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OF
SALAD HOUSE CAFE, INC.

The undersigned, desiring to form n corporation for the purposes hereinaler stated

under, and pursuant 1o, the laws ol the State of Florida, do hereby declare as follows:

ARTICLE ]
NAME

The name of the corporation shall be Salad THouse Cafe, Inc.

ARTICLE 1]
BUSINESS AND PURPOSE
The nature of the business which may be transacted by the corporation is as follows:

The operation, ownership, control and creation of restaurants, foed services and

management, together with all powers necessary to accomplish the foregoing.

ARTICLE 11l
STOCK
The maximum number of shares of stock which this corporation is authorized to have

outstanding at any time shall be one thousand (1,000) sharcs of common stock having a par

value of one (1.00) dollar per share. The capital stock may be paid for in property, labor,




services at a just valuation to be fixed by the incorporator(s) or by the dircctor(s) of the
corporation at a meeting cnlled for such purpose or at the organization meceting. Property,
Jubar or scrvices may be purchased or paid for with the eapital stock of the corporation at o
just valuation of said property to be lixed by the director(s) ol the carporation. Stock in other
corparalions or poing businesses may be purchased by the corporation in return for the
issuance of its capital stock and said purchase shatl be on such basis and for such
consideration as the issuanee of so much of the capital stoek as the director(s) of the
corperation may decide,

ARTICLE 1V

TERM OF EXISTENCE

This corporation shall bave a perpetual existence unless sooner dissolved according

to lnw,

ARTICLE VI

PRINCIPAL OFFICE

The principal office or place of business of the corporation shall be focated at;
2020 West McNab Road, Suite 127, Fort Lauderdale, Florida 33309.
with the privilege of having its offices and branch offices at other places within or without

the State of Flonda.




ARTICLE VI

REGISTERED OFFICE AND REGISTERED AGENT

The registered ngent of this corporation shall be Wayne Carson, a resident of
Broward County, Florida und the registered oflice of the corporation shall be 7901 SW 36th
Street, Suite 100, Davie, Florida 33328,

ARTICLE V1

BOARD OF DIRECTORS

The affairs of the corporation shall be conducted by a Board of not less than one

(1) and not more than seven(7) persons who do not have to be residents of the State of

Florida,

ARTICLE VI

INITIAL DIRECTORS

The names and street addresses of the First Board of Directors who, subject to the
pravisions of these Articles and appropriate by-laws, shall hold office for the first year of the
cotpotation’s existence or until their successors are clected and have shall qualified are the

following:

I. Pedro Mangiamarchi

2, Carlos Otero




ARTICLE IX

SUBSCRIBERS

The names and street addresses and the number of shares of stock subsceribed to by

cach person signing these Articles of Incorporation are:

AME ADDRESS NO OF SHARES
Pedro Mangiamarchi 2020 W. McNnb Rd., Ft. Lauderdale, FL 50
Vicente Passaricllo 2020 W, McNab Rd., F1. Lauderdale, FL 10
Curlos Otero 2020 W. MceNab Rd., I‘t. Lauderdale, FLL |
Jorpe Rojos 2020 W. McNab Rd., Ft Lauderdale, I'1. 20

ARTICLE X

ASSIGNMENT OF SUBSCRIPTION RIGHTS

The original incorporator(s) of the corporation shall have the right upon its
organization to assign and deliver their subscriptions of stock to any other person, firms,
corporations or other entitics who may hereafter become subscribers to the capital stock of
the corporation, who, upon aceeptance of such assignment shall stand in licu of the original
incorporator(s) and assume and carry out all ol the right(s), liabilitics and dutics entailed by
said subscriptions subject to the laws of the State of Florida and the execution of the

necessary instruments of assignment.




ARTICLE X1

INITIAL OFFICERS

The name(s), oflices and street addresses of the first oftieers of this corporation, who,
subject to the provisions of these Articles of Incorporation and by-lnws shall hold office for
the first year of the corporation®s existence or umil their successors are elected and shall

have qualified, are the following:

NAME OFFICE ADDRESS
Pedro Mangiamarchi President 2020 W, MceNab Rd,, Ft. Lauderdnle, FIL
Carlos Otero V. President 2020 W, McNnb Rd., It Lauderdale, F1,
Jorge Rojos Treasurer 2020 W. McNab Rd,, Ft. Lauderdale, 11,
Vicente Passaricllo Sccretary 2020 W, McNab Rd., I't. Laudeedale,ILL
ARTICLE X1l
MANAGEMENT

The corporation shall be managed by the Board of Directors which shall excrcise all
powers conferred under the State of Florida including, but without limitation, the power:
SECTION A. To hold meetings, to have one or more offices and to keep the
books of the corporation, except as othenwise expressly provided by law, at such places,
whether within or without the State of Florida, as may from time te time be designated by the

Board.




SECTION 1. To mahke, alter and repeal, by-laws of the corporition subyject 1o

the reserved power of the stockholders to make, alter and repenl by-lnws,

SECTION C. "To determine whether, 10 what extent, to whal times and places
and under what conditions and regulations the accounts und hooks of the corparntion, or any
of them shall be apen o inspection of the stockholders and no sharchotder shall have the
right o inspect any account, record, book or documents of the corporation exeept ns
conlerred by the laws of the State of Florida or as authorized by the Board.

SECTION 1. To declare and pay dividends upon the shares of capital stock of
the carpormtion cither onl of net nssets in excess of liabilities, including capital, or out of net
carnings and 10 direct the use and disposition of such net nssets in excess of liabilities
including capital and of such net carnings all in accordance with the provisions of the laws
of the State of Florida,

SECTION E, To fix and determine, from time to time, an wmount 1o be set
apart out of the funds of the corporation available for dividends a reserve or reserves for
working capital or any other proper purpose or to abolish such reserve or reserves,

SECTION F. To make any lawful disposition of any paid in or capital surplus
or create any reserve(s) out of the same or 1o charge 1o the same organization expenses or
other similar expenses properly chargeable to capital account.

SECTION G. To use or apply any [unds of the corporation lawfully available
therefor for the purchase or acquisition of shares ol the capital stock, bonds or other

seeuritics of the corporation, or any corporation, in the market or othenwise, at such prices as




may be fixed by the Board and to such extent and in such manner and for such purposes and

upon siich terms as the Board may deem expedient, s peenitted by lnw.

SECTION H. From time to time and in such manner and upon such teems and
conditions as may be determined by the Board, ta provide and carry out and recall, abolish,
revise, alier or change one or more plans {or;

1} The issue or the purchase and sale ot its enpital stock or
granting of eptions therefor to any or all of the employees, officers or directors of the
corporation or nny of its subsidiarics and the payment of such stock installment nt onc time,
with or without the right to vote thereof pending payment in full and for aiding any such
persons in paying for such stock by contributions, compensation for services or othenwise,

2) The participation by any or all of the employees, officers or
directors of the corporation, or of any subsidiarics, in the profits of the corporation or of nny
branch, division or subsidiary thereof, as part of the corporation’s Iegitimate expenses; and

3) The furnishing of any or all of the employces, officers or
dircclors of the corparation, or of any subsidiaries, at the expense, wholly or in part, or the
corporation, of insurance against accident, sickness or death, penstons during old ape
disability, unemployment or rctirement benefits,

SECTION 1. From time to time to awthorize and issuc obligations of the
corporation, sccured or unsecured, to include therein such covenants, restrictions and such
provisions as to redeemability, subordination, convertability or otherwise and with such

maturitics as the Board in its sole discretion may determine and to authorize the mortgaging




of,or granting & secunty interest in, or pledging of, us security theretor, any part o ull of the
property ol the cotporation, real or personal, tangible or intangible, including aNer nequired

property.

ARTICLE X1

TRANSACTIONS WITH REEATED PARTIES

1. No contraet or other transaction between the corporation and one or more of its
directors or any other corporation and one or more of its direclors or oflicers are financinlly
interested shall be either void or voidable because of such relntionship or interest or because
such director(s) are present at the meeting of the Board ol Directors or ol n committee
thereof which ratifies, approves or ratities such contract or transaction or because his or their
voles(s) are counted for that purpose: or

u) The fact of such relationship or interest is disclosed or known 1o the Board
of Dircetors or committee with aahorizes, approves or ratifies the contract or transaction by
vote or consent sufficient for the purpose without counting the vole(s) or consents of the
interested director(s): or

b) The fact of such relationship or interest is disclosed or known to the
sharcholders entitled to vote and they authorize, approve or ratify such contract or
transaction by vote or writlen consent; or

¢) The contract or transaction is fair and reasanable as to the corporation at

the time it is authorized by the Board, a committee or the sharehelders.




2 Common or interested direetors may be counted in determining the
presence of nguorum at a meeting of the Board of Directors, or o committee thereal, which

approves or rtifies such contract or transaction.

ARTICLE NIV

CUMULATIVE YOTING

Cutulative voting may be permitted by the terms of the by-laws of the corporation,

ARTICLEXY

INDEBTEDNESS

The highest amount of indebtedness or linbility which the corporation may at any

time subject itself to is unlimited.

ARTICLE XVI1

EFFECTIVE DATE

The effective date of this corporation shall be the // day of April, 199 5
IN WITNESS WHEREQF, I/we have made, subscribed and acknowledged these

Articles of Incorporation on this/ day of April, 1995

i
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Incorporators

STATE QF FLORIDA )
48,0
COUNTY OF BROWARD)

On this day, before me, the undersigned authority, an officer duly authorized to

administer onths and take acknowledgments, in the county and state aforesaid, personally
appeared Pedro Mangiamarchi, 1o me well known and Vicente Passaricllo, Carlos Otero, and
Jorge Rojas, to be the incorporators described in and who exccuted the foregoing Articles of
Incorporation of Salad ilouse Cafe, Inc.and who acknowledged that they exceuted the same

as incorporators for the purposes therein expressed.
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CERTFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR TUE SERVICE OF PROCESS WITHIN THE STATE - NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY BE SERVED

In pursusnce to Chapter 48,091, Florida Statutes, the following is submitted in “
[t
o,
. . . . Ly
complinnee with said Chapler: N TN
‘4‘ PRAY
T e o _— - . . . - e
FIRST - Salad House Cafe, Inc. desiring to organize under the laws of the Stje of 2 #vn -
it
D Lo
. . . . . . - . . . ' N . “ . el
Florida with its principal office os indicated in the Articles of Incorporation at the City ol -g_ o
P
. , e . r i . =
TFort Lauderdale, State of Floridn hus named WAYNIE CARSON, loeated at 7901 W 36th o,
u‘ ‘l
S

Street, Suite 100, Davie, Florida 33328 as its ngent and to aceept service of process within
this State.

Having been numed to aceept service of process for the above stated corporation at
the place designated in this certificate, 1 hereby aceept to act in this capacity and agree to

comply with the provisions of said Act relative to keeping open said oflice.
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