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PRESTO RESTAURANT CONSULTING GROUP, INC, nf;,gf;

THE UNDERSIGNMNED, Subscriber to these Articles of Incorporation, natural person,
competent to contract, hereby presents these Articles for the formation of a Corporation under the
provisions of Chapter 607, Florida Statutes, and other laws of the Statc of Florida.

The name of this Corporation is: PRESTO RESTAURANT CONSULTING GROUP, INC.
The principal office address is: 264 Giralda Avenue, Coral Gables, Florida 33134,

ARTICLE ]I - NATURE QF CORFORATE BUSINESS
The specific nature of the business to be transacted by this Corporation is:

To engage in or transact any or all activity or business permitted
under the laws of the United States and of the State of Florida,

The foregoing paragraph shall be construcd as cnumerating both objectives and purposes of
this Corporation; and it is hereby expressly provided that the foregoing enumeration of specific purposes
shall not be held to limit or restrict in any manner the purposcs of this Corporation otherwise permitted
by law,

£ 1 - COMMENCEMENT AND DURATION

The duration of this Corporation is perpetual and shall commence on the date of the first
meeting of the corporation.

ARTI LIV - ITALS K
The Corporation is authorized to issue and have outstanding at any one time an aggregate

number of 100 shares of one class of common stock having a par value of $1.00 per share. The
consideration to be puid for each share of stock shall be fixed by the Board of Directors.
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The Corporation's initinl Registered Agent and Registered Office in the State of Florida
are:

INITIAL REGISTERED AGEN'T: CLAUDIO GIORDANO
INITIAL REGISTERED OFFICE; 264 Giralda Avenue, Coral Gables, Florida 33134,

ACKNOWLEDGMENT AND CONSENT QF REGISTERED AGENT

Having been named initial Registered Agent 1o accept service of process on the
Corporation at the initial Registered Office designated in these Articles of Incorporation, 1 hereby aceept
such status and consent to act in this capacity and agree to comply with all the requirements of law
pertaining thercto,

REGISTERED AGENT

ARTICLE VI - DIRECTORS

The Corporation shall have one director initially. The number of dircctors may be
increased or diminished from time to time, by the By-Laws adopted by the stockholder, but shall never
be less than one (1). The names and post office addresses of the members of the first Board of Directors
are:

NAME ADDRESS
CLAUDIO GIORDANO 264 Giralda Avenue, Coral Gables, Florida 33134

ARTICLE VIl - INCORPORATOR

The names and post office addresses of the incorporator of these Articles of Incorporation

are:
NAME DDRESS
CLAUDIO GIORDANO 264 Giralda Avenue, Coral Gables, Florida 33134
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No stockholder of this Corporation shall enter into o voting trust agreement or any other
type of agreement vesting in another person the autherity (o exercise the voting power of any or all of
his shares.

At ull elections of directors of this Corporation, cach stockholder shall be entitled to as
many voles as shall equal the number of votes which (except for these provisions as to cumulative
voting) he would be entitled to cast for the clection of directors with respect to his shares of stock
multiplied by the number of directors to be elected, an.t he may cast ali such votes for a single director,
or may distribute them among the number to be voted tor, or any two or more of them, as he may see fit,

ARTICLE X - CONTRACTS

No contract or other transaction between this Corporation and any other Corporation shall
be affected by the fact that any director of this Corporation is interested in, or is a director or officer of,
such ather corporation, and any director, individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Corporation or in which this Corporation is interested; and no
contract, or other transaction of this Corporation with any person. firm or corporation, shall be affected
by the fact that any director of this Corporation is a party in any way connected with such person, firm,
or corporation, and every person who may become a wirector of this Corporation is hereby relieved from
any liability that might otherwisc exist from contracting with this Corporation for the benefit of himself
or any firm, association, or corporation in which he may be in any way interested.

RTICLE X1 - REMOVAL OF DIRECTORS

Any director of this Corporation may be removed at any annual or special meeting of the
stockholders by the same vote as that required to elect a director.

ARTICLE X1 - RESTRAINT ( LIENATION OF SHARES

The stockholders of this Corporation shall have the power to include the By-Laws, adopted
by a majority of the stockholders of this Corporation, any regulatory or restrictive provisions regarding
the proposed sale, transfer, or other disposition of any of the outstanding sharcs of this Corporation by
any of its stockholders or in the event of the death of any of its stockholders. The manncr and form, as
well as relevant terms, conditions, and details hereof, shall be determined by the stockholders of this
Corporation; provided, however, that such regulatory or restrictive provisions shall not affect the rights
of third parties without actual notice thereof, unless cxisting of such provisions shall be plainly written
upen the certificate evidencing the ownership of such stock.
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In furtherance and not in limitation of the general powers conferred by the laws of the State
of Floridn and of the purposes and objectives hercinabove stated, this Corporation shatl have all and
singular the following powers:

This Corporation shall have the power to enter into, or become a partner in, any
arrangement for sharing profits, union of interest, or cooperation, joint venture or othenwise, with any
person, firm, or corporation 1o carry on any business which this Corporation has the direct or incidental
authority to pursuc.

This Corporation shall have the power, at its option, to purchase and acquire any and all of
its shares owned and held by any such stockholder as should desire to sell, transfer, or otherwise dispose
of his shares, in accordance with the By-Laws adopted by the stockholders of this Corporation setting
forth the terms and conditions of such purchascs provided, however, the capital of this Corporation is not
impaired.

This Corporation shall have the power, at its option, to purchasc and acquire 1he shares
owned and held by any stockholder who dies, in accordance with the by-Laws adopted by the
stockholders of this Corporation setting forth the terms and conditions of such purchases provided,
however, the capital of this Corporation is not impaired.

This Corporation shall have the power to enter into, for the benefit of its employees, one or
more of the following:

1. a Pension Plan;

2. a Profit Sharing Plan, if such a plan is not otherwise prohibited by the Code of Ethics of
the Profession;

3. astock bonus plan;
4. a thrift and savings plan;
5. a restricted stock option plan; or

6. other retircment or incentive compensation plans.
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These Articles of Incorporation may be amended in the manner provided by law. Every
anmendment shall be approved by the Board of Directors, proposed by them io the stockholders, and
approved at a stockholders meeting by a - ajority of the stock entitled 10 vote thereon, unless all the
Directors and all the stockholders sign a written statement manifesting their intention that o certain
amendment of these Articles of Incorporation be made. Al rights of stockholders are subject to this
reservation.

All stockholders of the Corporation shall be vested with f'ul/l pre-cmptive rights,

IN WITNESS WHEREOPF, [ the subscriber, have exccuted these
Anicles of Incorporation this day of July, 1995.

CLAUDIO GIORDANO

STATE OF FLORIDA
COUNTY OF DADE

p‘% I HEREBY CERTIFY that the foregoing instrument was acknowledged before me this
l() day of July, 1995, by CLAUDIO GIORDANO, who did take an oath and who executed the
foregoing instrumc?yf:forc me.

a, Personally known to me.

b. Proper [.D. Shown.
Type of 1.D. Shown

/ :
NOWB C
MY COMMISSION EXPIRES:

WOVAR; NIBLIE, STATE O PLOMDA
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