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{3) Incroase or diminish, by vote of its stockholders
or shareholders, <hange ar the By-Laws may direct, the
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We, the undorsignod, do heroby associate ourselvos
under the following Articles, for tha purpose of forming a
corporation under the laws of the State of Florida.

ARTICLE X
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BAME

The name of the corporation . shall be: TEXAS TACO
FACTORY, INC,.

DRIXCLE 1

GENERAL_NATURE OF BUSINESS

The goneral nature of the busineoss to be transacted by
this coxporation is:

(1) To engage in any activity or businans pormitted
under the laws of the United States and the State of

Florida.

ARTICLE III
LORPORATE POWERS

This Corporation shall have all powers now and
herearter granted corporations for profit under the laws of
the State of rlorida, including, but not limited to, power

to:

(1) Elect or appoint auch cfficers ana agents ag its
affairs shall require, and allow them suitable compensation.

(2) Adopt, change, amend and repeoal By-Laws, not
inconeistent with law or ite Certificate of Incerpoxration,
for the exercise of i{ts corporate powers, the managemont,
regulaticn and government of its stocks or other aevidence of
interest, and the calling and holdlng of maeetings of ite
Btockholdars. ’

(3) Incroase or diminieh, by vote of its stockholders
or msharsholders, change as the By-Laws may direct, the
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number of dircctors.

(4) Make and onter into all contracts hacessary and
propor for the conduct of its busineso.

(5) Conduct buninoss, have one or morc officers, and
buy, hold, meortgage, sell, convey, Ilnane ox otherwiso
disposv of real and personal (tangible and {intangible)
proporty or any interest therein of any nature whatsosvar,
in thir state and in any of the sevoral ntates, territories,
possesgsionas and doependoncies of the Unltod States, the
District of Columbia, and forwign countries.

(6) Purchase the corporate asmeats of any other
cerporation and engagoe in the same character of buslness.

{(7) Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks and oany liconses or other
intorests tharcunder or therein.

(B} Acquire, take, hold, sell and convey such properiy
as may be necessary in order to obtaln or secure payment of
any indobtednoss or liability to it.

£9) Guarantne, endeorse, purchasa, deal in, hold, wsell,
transfer, mortgage, axchange, pledge or otherwlse disposo
of, alone, in syndlcate, or otherwise in conjunction with
othora, the shares of tha capital stock of, oxr any bondo,
sacurities or other evidences of indebtedness croated by any
other corpeoration, asgocliation, partnership, syndicate,
entity, porson or governmental, municipal or public
authority in this state or any other state or government
and, vwhile owner therecf, oxorcise ali the righta, powors
and privileocgoes of ownership, including voting rightas.

{10) Purchase hold, sell and tranafer shares of 1its
own capital stock, provided that it shall not purchase any
of ita own capltal stock except from the surplus of ite
assets ovar ite liabllities including capital. Sharxes of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding fox
the purpose of any stockholders’ guorum or vote.

{11) Contract debte and borrow money at such rates of
interest not to excesd the lawful interest rxate and upon
such terms as 1t or its Board of Directors may deem
necesgsary or expeéedient and shall autherize and agree upon,
issuo and sell or pledge bonds, debenturcs, notes and other
evidencaes of Iindebtedness, whether secured or unsecured,
including cbligations which are convertible into the capltal
stock of the corparation, and oxecute such mortgages and
other instrumente upon or encumbering its proparty or credit
to socure the paymant of money borrowed or owing by 1it, as
occasion may reguire and the Board of Director may deon
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expediant; and

{a) Provide in such lnatruments for trannforring
Corporate proporty of avery kind and nature
then bolonging to or theroafter acquired by it,
an mecurity for any bonds, notes, debcnture or
other ovidence of indebtodnops issuaed or dcbisg
or summ of roney owing by 1t; and

(b} Provido in casoc of the sale of any property
by virtuo of any auch instrument of or any
foreciosure, the party acquiring title shall hava
tho same rights, privileges, grants, franchises,
immunities and advantages, in and by fuch
instruments snumerated or convoyod, as belonged

to and werce onjoyed by Ltt.

{12) Lond and advance money, extond creadit, take noLes
and any kind or nature of avidence of indebtednoas therefor.

(13 Make gifts for oducational, sclentlific or
charitable purposes.

(14) Indemnify any porson made & party, or threatened
to bo made a party, to any throatened, ponding or completed

action, suit orx procaeeding:

(a) Whether civil criminal, administrativa, OXr
investigative, other than one by or in he right of the
corporaticn to procure a judgment in its favor, brought
to imposo a 1iability or penalty on such person for an
act alleged to have been committed by puch person in
his capacity of dirsctoer, officor, employee, or

agent of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, Lines, amounts paid in
settlement and reasonable expenses, ilncluding
attorneys’ fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reascnable belief that such action was
in the best interest of the corporation, and in
¢riminal actions or proceedings, without

reasonable ground for belief that such action was
unlawful. The termination of any such action, suilt, or
proceading by judgment, order, settlement, conviction,
or upon plea of nole contendere or lts equivalent shall
not in itself create a presumption that any

such director or officer did not act in geod faith in
tha reasonable bollef that such action was in the best
intereat of the corporation or that he had reasonable
grounds for belief that such action was unlawrful};
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(b) by or !n the right of the corporation to procurce
a judgmont in its favor by reason of hipo beaing

or having bLeen a director, officex, omployon or

agant of the corporation, or of any other corpora-
tion, partnorshlp, joint venture, trust, or other
snterprise which he served as such at the requesat

of the corporation, agairst the reasconable expenson,
including attornuy’'s fees, sctually and necessarily
lncurred by him in connection with tho dofansa or
settlomont of guch action, or In coennection an appual
therein, if nuch porson acted in good faith and

in the reazsonablno balief that such action was in

tho bent interest of tho corporation. Such person
shall not be entitled to indomnification in relation
to mattors as to negligonco or misconduct in the
porformance of his duty to the corporation unless, and
only to the extent that, the court, administrativo
agency, or investlgative body before whilch such
action, suit, or proceoding is held shall determine
upon application that, despite the adjudication of
liabliity but in view of all circumstances of the
cage, such pexrson isn falrly and recagsonably entitled
to indemnification for much expenses which such
tribunal rRhall deem propor.

{c) To the extont that a director, officar, employee
or agent of a corporation has been guccosaful on the
morits or otherwise in defensao of any action, sulit,

or proceoding referred to in Paragraph (a) or (b), or
in any defonroe of any c¢laim, igsue, or matter therein,
ho shall be indemnified against the raoasonable
cxponees, including attorneys’ feaes, actually and
necesnarily incurred by him in connection therewith.

(d) If a determination is made that indemnification
of the diroctor, officer, employeae, Or agent is

proper in the clrcumstances because such person has
met tho applicable standard of conduct sot forth

in Parxagraph (a) or {b), unless indemnification is
ordered by the tribunal before which such action,
suit, or proceeding is held. Such dotormination shall
be made eithaer by the Board of Directors by a majority
vote of A& gquorum consisting of directors who were

not parties to such action, suit, or proceeding, or

by the shareholders who were not parties to such
action, sult or proceeding.

(15) Pay expenses incurred in defending any action,
suit or proceeding in advance of tha final disposition of
such action, sult, or prococding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon recelipt of
an undertaking by or on behalf ¢f the director, offlcer,
employee, or agent to repay esuch amount unles® it shall
ultimately be determined that he 18 entitled to be

4
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{ndemnified by the corporation as authorized Dy thin
soection.

{16) Indomnify any pornon, 4f the reguirements of
Gubsactionu (14) and (13) are met, without affecting any
othor rightw to which thono indemnifled may be antitled
under any Dy-lLow, agroomont, vote of sharoholders or
diasintereotod dircctors, or otherwise, both as to action in
anothar capacity while holding such office and shall contin-
ue as to A person who has ceased to bo a director, officor,
employes, or agent of the corporation and shall inure to tho
bonafit of the hoirm, executors and administrators of ruch a

poexrson.

(17) PpPurchase and maintain ingurance on behalf of any
porson who 18 or was a director, o¢fficer, smployee, or agant
of anouher corporation, partnership, jeint venture, trunt or
other enterprise against liability assexted againAat him and
incurred by him in any such capacity or arising out of his
etatua as such, whother or not tho corporation would have
tha powor to indomnify him against guch liability under the
provisions of Bubsecticn (11).

{18) Enter into general artnerships, limitod
partnerships (whether the corporation be a limited or
general partner), joint ventures, pyndicates, pools,
associations, and other arrangements for carzxying on one or
moro of the purposes set forth in its Articlem of
Incoxporation, jointly or in common with others, o leng as
the participating corporation, person, or asscciation would
have power to do oo alono.

ARTICLE IV

CAPITAL STOCK

(1) This corporation shall ba authorized to have
outstanding at any time a maximum of 6,000 shares of atock
of the par value of $1.00.

{2) Shares of stock may be iasued in consideration of
the payment of the entire purchamsa price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
services, Bhares issucd in consideration of the payment of
only part of the purchase price:

(a) shall be subject to calls tharecn, in amounts
and at such times as the Board of Directors nay
determine until the whole thereof shall have boon
pald; and

(P} wmhall participate in dividends upcon the basis of
the amount actumlly pald on the respective shares; and
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{c} Certificatoe issued thorafor shall bear ondoruou-
mont as to tha actual amount paid thereon.

{3) Ho atock in this corporation shall be sold or
tranaforrod other than by operation of Jlaw, unlegs ahd until
tho xezord owner thoroof mhall have given written notice, by
certifiod mail, to the corporation at its principal office,
setting torth a desire to moll such stock, together with the
price, terms and conditions upon which sald stock shall bo
offered for nale. Tha corporation, 1f it elects, or itsa
ptockholders, if !t shall not eloct, sBhall have an exclunivo
right to purchase sald ptock at the price and upon thes termo
and conditionrs met forth 1n said notlicae at any timo within
thirty {(30) days of the corporation’s recolpt thereof, Upon
falluro of tho corporation or its otockholdoxs Lo excrclse
such rights within such thirty (30) day pericd, oaid otook
may be offerod for sale to o¢thorms, put only al the price and
upon thue terms and conditions statud in sald notlice.

{4) Anything to tho contrary notwithstanding, the
original subocribers hercte nhall, prior to iasue of
cartificates thurofor, have tho right to assign tholir stock
subgcriptions without regard to thae limitations on stock
transfors contained in HBection (3) above.

ORTICLE V
TERM OF EXISTENCE
Thirn corporaticn shall exist perpotually-
ARTICLE Y1
PIRECTORS
(1) The businens of this corporation shall be

conducted by a Board of Directors consisting of one or more
Diractors.

(2) Membars of the Board of Directors or an Exacutive
Committec of such Board will be deemed presoent and may
conduct business at any meeting of such Board or Committee
by means cf a conference telephone or similar communication
oguipment I1f uved so that all persons participating in the
mooting can hear each othor.

{3) The names and street addrossos of the members of
tha first Doaxd of Directors of thls corporation, who shall
hold offica for the first year of its exisgtence or until
their successors are alocted and qualified are asz follows:
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1236 Anastasia Avao.

Javier T. Cervera
Coral Gables, Florida 33134

ARTICLE VIX
QEFICERS

The name and address of the initial officors of this
corporation axe as follows:

President/Becretary Javier T. Cervera

1452 8. Miami Avenus
Niami, Florida 33130

AATICLE YIIX

D_AGEN1

TEXAS TACO FACTORY, INC., desiring to organiae undar
the laws of the 8tate of Florida, has designated 1itn
principal office at 1492 5. Miami Avenue, Miami, Florida
33130, and has named am its initial Regilstered Agent, JAVIER
T. CERVERA, whose addross ia 1492 8. Miami Avenue, Miami,
rlorida 33130.

ARTICLE IX
EBURSCRIDERS

The namo and address of the Subscriber to those
Articles of Incorporation is ams follows:

BAME ARRRESS

1236 Anastasia Ave.
Coral Gables, Florlida 33134

ARTICLE X

Javior T. Cervera

) A

In accorxrdance with the provisions of Section 607.167,
the effective date of incorporation ig

Ith day of Septembeor 1995
which these Articies have bnon'subucji-

WITNESS my hand and officianl Ae
Septembar s 1995,

JAVIER }'r‘ CERVERA
7

P.
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BTATE OF FLORIDA

COUNTY OF DADE )
DBEFORE ME, the undersigned authoxlity, thio day
personally appeared, JAVIER T. CERVERA, to me wall known to
be the person who executed the above and foraogoin n:txcl;n
being by

©f Incorporation of TEXAB TACO FACTORY, INC., an
me first duly sworn, deposs and states that they oxecuted

the same for tho purpcoses therein expensed.

BWQERN TO AND SUBSCRIBED
r 1995.

My Commignsion Expires:t

PATRICIA AVERIICHY

NOTARY PUBLK ETATY OF PLORIDA
COMMISAMON NO. CCASoTrn
MY COMMISSION AXI*, APK. 41998

——

P00
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CERTIFICATR OF DCOIGNATION
REQIATEREDR AGENT/REGISTERED OFFICE

Pursuant to the provisionm of mootlion 607.0501, Florida ;
Statutes, the undersigned corporation, organizoed under tho .
lawa of thoe Btatu of Florida, pubmite the following

statement in designating the registersd office/registered

agont in tho state of Florida.

1. The name of the corpoxation is TEXAS TACO FACTORY,

H9 50000099 70

INC,

gistored agent and

2. The namo and addresp of the
th Miami Avanueo,

office is: JAVIER T. CERVERA, 149
Miami, Florida 33130.

JAVIER|T.
Registerafi Agent

Septembar 7, 1995 !
Date H

ACKNOWLERGMENT OF REGXATERED AGENT f

I, JAVIER T. CERVERA, having been namad to accept
Servico of Process for TEXAS TACO FACTORY, INC., a Florida
corporation, at the place deosignated in Article VIX of theo
attached Articles of Incorporation, I hersby accept to act
in this capacity, and agroo to comply with the provisions of

oﬁ:tco. j
, 1995%. ;

Registgrod Agent

8aiad act relative to keeping open sal

DATED this 7tk day of

CORPS4
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