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ARTICLES OF INCORPORATION % ‘U
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GIOVANNI'S A/C CO. ?’J;,...-’;....g

The undersigned subscriber {o these Articles of Insorporation is a natural person
compatent to contract and hereby form & Corporation for profit under Chapter 607 of the
Florida Staiufes.

ARTICLE 1 - NAME
The name of the Corporation is GIOVANNPS A/C CO, {heremafteh "Corporation™).
« PU TiO

The Corporation shall engage in any activity or business permitted under the laws of
the United States and of the Siate of Florda.

3 - PRINCH

The address of the principal office of this Corporation is 19141 North Miami Avenue,
Miami, Florida 33162 and the mailing address is the same.

LE 4-iM B
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

1840 Southwest 22 Streel, 4th Floor
Miami, Florida 331468

RTICLE 5 - _ .

The officers of the Corporation shall be;

President: Giovanni A, Figuerca
Vice-President; Elda Delgado

Secretary: Giovanni A, Figueroa
Traeasurer: Giovanni A. Figueroa

whose addresses shall be the same sas the principal office of the Corparation.
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A - T
The Director(s) of the Corpaoration shall be:

Giovanni A. Figuerca
whose addresses shall be the same as the principal office of the Corporatian.

) 7- CAP ON

7.1 The maximum number of shares that this Corporation is authorized to have
ouisianding atanytime Is TEN THOUSAND (103,00¢) shares of common stm:k each share
having the par value of ONE CENT {$.01}.

7.2  Alinholders of shares of common stock shall be identical with each otherin every
respect and the holders of common shares shall be entitled to have unlimited voting rights on
alt shares and be eniitled {o one vote for each share on 2l matiers on which Shareholdears
have the right to vote.

7.3 Al holders of shares of commion stock, upon the dissolution of the Corporation,
shall be entitied 1o receive the net assets of the Cormporation.

7.4  No holder of shares of stock of any class shall have any preemptive right to
subseribe {o or purchase any additional shares of any class, or any bonds or convertible
securitias of any nature; provided, however, that the Board of Director{s) may, in authorizing
the issuance of shares of stock of any class, confer any preemptive right that the Board of
Director{s) may deem advisable in connection with such issuance.

7.5  The Board of Dirsclor(s) of the Corporation may authorize ths issuance from
time fo time of shares of its stock of any class, whether now or hereafter authorized, or
securities convertible inlo shares of iis stock of any class, whether now or hereafter
authorized, for such consideration a3 the Board of Director{s) may deem advisable, subject
to such restrictions or limnitations, if any, as maybe set forth in the bylaws of the Corporation.

7.6 The Board of Director(s} of the Corporation may, by Restated Articles of
Incorparation, classify or reclassify any unissued stock from time to {ime by setfing or
changing the preferences, conversionsarother rights, voting powers, restrctions, limitations
as to dividends, qualifications, or term or conditions of redemption of the stock,
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ARTICIE 8 - SUB-CHAPTER § CORPORATION _ .-

The Corporation may elect to be an § Corporation, as provided in Sub-Chapter
S of the Intemal Revenue Code of 19886, as amended.

8.1 The sharchclders of this Corporation may elect and, if elected, shall
centinue such election to be an S Corporalion as provided in Sub-Chapter S of the
internal Revenue Code of 1888, 3as amended, unless the shareholders of the
Corporation unanimously agree otharwise in writing.

B.2 . After this Corporation has slected to be an S Corporation, none of the
sharcholders of this Corporation, without the written consent of all the sharsholders
of this Corporation shall {ake any action, or make any transfer or other disposifion of
the shareholders' shares of stock in the Corporstion, which will result in the
termination or revocation of such elaction {o be an 5 Corporation, as provided in Sub-
chapter S of the intlermal Revenue Code of 1586, as amended,

B3 Once the Corporation haé elected to be an S Comporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this cetfificate cannot
be transferred if such transfer would void the election of the
Corporation o be {axed under Sub-Chapter S of the
Intermnal Revenue Code of 19886, as amended.”

8- 3H ! TRICTIV

All of the shares of sleck of this Corporation may be subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation, A copy
of the Sharcholders’ Restrictive Agreement, if any, is on file at the principal office of
the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual fo do all things
necassary or convenient to carry out ifs business and affairs, subject {o any limitations
or rastrictions imposed by applicable law or these Arlicles of Incomporation.

ARTI - ]

This Corporation shall have perpetual existencas.
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The Corporation, 1o the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thersto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether ar
not the Corporation shall have notice thereof.,

13 - ISTERED AND ISTE T

The Initial address of registered office of this Corporation is Spiege! & Ulrora,
P.A., located at 1840 Southwest 22 Streel, 4th Floor, Miami, Florida 33145. The name
and addrass of the ragistered agent of this Corporation Is Spiege] & Utrera, F.A., 1840
Southwest 22 Street, 4th Floor, Miami, Florida 33145,

ARTICLE 14 - BYLAWS

The Board of Director{s} of the Corporation shall have power, without the assent
or vote of the shareholders, fo mazke, alter, amend or ropeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of the
number who would constitute a full Board of Direclor(s) at the time of such action shall
he necessary fo take any action for the making, alteration, amendment or repeal of the
Bylaws,

= CTh -

These Atticies of Incorporation shzll be effective immaediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 18 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of incorporation, or in any amendment hereto, or
to add any provision o these Articies of Incorporation or to any smendment hereto,
in any manner now or hereafter prescribed or pemmitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Aricles of Incorporation or any amandment herefo are granted subject {o this
reservation.
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IN WITNESS WHEREQF, | have hareunto set my hand and seal, acknowiedgad

and filed the foregoing Articles of Incorporation under the laws of the State of Florida,
this 23 & :fsf,q P j%nfméu 2006,

| S
A
£l anchez, Incorpdrat — A @ O

A OF TE R
I T : Ly

Spiegel & Utrera, P.A., having a business office identical with the reglstered
office of the Corporation name above, and having been designated as the Registered
Agent in the abova and foregoing Articles of Incorporation, is familiar with and eccepts
the obligations of the position of Registered Agent under tha applicable provisions of
the Florida Statutes.

Spiegef & Utrera, P.A.
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