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LAGNABY, INGQ.

The undersignad haereby assocletes himself for tha purpose of
bacoming a corporation under the laws of the State of Florida, by
and under the provisions of the statutes of the sald state of
Florida, providing for tha formation, rights, privileges, inmuni~
ties, and liabilities of corporatlions for profit,

ARTICLE I

The name of the gorporation js:; LAGNASO, INQ. The corpora-

tion's prinecipal place of business is 231 Margaret Streat, Key
Wast, Floridsa, 23040,

ARIICLA IL
The general nature of the business to be conductad and carrisd
on by this corporation Ls:

(a) To cperate a restaurant business;

(b) To engage 1n every aspect and phase of sach and evary
lawful husiness or operation permitted by the laws of the sState of
Florida, including., but not limited to,
manufacture, distributs,

the right and power to

purchase, or otherwise acquire, and to

own, mortgage, pledge, sell, nssign, transfer, or otherwise disposs

of, and to invest in, trr<u in, deal in and with goods, wares,

narchandice, real and personal property, and services osf gvery

c¢lasa, kind and desoriptlion: except that it is not to conduct a
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banking, safo-dopouit, truse, insurance, surety, sxpraess, railroad,
canal, tolephone, telagraph, or cemstery company, o building and
loan assodlation, mutua) five insurance aspociation, fratornul
hanaefit society, oooparative asscoiation, otats fair, or exposi-
tion.

(o) The foregoing shall be construed as independent busi-
nesses, and the enumeration of any ampecifiec businass shall not
restrict any other business of the corperation,

(d) The oorporation mhall, in addition, have the power to
carry on any othor lawful husiness whatsoover in connection with
the foregoing, whiaoh is caloulated directly or indirectly to
pPromote the intarests of the corporation, er to enhancs the valua
of its asmets.

(@) Any meeting of tha stookhelders or directors may ba haeld
within or without the State of Florida, at such place as thae by
laws of the corporation may dosignata.

(£) To onter into, make and perform contracts of avery kina
and description with any persen, firm, association, cerporation,
munjcipality, aounty, stata, body politio, or goverhment or colony
or dependancy therect.

{(¢g) Stock

(1) The corxporation shall have the right to purchass, take,

raceive, or otherwise acquire, hold, own, pledge, grant
a security interest in, transfer or otherwisme dispose of

its own shares: but purchases of its own shares, whether
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(2)

(3)

direot or indiract, shall bae made OnlyY to tha extent of
unresorved and unrestricted surplus,
To tho extent that earned surplus or capital surplus is
uged as ‘the measure of the corporation's right to
purchagse its own shares, such surplus ghall e restrioted
so long as such shares are held as treasury shares. such
raptriction ahall be allacated on a Pro rata basie to tha
treasury shares and upon tha disposition or cancellation
of any such shares, the restriction shall he removed to
the extent 1t is attributable to the shares digspossd of
or cancelled.

Notwithetanding the limitations oentalned {n gubmeation

(1), the corporation may purchase or otherwise acqguire

its own shares for tha purpose ofi

(a) Eliminating fractional shares.

{b) Collecting or compromiging indebtedness to the
corporation.

(c) Paying dissenting shareholders entitled to payment
tor their shares under tha provisions of the Genaral
Corporation Act.

(d) Effecting, subject to the other provisions of the
General Corporaticn Act, tha ratirement of its
redeemable sharaes by redemption or by purchase at

not to exceed the rodamption price.
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(4) No purchase of or payment for itm own shares shall ba
made by the gorporatien whan the coxrporation is inuwolvent
or when such paymont would maks it insolvent, -

(h) The corporation may kaop the books of the company outoids
the state of Plorida, except as may othorwise be provided by law,

(1) The corporation may pake by-laws not lnoonsistent witn tho
Congtitution or laws of tho United States, the state of Florida,
or with those Articles of Incorporation.

(1) The corporation shall have full power and lawful authority
Lo iscus, oxecute, asnlén, and endorse notes, nortgages, konds, and
all other negotiable papers; to hold, buy, and sell stock of other
coxporations; to sacura any indebtedness due it in the aame manner
common to natural persons. It ghall have the full power to loan
money and te secure the payment thereof by acoepting wortgages,
Personal endorsementsd, or assignments of Personal property or other
security. It mAY sue or be pued, contract or be contracted with,
and do any and all other acts necessary or incidental to the powers
herein specifically designatad.

(k) The stockholdars shall have the power, either in the by-
laws of the corporation or by contractual agreqnent among them-
8@lves, to make any provisions for cumulative veting and to make
any limitations on the sale, aseignment, tranofer, pPledge, hypotha-
cation, or other disposition of the stock of the corporation, as
to which the stockholders of the Eorporation deam necqagary and/or

Proper, for the best intarasts of the corporation,

1
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Tho ohjecta and purposes speacifiod in the toregoing clausan
shall, except whero otherwise spocified, be in no wise limited or
restriotaed, by raferonce to, or inferenca from, the terma of _any
othor'élnuln in thaese Arxticles of IngQorporation; but tha objects
and purposns'spnciri-d in each of the foragoing clausae of these
Articles ohall be regarded as independent objeots and purposes,

ARTICLE 1FL

(r) Tho shareholders are authoriged to enter intec an
agreemant raegarding the limitations and requirementas of voting,
which smid agreoment shall be binding upon all persons.

(b) The maximum shares of stock which this coxporation
is authorifed to have outastanding at any tima shall be 7,500 sharas
Eommon, ut ONE ($1,00) DOLLAR par value each, and all said stock
and value theraof are issued in sccordance with Secticn 1244 of the
Internal Revenue Coda and the Rogulations ijesued theraundeyr, saig
offering of this satock under said provisions of the Internal
Revenue Code to continue for a period not Jraater than two (2)
ysars from the acceptancs of thase Articles of Incorpoxation by the
State of Florida.

(¢) All of the atorementioned stock is to be jasued as
fully paid for and non-assessable.

' () There shall be preemptive rightas to asguire unissusd
or treasury shares of the corporation, oy sacurities of the
corporation convertible into or carrying a right to or eecquiring
shares. Stock in other cerporations or going busineases may be

purchased by the corporation in return for the tesuance of. its
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capital stock; the sald purchase shall bs on euch basims, and for

such consideration, and the isauance of 80 much capital stock ax

the Directors of the Corporation nay decida,
.

The amount of capital with which this corporation may begin
business shall not be less than FIVRE HUNDRED ($500.00) DOLLARS,

-

ARTICLE ¥
The axistence of this corporation ig perpetual ,
ARIICLR VI
The name and street zddrecm of tha in{tial registered Agent
and ragistered office of this corporation im; NARK ELLERT,
and the address of the olfice is 3000 Holiday Drive, apt. i l0s,

Ft. Lauderdale, Florida 33316. Howavar, this corporation may, from

tine to time, move the principal office to any other

address in
Florida, and shall have the right

and powver ko transact business
and eatablish officas within and without tha

States of Florxida, ang
in foraign countrias,

as may be nacesgary or convenient.

ARTICLE Y11
The corpeoration shall havae

two (2) diractors initially,
The numbar of directors may be

increased or dirinished from tima
to time by-laws adoptad by the stockholders, but

shall never be
fewer than onae,

ARTIQLE VIII

and not in limitation of the powers
conferraed by gtatute, the Board of

ized:

In furtherance

Directors is exprensly author-
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(1)

(2)

M

(4)

(8)

(6)

To make, alter, amend, or rapeal thae by~laws of the aorpora-
tion,

To authorize and cause to be oxecutad mortyages and liens gpon
the real and personal property of the covparation, without
limit as to the amount.

To sot apart, out of any fundg of the corporation availabila
for dividends, a raserve or Tosarves for any purpose, and to
8bolish any such reserve jin the manner in which it was
urgated,

7o fix tha amount to be resorved as working capital over and
above its capital stock paia in,

Whan, and as guthorized by the affirmative vote of the heoldars
of all of the stock issued anga outstanding having voring power
glven at a shareholdars’ meeting duly callad for that purpoge
o¥ when authorized by tha written consent of the holders of
all of the voting &tock issued and outktanding, to sell,
leasie, or exchange all of the propaorty and asseta of the
corporation, including ies goodwill and its Corporate
franchise, upoen such terma and conditions and for such
consideration which may be in Whole, or in part, shares of
Etock in and/or other securities of any othar corporation or
corporatlons, as the Board of Dirsctors shall deem axpadient
and for the best interests of the corporation.

To contar powers upon its Directors in addition to the
foregoing, and in addition to the powars and authoritiaes
SxXpressly conferrad upon them by the Statutes.
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ARTICLE XX

No contract or othar trunsaction batwean the qarporation shall
be affected or invalidated by Feadon of the fact that any one or
uore o the Directors oy Crftizerm of this corparation im interestud
in, or ip a nambar, stockholder, director or afficer of such othaer
tirm or corporation; and any director or cfficer, individually or

Jointly, may be a party to, or may be interasted in, any contraat

with any person, firm, assoaintion, or corporation shall ba
affected or invalidated by Teamon of tha fact that any diractor or
officer of thisn corporation, ie a party to, or intereasteq in, sueh
contrack, act, or transaction, or in Any way connected with such
Parson, firnm, &asgociation, o corporation; and each and every
Person who may bacome a director or officer of this corporation ig
haersby relfeved from any liability that night otherwise exist fronm
thus contraoting with this Corporation for the benefit op himsels
Or any firm, association, or Sarporation in which he Bay in any
Wise be intarasted; directors, when mo interested, shal) be counted
Preszant st directors! Reatings for the purpose of dotermining the
axlotence of a quorur and may vota at such meatings as fully and

with the gama affect am if not €0 intarestad.
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ARTICLE X

The names and streat addresses of tha firat Boaxd of |

ara:
‘ NAME ARDRESS
MARK ELLERT 3000 Holiday Drive, ap
Ft. Lauderdale, ¥L 33
KENT ELLERT

509 Gnrden Drive
Ioulsvillae, Kentuoky

ABTICLE XI

The name and streaet addrecs of the

incorporator
Artiocles of Incorporation is:
HAME ADQRESS
MARK ELLERT

3000 Holiday Drive, Apt
Ft. Lauderdale, FL 333

IN WITNESS WHERBEOF, the party to thess Articlas of I

ration has heraunto st his

hand and seal thig
1998, '

1090 4

MARK BLLERT, o
Incorporatar-

day .

ACKNOWLEDGRKENT

Having been named tg accept gdervice of process g,
above Corporation, at place designated in thig cartific:
hereby accept to act in this oapacitz, and agree to comply wi
Provisiona of gald act relative to eaping open swid office

BLLERT,
Ragistered Agent

074 "3SSYHY TPV
V':‘U!{}‘ffls 40 AYVLIYHES
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LAGHABO, INC,

The undersigned haraby assoclates himself for the purpose of
bacowing a corporation under the laws of the Btata of Florida, by
and undex the provisions of tha Statutes 3f the salid glate of
Florida, providing for the formation, rights, privileges, inmuni-
tias, and liabilities of corporations for profit.

ARTICLE I

The neme of the corporation ia: LAGHASO, INC. The corpora-

tion's principal placa of business ia 2)1 Margaret Street,
West, Florida, 33049,

Kay

ARTICLE X1
The general nature of the business to be conducted and carrisd
on by this corporation is:

(a}) To operate a restaurant business;

{(b) To engage in every aspect and phase of each and avery
lawful business or operation permitted by the laws of the State of

Florida, including, but not limited to, the right and power to

manufacture, distribute, purchasae, or ctharwise acquice, and to

own, mortgage, pledgs, suli, assign, transfer, or ctherwise dispose

of, and to invest in, trade in, deal in and with goods, wares,

merchandise, real and personal proparty, and services of every

clagss, kind and desoriptlon; except that it is not to conduct a
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banking, safa-deposiit, truet, insurance, suzety, axpross, cailroad,
cannl, telephtho, %elegraph, or cemetery company, a building and
loan assoclation, mutual fire insurance asscciation, fratofnal
benetit soaiety, covparative association, state fair, or aexpogi-
tion.

(o) The foregoing shall be construed as indepondent busi-
nesses, and the snumeration of any specifie business shall not
reatrict any other business of the corporation,

(Q) The corporation shall, 4n addition, have the power .0
carry on any othar lawful business whatsoever in connection with
the foregolng, whioh {s calculated diractly or indirectiy to
promote tha intaerests of the ocorporation, or to enhance the valuse
of lts assets. '

(@) Any meeting of thq stoogkholders or directors may ba held
witpin or without the State of Florida, at such place as the by~
laws of the corporation may deasignotae.

(£) To enter inta, make and parform contyacts cf evary kind
and description with any person, firm, association, corporution,
municipality, county, state, body politie, or government or colony
or daependency thereoz,

{g) Stock

(1) The corporation ghall have the rigkt to purchasa, take,

receive, or cotherwisae acqguire, hold, own, pledg=, grant
a security interest in, transfer or otherwisa diapose of

its own shares; but purchases of its own ahares, whether
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(2}

(3)

direot or indiraoct, shall ba made only to tho extent of

unreserved and unrestrioctad surplus.

To the esxtant that earned surpylus or capital lurplug ie

used as "tho measura of the corporation's right to

purchase its own shares, guch surplus shall bo restricted

80 long as such shares ara hlld'as treasury shares. Such

restriction shall bs allocated on a pPro rota basis to the

Lreasury shares and upon tha disposition or cancallation

of any such shares, the rastriction shall be Temoved to

tha extent 1t is attributable to the shares disposed o

or cancelled.

Notwlthstanding the limitations contained in subraction

(1), the gorporation may purchase or otherwise acquire

its own shares for the purpcse ofi

(a) Eliminating fractiopal shares.

{b} cCollecting eor compromising indebtedness to tha
corporation.

(¢} Paying dissenting shareholders antitled to payment
for thalr shares under the provisions of the General
Corperation Act.

{d) Effecting, subject to the other provisione of the
General Corporation Act, tha ratirement of itg
redeemable sharss by redemption or by purchase at

not to exceed the redamption price.
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(4) No purchasa of or paynant for itw own shares shall ba
nnde by the corporation when the corporation is inselvaent
or when auch paymont would make it insolvent, _

() The corporation may kesp the booka of the company outeids
the state of Florida, axcept as ray otherwise be provided by law.

(L) The corporation may nake by-lawe not inconmistent with the
Constitution or laws of the United States, the Gtate of Florida,
or with thesa Articles of Incorporation,

{3) The corporation ahall have full power and lawful authority
to issua, execute, aullﬁn, and endorse hotes, mortgages, bonds, ang
211 other nagotiable papars: to hold, buy, and sell stock of other
corporations; to mscure any indabtedness dus it in the same mannop
common to natural persons. Tt shall have the full power ta loan
monay and to gecura the payment thefoor by acoepting wortgages,
Personal endorsemants, or assignments of personal PrOparty or other
security. It may sue or be sued, contract or be contracted with,
and do any and all other acts necassary or incidental to the powers
herein epecifically deslgnatad.

(k) The stockholders shall have the power, either in the by-
laws of the corporation or by contractual agreement ameng them-
2elves, to make any proviasions for cumulative voting and te maka
any limitations on the sale, assignmant, tranafer, Pladge, hypothe-
cation, or other disposition of tha stock of’ the corporation, ag
to which the stockholders of the Eorparation deem necsessary and/or

pProper, for the best intarasts of the corporation.
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The objects and purpomes specifised in the foregoing c¢lauses
shall, except where otherwise apacified, be £n no wise limited or
restricted, by raferense to, or inference from, the terms of _any
othor'élaune in thesa aArticles of Incorporation: but the objects

and purpos--'spocizind in each of the foregoing clauses of these

Articles shall be regardad as independant cbiects and purposnes,

ARTICLE IXIX

(a} The aharsholdaers ars authorized to enter into an

agreemant ragarding the limitations and requirements of voting,
which said agrecment shall be binding upon nll persons.

(B) The maximum shares of stock which this coxporation
is authorized to have outatanding at any time shall be 7,500 sharaeg
Eommon, at ONE ($1,00) DOLLAR Par value each, and all said gtock
and value theraof are iggued in accordance with Section 1244 of the
Internal Revenue Coda and the Regulations issueq thereunder, said
offering of this stock under sald provigione of the Intarnal
Revenue Code to continue for a period not grsater than two (2}
yYears fron the acceptance of thage Articles of Incorporation by the
State of Florida,

(c) All of the aforementicned stock is to be issued as
fully paid for and non-assessable.

' (?) Thers shall be preemptive rights to acgquire unissued
or treasury shares of the corporation, or securities of the
corporation convertible into or carrying a right to or acquiring
sharas. Stock in other gorporatione or going busineases may be

purchased by the corporation in return for thae issuance of. itg

2
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capital stook; the said purchane shall bs on such basis,

and for
such oonaideration, and the

issuance of so much cApital stock as
the Directors of the Corporation may decids,

-

ARTIQLE IV
The amount of capital with which this eorporation may bagin
business shall not be lesa thah FIVE HUNDRED ($500.00) DOLLARS,
ARTICLE Y
The existence of this corporation is perpetual,
ARTICLE I

The name and straet address of the initial registered agent

and registered office of this corporation imi MARK ELLERT,

3000 Holiday Drive, apt. § o6,
Ft., Lauderdale, Florida 33315, Howaver,

and the address of the office ia

this corporation may, from
time to time, move the principal office

te any other address in
Florida, and shall have the

right and pover to transact buginess
and establish officas within and without the

State of Plorida, and
in foraign countries,

as may be necessary or convenient.

ARTICLE YIX
The corporation shall hava

two (2) diractors initially,
The numbar of directors may be

increased or diminished from timae
to time by-laws adopted by the stockholders, but

shall never be
fewar than one,

ARTIQLE VIIIL

In furtherance and net in limitation of the powears

conferred by Statuta, the

Board of birectors is expressly author~
izea:
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(1)

(2)

(3

(4)

C

(6)

To maka, alter, amend, or repeal the by-laws of the carpora~
tien.

To authorize and cause to be exscutad nortgagea and 1ianl upon
the real and peraonal Property of ‘the corporation, without
linit as to the amount.

To sot apart, out af any funds of the corporation availabla
for dividends, a rasorve or rosorves for any purpose, and to
abolish any such reserve inp the manner in which it wvas
Graated.

To f£ix the amount to be resarved as working capiial over and
above its capital stock paia in.

When, and as authorized by the atfirmative vote of the holdars
of all of the atock issued and outstanding having voting power
given at a shareholders' moeting duly called for that puxpoge
or when authorized by the written Consent of the holders of
2ll of the voting atock issued and outstanding, to sall,
leasa, or exchange all of the proporty and acaets of the
corporation, including ies goodwlll and its corporate
franchise, upen such terms and conditions and for such
consideration which may be in whole, or in part, shares of
8tock in and/or other securities of any other corporation or
corporations, as the Board of Directors shall deenm expodient
and for the best interasts of thae corporation,

70 confer powers upon its Directors in addition to the
foregolng, and in addition to the bPowars and authoritiaes

sxXprassly conterred upon thsm by ths Statutaes,
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ARTICLE XX

No contract or othar transaction between the cerporation shall
be affoected or invalidated by reason of the fact that any one or
more of the Divectors or Officars of thig corporation ias intereatad
in, or 4a a nanhaor, stockholdar, director op otficer of sugh other
firm or aorporation; and any director or orfficer, individually or
jointly, may be = party to, or may be interestaed in, any contpact
or tranmaction of this corporation opr in which thisg corporation ia
interasted; and no contract, act or transaction of this Sorporation
with any Person, firm, amsnaociation, or Corporation shall ba
affacted or invalidated by reamwon or the fact that any director or
officer of thig Corporation, ie a party te, or intarested in, much
contract, act, or transaction, or in Any way connected with such
parson, firm, associaticn, o oorporation; and each and avery
Person who may bacome a directer Or officer of thig corporation is
haereby relieved from any liability that Right otherwige exist from
thus contracting with this corporation for the benerit o hinnaelf
°or any firm, asgociation, or Sorporation in which he zay in any
wige be interested; Airectors, when so intercted, shal: Be counted
present at directors nsetings for the Purpose of determining the
axistenca of a quorum and may vote at such meetings as fully ang
with the sama affect as if not go interestad.
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The names and straat addreasses of the first Board of pPirectors
are:

NAME ARDRESS
MARK ELLERT

2000 Holiaay bDr

ive, apt. 2 306
t. Laudaerdale,

L 33216
KENT ELLERT

B09 Gardan Drive
Loulsville, Kentucky 40206

ARTICLE XI
The nane and street addresa of the
Articles of Incorporation is: *
LAME &4D0REgs ‘
MARK ELLERT

3000 Hollday Drivae, Apt. § 396
Ft. Lauderdale, PL 3i3re

incorporator of thege

IX WITNDSS WHERBOY, the pParty vo thess artiocles of Incorpo-

hand and seal thig

MARK BLLERT,
Incorporator-

ration hag herasunto set his

day.of May,
1998,

ACKMOWLEDGREENT

Having bsen named to accept servica of process for the
above corporation, at place degignated in this certificate, 71
hereby accept to act in this cnpacit{, and agree to comply with the
provisions of gald act relative to eaping open swid office.

BLLERT,
Regiatered Agent
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