII - Pre-emptive Rights

Every stockhbolder, upon the sale for cash of any new stock of thia corporation of the game Kind,
claxs or setica as that which he already holds, shall have the right to purchase his pro rata shave
there of, as pearly as may be dote without isguance of fractional shares af the price at which it is
offered to

Article VIII - Initial Registered Office and Agent

The strect address of the initial registered offiee of this corporation iz 2455 EAST SUNRISE BLVD.,,
SUITE 500, FORT LAUDERDALE, FL. 33304 and the name of the initial registered agent of this
corporation at that address is GERALD 8 SCHNITZER.

Article IX - Initial Board of Directors

This corporation shall have one director initially. The number of directors may be either increased or
diminished from tHme to tims by the bylaws but shall never be less than ane. The names amd
addresses of the injtial directors of this corparation, are:

NZLS! GARCIA, 1325 BOUTH POWERLINE ROAD, POMPANO BEACH, FL., 3306%9.

Article X » Incorporator
The name snd address of the parson signing these grticles
GERALD 8. SCHNITZER, 2455 EAST §UNRISE BLVD, SUITE 500, FORT LAUD,, FL., 33304.

Article XI - By-Laws

The power to adapt, alter, amend or rcpcal bylaws shall be vested in the Board of Directors and the
shareholders,

Article XII - Restrictions on Transfer of Stock

Shares of capital stock of this corporation ahall be issued initdally 1o the following persons and in the
ameunts sel oppoxite their names:
NO STOCK ISSUED AT THIS TIME

Sharen held by the initial ahareholders listed ahove may be resold or otherwise ransferred to other
persons unless such shares are first oferad 10 the remaining shareholders or to this corporation. The
price and terms of which, and the time within which, such shares may be cffered and sald shall be
further apecified by written agresment among il of the shareholders and this carporation.
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ARTICLE XII - Cummlative Voting

At each election for direetors every shareholder entitied ta vote at such elections shall have the right
10 cumulinte his votea by giving one candidate 23 many votes as the number of directors 1o be elected
at that time multiplied by the sumber of his shares, or by distributing such votts on the same
principle among any number of such candidates,

Article XIV - Calling of Special Meetings
Special meetings of shareholders may be called by forty pervewt (40%) of the ghares entitled to vote.

Article XV - Sharehelder Cuorum snd Voting

Fifty One Fercent {51%j} of the shires entitled to vote, represented in person or by proxy, shall
copstitute a quorim at a meeting of shareholders, If a quorum is present, the affimnative vote of Fify
One Percent (51%) of the shares represanted at the meeting and entitled to vote on the subject matter
shall be the act of the shareholders.

Article XVI - Approval of Shaceholders Required For Merger

The approval of the sharehclders of this corporation to any Plan of merger shall be raquired in every
case, whether or not Jaw requires such apporuval.
Article XVII - Right of Sharcholders to Dissent

The shareholders of this corporation ghall have the right to dissent from any corporale actions from
which the shareholders are entitled ¢o dissent under the Florida General Corporation Act,

Article XVIII - Management of Corparation by Shareholders

All corporate powere shall he m;m-é'.sed by or under the authority of and the business and affairs of
this corperation shall be meneged under the direction of, the sharehalders of thix cerparation.

Article XIX » Powers

Thia corporation shall have the corporate power:

{a) To have perpetual succession by its corporate name unless a limited period of duration is
stated in its articlex of incorporation,

(b} To sue and be gued, complain, and defend in its

Corporate name, in all actions or procoedings,

{c} To have a corporate sesl, which may be altered at pleasure, and to use the same by
chusing it or facsimile thereof, to be impressed, affixed, or in any other manner reproduced.

{d) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and
otherwine deal in and with real or personal property or any Incerest therein, wherever situared.

(®) To ssll, convay, piortgage, pledpe, create A security interect in, lesse, exchange, tranwfer,
and otherwise dispose of all or any part of ity property and assets.

; {f To lend money to, and use its credit to assiat its officers and emplayees in accordance with
507.141.

[g) To purchase, taks, receive, subscribe for, or otherwise scquire, own, hold, voie, uce,
employ, seil, mortgage, lend, pledge or otherwise dispose of, and othierwise use and deal in and with,
shares or other inmtersst in, obligadons of, other domestic or foreign corporations, associarions,
partnerships, or individuals, or direct or indirect obligations of the Unite States or any other
government, state, territory, governmental digtrict, or municipality or of any instrumentality thereof

{1 To make contract and guaranteea and incur habijlities, borrow money at such Taes of
intereat as the corporation may determine, jssue its notes, bondy, and other obligations, and secure
any of its obligations by mortgage or pladge of all or any of its property, franchizes and income,

{1} to lend money for ity corporats purposes, invest and reinvest its funds, and take and hold
real and personal property as sscurity for the payment of funds so loaned or invested,
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i} To conduct its businesa, carry on its operations, and have offices and exercise the powers
granted by this act within or without this state. -

(3 To e.lect or appoint officers and agents of the corporation and define their duties snd Sx
their

{1) To ::nake and alter bylaws, pot inconyistent with its articleg of incorporation or within the
lawre of this state, for the sdministration and regulation of the affairs of the corporate.

{m} To make donations for the public welfare or for charitable, scientific, or educational

\FROBLE,
F (m) To transact any lawful business which the board of directors shall find to be i aid of
goveriumental pelicy.

(o) To pay pension and establish pension plans, profit sharing plans, stock bonus plans, stock
option pilans, and other incentive plans for any or all of its directors and employees of iis
subaidiaries,

(g} To be & promoter, incorporator, pariner, member, asgociate, or manager of any
corporation, partnership, joint venture, trust or other enterprise.

{g) To have and exercise all powers necessary or convenient to affect its purposes.

Article XX - Directors Compensation

The sharsholders of this corporation shall have the exclusive authority to fix the compensation of
directors of this corporation.

Article XXi Redustion in Stated Cagdtal

The stated capitel of this corporation shall pot be reduced by action of the Board of Directors where
such reduction iz not sccompanisd by an saction requiring or conxtituting an amendment of the
articles of incorporation.

Article X - Indemnification

The corporation shall indemnify any officer or director, or any former officer or director, to the full
extent permitted by law. The pmvate property of the stockholdars shall not be subject to the payment
of the corporate debt i any extent what ever. The corporation shall have a frat lien on the shares of
its members and upon the dividends due thern for any indebtedness of such members of the
carparation.
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Article XXI- Amendment

This corporation resgrves the right to amend or repenl any provisions contained in these arricles af
incorporation, or any amendment hereto, and any tight conferred upon the shareholders is subject to
thiz ressrvation.

IN WITNESS WHEREOF, the undersigned aubscriber has exsculed these articles of fucorporation this

long date ol
{incofporaton)

CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON ITS PROCESS MAY BE
SERVED.

In pursuance with chapter 48,091, Florida, Statutes, the following is submitted, in compliance with
said Act: First - That Companys Name of Corporation desiting to arganize under the laws of the State
of Fioride, with ity' principle office, es indjcoted i the articles of intorporation at the City of
POMPANO BEACH in the County of, BROWARD and State of Florida, has named GERALD §
SCHNITZER, 2455 E. SUNRISE BLVD., SUITE 500, FORT LAUDERDALE, FL., 33304

ACKNOWLEDGMENT:

Having beean named to gccept seqvice of process for the above stated corparation, at place designated
in thiz certificate, I hereby accept to act in this capacity, and agree to comply with the provision of

waid Act relasive to keeping open said office. ,
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