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ARTICLES OF INCORPORATION s 3““7
OF G
SCALA GRILL CAFE BAR, INC. o S

The undersigned, belng a natural peroon arvd competent to contract, for the purpose of
establishing a corporation under the Florida Business Corporation Act, Chapter 607,
hereby adopt(s) the following Articles of Incorporation and does heruby certify that:

ARTICLE I - CORPORATE NAME AND ADDRESS

The name of the Corporation formed herounder shull be;: SCALA GRILL CATE BAR,
INC. and the principal place of business ls located at 801 South Bayshore Drive, Miaml,
Torida 33131.

ARTICLE II - NATURE OF BUSINESS

The purpose of the corporation created hercunder ahall be to engage in and transact any
and all business permitted under the laws of the United Stotes of Amerioa und the State

of Florida.
ARTICLE Ul - DURATION

The Corporation created hervunder shall continue as a separate entity, independent of
its members, for all purposes, for a period that shall be perpetual or untit dissolved by
2 vote of majority of the shareholders., On dissolution of the Corporaton created
hereunder, the Corporate property and assets shall, after payment of all debts of the
Corporation, be distributed to the shareholders pro xata, each shareholderto participate
in the distribution in direct proportion tn the nnmber of shares held by him,

ARTICLE IV - CAPITAL STOCK

The total number of shares of stock which the Corporation hereunder shall be authorized
to issue shall be FIVE HUNDRED (500) shares. Said shares of stock shall be of a single
class and shall have a par value of $1,00 per ghare,

Prapargd By
Feres &k Assoca
1019 SW 47vh Avenua
Mlami, FL 23144

Fi; (M08) 26544743

FAX AUDIT #
HI& 00000 /279
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ARTICLE V - INITIAL BOARD OF DIRECTORS

This Corporation shall have one director inltlally, The number of directors may be either
incrensed or diminished from time to time by By-Laws but shall never be legy than one,
The names and addresses of the initlal directors of this Corporation is:

Jose Bormey ‘
Presldent/Secretary/Treasurer

8171 NW 8th Street, #8

Mlami, Florida 33126

The members of this first Board of Directors shall hold office for the firat year of existence
of this Corporation, or until their successors aro elected or appointed and have qualified,
whichever occurs first.

ARTICLE VI - INCORPORATORS

The name and post office address of the Incorporator executing these Articles of
Incorporation is as follows:

Juse Bormey
Presldent/Secretary/Treasurer
8171 NW Sth Street, #8
Mlami, Flordda 33126

ARTICLE VII - BY-LAWS

By-Laws may be repealed or amended, and new By-Laws may be adopted by either the
Board of Directors or the Sharcholders, but the Board of Directors may not amend or
repeal any By-Laws adopted by the 8harcholders, If the Shareholders spedfically provide
that such By-Laws are not subject to amendment or repeal by the Directors.

ARTICLE VIII - AMENDMENT
This Corporation reserves the right to amend or repeal any provisions contained in the
Articles of Incorporation Act, except that this Corporation ahall not have the power to

sell, morigage, or pledge all or substantially all of Its property and assets without prior
Shareholder’s approval.

FAX AUDIT #
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ARTICLE IX - REGISTERED AGENT

The Rogintered Agent of this Corporationand regiatered office In the State of Florida shall
be:  Jose Bormey

% Perez & Ascoclates

1019 SW 67th Avenue

Miamli, Florlda 33144

ARTICLE X - ADDITIONAL CORPORATE POWERS

In furtherance and not in limitation of tho general power conforrod by the laws of the
State of Florida and the purposces and objects herelnabove stated, the Corporation shall
luve the following powers:

(a) To cnter inlo, or become partner in, any arrangement for sharing profits, union,
Interest, or corporation, joint venture, ar otherwise, with any persons, firm, or
corporation,

(B)  Atitsoption, to purchase and soquire any or all of ity stock owned and held by any
Sharcholder who should desire Lo sell, transfer, or otherwise dispose of its shares in
accordunce with the By-Laws adopled by the Sharcholders of the Corporation setting
forth the terms and conditions of such purchase; provlded howevey, that the capital
of the corporation Is not impaired.

(c)  Atits option, to purchas and acquire the shares owned and held by any Shareholder
who dies, in accordance with the By-Laws adopted by the Shareholders of the
corporation setting forth the terms and conditions of such purchase; provided,
howeoer, that the capital of the corporation ia not impaired.

(d)  To enter into for the beriefit of its employees, one or more of the following:

() A Pension Plan;

(i) A Profit-Sharing Plan;

(i} A Restricted Stock Option Plaw;

(iv) A Medical Reimbursement Plarn;

(v} Other Retirement or Incentive Compensation Plan,

FAX AUDIT #

", 09

HP500000)2597




HIRINH PERES 4441004

FAX AUDIT # Af QS5 0000/A 2T

ACKNOWLEDGEMENT OF SIGNATURES

I, Jose Dormcy, the underslgned, named as Reglaterod Agent In the Articles of

Incorporation of SCALA GRILL CAFE BAR, INC,, do hereby accept the dusignation as
Reglatered Agant and agree to comply with all the duties which are required under

Flordn Law for serving In the position of Reglslered Agent of sald Corporation.

DATED at Miami, Dade County, Flarida this 26th y of Jan

IN WITNESS WEIHEREOF, the undersigned as subscrdbing ator, has
hereunto get his hund and seal this 26th day of January of 1995; for' the purpose of
forming this Corporation under the laws of the State of Florida, and heveby makes and
files the Articles of Incorporation with the Secretary of State, thereby ce.tifying that the
facts herein stated are true and accurate to the best of his knowledge, information and
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COUNTY OF DADE

BEFORE ME, a Notary Public duly authorized to make acknowledgments
persorally appeared Jose Bormey, who after being by me duly swom, deposes and says
that he is the person described as Incorporator in the foregoing Articles of Incorporation
and who acknowledged before me that he executed said Articles of Incorporation for the

purposes tharein expressced.
WITNESS my hand and offidal seal at Miami, Dade County, Florida this 26th day of

January of 1995.
My commission expires: M W

01 May 1998 mildo Alfonso, Sr.
CCe Notary Public
State of Flodda at large

\J LDO ALFONSO, B8R
Fa . AR BEION # OC 258223

EXPIRES uAY Hjﬂﬂﬁ FAX AUDIT #
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: FLORIDA DEPARTMENT OF STATE
v Sandra B. Maortham

Hecretary of Stawe

March 0, 1995

SCNLA GRILL CnrE BAR, INC,
801 SOUTH BAYSHORE DRIVE
MIAMI, Il 3313

SUBJECT: SCALA GRILL CAFE DAR, INC.
REF1 P96000009360

Us recoived your electronically transmitted document. Howeuver, tha
docussnt has not been filed and noeds the following correctiony:

\Vou failed to mike the corraction(s) requasted in o previous lettor,
Please specify which article numsber you are amonding, adding, or deleting.

Section 15.16(3), Florida Statutes, requires cach document to contain in
the lower left-hand cormer of the first pago tha name, address, and
telephono nusber of the preparer of the original and, if prepared bz an
attornoy licensed in thic atate, tho praparor’'s Florida Bar members ip

number.

Pleago return your decumont, along with a copy of this letter, within 60
days or your filing will be considered abandaned.

If uou have any quastions concerning the filing of your document, plaase
call (904) 487-6808.

Tawana McClellan FAX Aud. #: HSS000002607
Carporate Specialist Lotter Mmber: 595A00010351

Divisien of Corporations - P.0. Box 6327 - Tallahassee, Florida 32314
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SCALA GRILL CAFPH BAR, INC.
801 Bouth Bayshore Drive, Miaml, Florida 33131

Pursuant to the provisions of section 607.1006, Florida Statutes, the undervignad corporation adopts the following
articles of amendmenit to ils articles of incorporution: '

FIRST: Amendment to Article Vi Inltlal Board of Directors

. The following peraon In hereby elected ng Vice-President/Director:

Ramon Bormey
5242 West Flagler Street, Mlami, FL 33126

. As an officer of the corporation, ha Is hereby authorired to sign on the bank
account of the corporation.

S8ECOND: Amendment to Article VII: Amendment
If an amendment provides for an exchange, reclasalfication or cancellation of Issy &l

shares, pruvisions for implementing the amendment if not contained in the amendment
itaclf, are as follows: Ramon Dormey will be issued a ten percent (10%) {ntereat in tho

corporation.
THIRD:; The date of each amsndment’s adoption: March 13, 1995

FOURTH: Adoption of Amendments were approved by the shareholders, The number of vates cast
: for the amendments were suffident for approval.

Signed this 13th day of March, 1995,

SCALA GRILL CAFE BAR, INC.

Frepm—ed By

Puren & Asostiabion
" M SW M Avenss @ Ao, FL 37144
- F Fax Audit # HS5000002607
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ARTICLYES OF INCORPORATION
OF .
SCALA GRILL CAFE DAR, INC.
#01 South Bayshore Drve, Miamd, Florida 33131

Pursuant to the provislons of section 607,1006, Florida Stututes, the undersigned corpuration adopts the follvwing
articles of amendment to {1a articles of incorporation:

FIRST: Amundment to Article Vi Initdnl Board of Directorm

The following person ls hereby elected as Uxecutive V,P./Treasurer;

Alberto Diaz
76X} Mlaml View Drive,North Bay 1sland, FL. 33141

. As an offlcer of the corporation, he Is hereby authorized to sign on the bank
account of the corporation,

SECOND: Amendment to Article VIII: Amendment
If an amendmont provides for an exchange, reclassification or cancellation of Issued
nhares, provisions for Implementing the amendment If not contalned in the amendment
itself, are as follows: None,

THIRD: The date of each amendment’s adopton; March 29, 1995

FOURTH: Adoptionof Amendments were approved by the vhareholders. The number of votes cast
for the amendments were sufficlent for approval.

Signed this 25th day of March, 1995.

SCALA GRILL CAFE BAR, INC.

v r
]mﬁ/&,m.y, Pu&aonuav
Prepared By .

Parcz & Associates
1013 5W 67th Averiue ¢ Miaml, F1. 33144

(30%) 207-7568 Fax Audit # HI5000003690
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ARTICLES OF INCORPORATION .= "“"_'J
OF Lo
SCALA GRILL CAFE BAR, INC. & S

The undersigned, being a natural person and competent to contract, for the purpose of
catablishing a corporation under the Florida Buslnesy Corporation Act, Chapter 607,
hereby adapt(s) the following Articles of Incorporation and does hereby certify that:

ARTICLE I - CORPORATE NAME AND ADDRESS

The name of the Corporaton formed hercunder shall be: SCALA GRILL CAFE BAR,
INC. and the principal place of business is located at 801 South Bayshore Drive, Miaml,
tlorida 33131.

ARTICLE I - NATURE OF BUSINESS

The purpose of the corporation created hereunder ghall be to engage in and trangact any
and all business permltted under the lawa of the United States of Americo and the State

of Florida.
ARTICLE IlI - DURATION

The Corporation created hereunder shall continue as a separate entity, independent of
{ts members, for all purposes, for a period that ahall be perpetual or until dlssolved by
a vote of majority of the shareholders, On dissolution of the Corporation created
hereunder, the Corporate property and assets shall, after payment of all debts of the
Corporation, be distribuled to the shareholders pro rata, cach shareholder to participate
in the distribution in direct proportion to the number of shares held by him,

ARTICLE IV - CAPITAL STOCK

The total ruumber of shares of stock which the Corporation hareunder shall be authorized
to issue shall be FIVE HUNDRED (500) shares. Said shares of stock shall be of a single
dass and shall have a par value of $1.00 per ghare,

Foaparwd By

Ferma & Assodabes
1019 SW ENth Avenum
Mlami, FL. 23144

Fr: (M) 2644703

FAX AUDIT #
HI500000/299
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ARTICLE V - INITIAL BOARD OF DIRBCTORS

This Corporation shall have one director inftlally, The number of directors may be either
increaned or diminished from timo to time by By-Laws but shall nover be levs than une,
Tha names and addresses of the Inltial directors of this Corporation is:

Juse Bormey .
President/Secretary/Trensurer

8171 NW Bt Streat, #8

Miami, Florida 33126

The members of this fixst Board of Directors shall hold office for the firat year of existence
of this Corporation, or until thelr successors are elected or appointed and have qualificd,
whichever occurs firat.

ARTICLE VI - INCORPORATORS

The name and post office addreas of the Incorporator executing these Artlcles of
Incorporation is as follows:

Jose Bormey
Presldent/Scecretary/Treasurer
8171 NW 8th Stxeet, #8
Miami, Floridn 33126

ARTICLE VII - BY-LAWS

By-Laws may be repealed or amended, and new Dy-Laws may be adopted by elther the
Board of Directors or tha Sharcholders, but the Board of Directors may not amend or
repeal any By-Laws adopted by the Sharcholders, if the Shareholders spedfically provide
that such By-Laws are not subject to amerndment or repeal by the Directors.

ARTICLE VIII - AMENDMENT
This Corporation reserves the right to amend or repeal any provisions contained in the
Articles of Incorporation Act, except that this Corporation shall not have the power to

sell, mortgage, or pledge all or substantially all of iis property and assets without prior
Shareholder’s approval.

FAX AUDIT *
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ARTICLE IX - REGISTURED AGENT

The Rogistered Agent of this Corporationand registered offica In the State of Florida ghall
be:  Jose Bormey

% Perez & Agpociates

1019 SW 67th Avenue

Mlami, Florida 33144

ARTICLE X ~ ADDITIONAL CORPORATE POWERS

In furtherance and not in limitation of tha general power conferred by the laws of the
State of Florida and the purposes and objects herelnabove stated, the Corporation shall
lave the followlng powers:

(a)

(v

(e

(d)

To enter into, or become pariner in, any armngenent for sharing profits, union,
{nterest, or corporation, jolni venture, or otherwise, with any persons, firm, or
corporation.

At {ts option, to purchase and acqulre any or dll of its stock otned and held by any
Sharcholder who should desire to sell, transfer, or otherwise dispose of its shares In
accordance with the By-Laws adopled by the Shareholders of the Corporation setting
Jorth the terms and conditions of such purchase; provided however, that the capital
of the corporation is not Impaired,

At its option, to purchass ind acquire the shares owned and held by any Shareholder
who dies, in accordance with the By-Laws adopied by the Shareholders of the
corporation setting forth the terms and conditipns of such purchase; provided,
however, that the capital of the corporation i not impaired,

To mbtrim‘oforﬂwkﬂtﬁtafﬂsemp!oym,omormoftkgfoﬂawing:

D A Pension Plan;

(i) A Profit-Sharing Plan;

(iii) A Restricted Stock Option Plan;

(tv) A Medical Reimbursement Plan;

(v)  Other Retirement or Incentive Compensation Plan,

FAX AUDIT #
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ACKNOWLEDGEMENT OF SIGNATURRS

I, Jose Bormey, the undersigned, named as Reglstorod Agent in the Articles of

Incorporation of SCALA GRILL CAFE BAR, INC.,, do hereby accept the designation as
Reglstered Agent and agree to comply with all the dutiees which are required under
Florida Law for serving in the position of Reglstered Agunt of sald Corporation.

DATED at Mlaml, Dade County, Flqrda this 26th gay of Jan
r

IN WITNESS WHEREOF, the undemsigned as subscrdbing ator, has
hereunto set his hand and seal this 26th day of January of 1993; for the purpose of
forming this Corporation under the laws of the State of Florlda, and hereby makes and
fles the Articles of Incorporation with the Secretary of State, thereby certifying that the
facts hereln stated are true and accurate tu the best of hls knowledge, information and

Tl
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COUNTY OF DADE

BEFORE ME, a Notary Public duly authorized to make acknowledgments

personally appeared Jose Bormey, who after being by me duly swom, deposes and says
that he is the person described ag Incorporator in the foregoing Articles of Incorporation
and who acknowledgred before me that he executed said Articles of Incorporation for the

purposes therein expressed.
WITNESS my hand and official seal at Miaml, Dade County, Florida this 26th day of

January of 1995,
My cominission expires: f%ﬁ/fﬁ ;""7’ ra ; ‘
Armialdo Alfenso, Sr. P

01 May 1998
ccs Notary Public
¢ . ARNALDOALFOMSO.8n.  State of Florida at large
§* A7 coummsion s o 368223
| o= e FAX AUDIT #
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. FLORIDA DEPARTMENT OF STATE
W Sarxdra B. Maortham
. Secretary of Stame

March 8, 1945

SCALA GRILL CAFE BAR, INC.
801 S0UTH BNYSHORE DRIVE
MIAML, FL 33131

SUBJECT: SCALA GRILL CAFE BAR, INC.
REF1 P95000009360

Ws recoived your electronically tranamitted document. Hotvever, the
document hao not been filed and needs the following correcticnn:

&Vou failed to make the corraction(s) requestod in our provioun lettor,
Plaaae specify which article number you ars amonding, adding, or deleting.

Section 15.16(3), Florida Statutes, requiren each document to contain in
the lowsr left-hand cormer of the first page the name, addreas, and
telephone number of the preparer of the oviginal and, it prepared an
attornoy licensed in this atats, the preparar's Florida Bar members ip
n

Please return i;mu- documont, along with a copy of this letter, within 60
days or your flling will be conaidered abandoned.

If you have any questions cancerning the filing of your document, ploase
call (904) 487-6508.

Tawana McClellan FAY nud, #: HISOOOCOZ2607
Corparate Specialiot Lotter Humber: S95R00010351

Divisien of Corporations - P,0. Box 6327 - Tallahasses, Florida 32314

zo SrL¥+SZ ToARdTH
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SCALA GRILL CAFl BAR, INC,
801 South Bayshovre Drive, Miaml, Florida 33131

Pursuant to the provisions of section 607.1006, Florida Statutes, the undersigned corparation adopts the following
' srticles of amendmant to its articles of incorporation:

FIRST: Amendment to Articla Vi Inliial Board of Directors

. The following person In hereby elected as Vice-President/Director:

Ramon Bormey
5242 West Flagler Street, Miami, FL 33126

. As an officer of tha corporation, he is hereby authorived to sign on the bank
account of the corporation.

SECOND: Amendment to Article VIIT: Amendment
If an amendment providis for an exchange, reclasslfication or cancellation of Isgued

shares, provisions for implementing the amendment if 10t contained In the amendment
itsclf, are as follows: Ramon Botmey will be iasucd a .an percent (10%) inlerest in thn

corporation.
THIRD: The date of each amendment’s adoption: March 13, 1995

FOURTH: Adoption of Amendments were approvead by the shareholders, The number of votes cast
. for the amendments were sufficient for approval,

Signed this 13th day of March, 1995,
SCALA GRILL CAFE BAR, INC.

Prepared By:
Paven & Acsecia iy

" JOIPSW TVh Avesasy ® Miimnd, FL SV144
X0} 2472008 Fax Au dit # HS5000002607
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SCALA GRILL CAFE DAR, INC,
H0} South Bayshore Drive, Miaml, Florida 33131

Purauant to the prouisions of sectlon 607,1006, Florida Statutes, the undersigned corpuration adopts the following
articles of amendment to (ts articles of incorporation: :

FIRST: Amuendment to Article V: Initlal Board of Directors

‘ The following person ls horuby elected as Bxecutive V.P./Treasurer:

Alberto Dlaz
7600 Mtam! View Drive,North Bay Island,FL 33141

. As an officer of the corporation, he Is hereby authorized to sign on the bank
accaunt of the corporatioa.

SECOND: Amendmentto Article VIII: Amendment
H an amendmoent provides for an exchange, reclassificaion or cancellation of Issucd
shares, provisions for implementing the amendment If not contained in the amendment

itself, arc as follows: None,
THIRD: The date of each amendment’s adoption: March 29, 1995

FOURTH: Adoption of Amendments were approved by the shareholders. The number of vates cast
for the amendments wcere sufficient for approval,

Signed this 25th day of March, 1995,

SCALA GRILL CAFE BAR, INC,

/

Josg/Boriney, Predident/Secrs

Preparsd By
Perex & Assoctates
1019 5W Mth Avenue @ Mlaml FL 33ie4

(30%) 267-7880 Fax Audit # H95000003690




