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‘The undursigned persons, having the age of __21 __or more, have assoclated themselves ™, -
i the ag i

for the purpose of forming a corporation under the laws of Flordda

and du hereby adopt the following Certificate and Artlelos of Incorporation,

1. Name, The name of this corporation is ___ 8oLty Do, Ine. .

2. Purpose and Powers, This corporation is orgnnized for the transaction of any and all

lawful business for which corporations may bu incorporated under the laws of the State of

Florida , as they may be amended from tline to time, and

spucilically bub not in limitation thereof, the purpose af;

Resataurant Selling Yast Food & Ice Cream

'This corpuration shall have the broad general powers set forth by regulation and statute

1o this state,

3. Duration. The duration of this corporation shall be for inperpetuity .
4. Stntutory Agent. The corporation appoints _Patricia A. West who hag
been 0 bonn fide resident of Florida for at least 1 years.

‘'his uppointment may be revoked at any time in accordance with the rules of the State of
Florida

.

3. Registered Place of Business, The initial registered place of businessshallbe:

Street Address:
4874 Verona Circle
Melbourne, FL 32940

Aiiting Address:
4874 Verona Circle
Melbourne, FL 32940

Copies of all corporate records shall be kept at the registered place of business.
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8, Houvd of Direotors, The number of directors of the corporation shall be fixed and may be
ultered from time to thno ns may be Yruvldcd in the bylaws, In the case of any Increase In'the
numbar of directors, the ondditional directors shall be elected by the shareholders at an
nanunl or special meeting, as shall be provided for [n the bylaws,

Tho (nitial Board of Directors shall consiat of 2 persons, who shall sorve until
their successors nre qualified according to the bylnws, and whose names and addrosses aro;

Noite Address
Patriola A. Woent 4874 Verona Cirele, Melbournas,IL 32940

Todd R, Waut 4874 Verona Circle, Malbourne,FL 32940

7. Amondment of Bylaws. Both the sharcholders and the board of directors shall have the
power Lo amend the bylaws as provided in the bylaws, :

8. Incorporators. The namesand addresses of the undersigned incorporators are:

Nume Address
Patricia A, West 4874 Verona Circle, Malbourne, FL 32940
Todd R. West 4874 Verona Cirecle, Melbourne, FL 32940

All powers, duties and responsibilities of the incorporators shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with -
whom the Articles are filed. ‘ -

9. Commencing Business. The minimum amount of capital with which the corporation

shull commence businessis $ -0-

ARTICLES O1 INCORPORATION '
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10, Capital Stoclc The authorized capital stock of the corpoarution shall be as Tollows

The number of Clags "A" shares of comimon voting stock shall by 200  shores
with a parvaluvof $__ 0 — per shury;

‘The number of Cluys "B shares of commun non-voting stock shadlhe 200 shuarey
with a par valueol §__ 0 _pershare, -

a) All or any portion of the enpital stock may be Issued in conglderation for cnsh, real oy
perdonal pro‘purty, gorvices rondored, or any other thing of value for the uses and f)l.ll‘pOHu"j ol
the corporation uml| whon #o issued, will becomo and be Fully pald, the same us though pald
for in cash at par, The Bonrd of Directors will be the sole judie of the value of any property,
gervices, right or thlng ncquited in exchunge for capital stock, Payment for the capital stodk
will be madoe at such time or times and upon sveh conditions uy the Board of Directors muy
from time to timoe designate.

b) Tho shares of capital stock of the corporution are to be non.ussessable, The right
notice of and to vote at any meeting of the shareholders of the corpurntion ghall be vested in
the holders of the Class "A" voling stock, and every share of Clags "A" gtack shall huve equal
vating rights, i.e., one vole per share. The Board of Directors shall hyve the sole nuthority 1o
detormine the manner and inathod of declaring dividends on the [ssued stock, but must
declare dividends equally on the Class "A” and Class "B” and common stock.

¢} Inthe cventof uny dissolution or iquidation of the corporation, the nssets and .I'unds of
the corporation shull be divided among and paid equally to the holders of the Class "A" und
Class "B" Common stock, voting and non-voting, according Lo the number of shares of
cominon stock held by them regpectively.,

d¢) The Class "B” non-voting shareholders shall be entitled (o receive notice of and t,
attend and participate in the discussions at all shareholders mectings,

¢) The sharehulders of the corporation are to be entitled to precmptive rig}hts in the event
of the issuance and sale of stock of the eorporatiornt or securities convertible into stock of the
corporation, and each shareholder of the corporation will be entitled to purchase the same
proportion of such stock or securities to be sold by the corporntion as the proportion of the
s}tuuk owned by such shareholder bears to the total outstanding stock of the corporation at
that time,

f) The shareholders of the corporation at any duly constituted meeting may, by
resolution having unanimous approval of all holders of stuck outstanding and issued and
recorded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the capital stock of the corporation as they deem udvisable, so long as such
restriction is reasonable and not an undue restraint or alienation of stock. At such meeting
the shareholders may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafter be rescinded or modified,
and in the absence of such a determination, such restrictions shall be rescinded or modified
only by unanimous apErovaI of all the shareholders at a meeting called for such purpose. All
such restrictions on the transfer or encumbrance of a stock of this corporation shall be
recorded on all certificates of stock in comrliance with the laws of the State of

Florida and shall be binding upon every shareholder, his
heirs, assigns and personal representatives. .

g) The corporation may issue rights and options Lo purchase shares of common stock of
the corporation to directors, officers or employees of the corporation or of any affiliate theredf,
and no shareholder approval or ratification of any such issuance of rights and options shall be
required. .

h) In addition to commun stock, the corporation may, for the purposes of financing, from
Lime to time issue bunds with such rights, interest rates, payment schedules, face amounts
and maturity dates as the Buard of Directors may determine.

ARTICLES OF INCORPORATION
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LL Vroomptive Rights, Any presmptive tighty thay are t he gronted o the stockboldors
are us follows:

a) Proomptive and Proforgntinl RIKhts,  Bych ghurcholdor ot subseribor shall he
entitied Lo full preemptive or proforentind rfghts, as such rights hove huretofors been defined
at counmon lnw, to Yurchnuu and/or subseribe for his or hor proportionnte purt of any shares
which muy be [ssucd ntany tima by this torporation,

b Sale or 'I'vansfor, Beforg there cnn be g valid sale or transfer of any of the shares of
this corporation by the holdyrg thereof, the holder of the s?mrull to be sold or treansferred shall
first give notice in writing to the seeretary of thig corporation of his Intention to sell or
trunster such shares. Such notics shall specify the number of shares to be sold or transferred,
the price per share und tormg upon which such holdey: intonds to make such sale or tranufer,
The secrotary shall, within five days thereafter, majl or daliver a copy of such notice to each
of the other shareholdary of regord of this corporation, Such notice m1y be delivered to such
sharcholder personally or may bo mailed t0 the Ingt known address of such sharoholder or
sharcholders as the same may appear 00 the bookg of thip corporation. Within forty days
after mailing or delivering tﬁeau notlce8 0 such ghareholders, any such shareholder or
shareholder desiring to acquire any part OF all of the ghares reforred to In that notice shall
deliver by mail or otherwlse to the'secretary of thiy corporation a written offer or offers to
ru{'ﬁhuse u specified number or number of 8uch shppgy at the price nnd upun the terms stated

n Lhat notice,

bl) If the total number of shareS Specified in guch offers exceeds the numbur of
shares referred to in the notice, each offering sharcholder ghall be entitled to purchase such
propourtion of the shares reforred to in the Notice as the number of shares of this corporation
which he holds bears to the total number ¢f shareg held by oll such sharcholders desiring (o

purchase the shares referred toin the notice to the Secretary.

b2)  If all the shares referred t0 N the notipe 1o the secretary are not disposed of
under such apportionment, each sharcholder desiring to purchase shares In o number in
excess of his proportionate share, as provided above, shall be entitled to purchase such
proportion of those shares which remain thus undig osed of, as the total number of shares
which he holds bears to the total number of shares ﬁeld by all the shareholders desiring to
purchase shares in excessof those to which they are entitlecrunder such apportionment.

b3)  If nunc or only part of the shares referred to jn the notice to the secrelury ure
purchased, as aforesaid, in accordance Wit offers made within the forty-day eriod, .he
sharcholders desiring to sell or transfer may dispaose of ]l shares of stock referred to in thut
notice not so purchased by the other shareholderg ¢, any person or persons he‘mny su desire,
provided, however that he shall not sell or transfoy such shares ot a lower price or on terms
more favorable to the purchaser or transferee than those specificd in the notice to the
secrelary,

bd)  Any sale or transfer, or purpPorted sale or transfer, of the shares of this
corporation shall be null and void unless the terms, conditions prescribed by these bylaws ur
buy-and-sell agreementssigned by the shareholders are strictly observed and followed.

¢) Written Consent. Nosule, lease, conveyance, transfer, exchange or vther disposition
ur all, or substantially all, of the property and asgetg of this corporation, and nv mortgag.,
deed of trust, pledge ur hypothecation of all or substantially all of the property, real or
persunal, of this corporation shall be made unless approved by Lhe vote or written consent uf
the shareholders entitled to exercise amajority of the vating power of this corporation.

d) New Issues of Stock, As long 25 the uriginal incorporalors own stock in the
verporation, it shall notissue new stock unless alj incorporators approve thatissue.

¢} Endorsement of Stock Certificates. U on the igsuance of shares, each certificate uf
capital stock in the corporation shall be endorsed ag follows.

ArricLes OF INCORporaTION
L}

Pay; R 200% LgwlFurmss [ER-1)]




L]

e
- threatened is by.or inthe righ} pf the corporation or by any other person.

o .

u o LA N I YR L O ) AT ”"“‘""i‘

RN P R g
. [

Sy )
! o

NOTICE IS HEREBY GIVEN that the redemption, sale, assignment transfer, pledge ur
uther digposition of the shares of capital stock represented by thiy certificato are subject v,
certnin rastrlctions which are set l‘orrh in the Articlos of Incorporation und the Bylaws uf thix
torporation, copios of which are on fije In tha office of the secretary of the corrornflun and the
corporation will furnish upon request and without charge a list of designations, proferences,
limitations and relative rights,

N All stock of the cor oration shalt be wb{:wt to these rostrlctions and huv,
endorsed thoreon the appropriate notice contalned in this paragraph,

#) Other proomptivo rights adopted by this corporation are as follows:

Nona

12, O0vher Provisions. Any other provigions shall be as follows:

@) Dealings by Directors. No contract or other transaction between the corporation and
any uther corporation, whether or hot a majority of the shurey of the capital stock of such
other corporation Iy owned by this torporation and no act of the corporation shalt be in any
way affected or invalldated by the fact that any of the directors of thig corporation are
pe.uniarily or otherwise Interested in, or are directors or officers of, such other corporation;
any director individually. or any firm of which such director may be a member, may be a
party to or may be pecuniarily or Otherwise interested in any contract or transaction of this
curporation, provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known to the Board of Directorg ora majority thereof; and any director of the
corporation who is also a director or officer of such other corporation, or who i; so interested,
may be counted §n dewrmininﬁ the existence of a quorum at any meeting of the Board of
Directors of thig corporation which ghal) authorize such contract or transaction, and may
vote thereat to authorize such contract or transaction, with like force and effect as if he were
not such director or officer of such other corporation or not so interested, ‘

b) Indemnification of Directory; Limitation. No director of the corporation shall be
ersonally liable to the corporation of its shareholders for monetary damages for breach of
iduciary duty as a director; FNVEded. however, that this Article shall not eliminate or limit

the liability of a director (a) lor any breach of the director's duty of loy alty to the corporation
or its shareholders; (b) for acts Or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (c) for authorizing the unlawful payment of a
dividend or other distribution on the corparation's capital stock or the unlawfyl purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or (e) for any transaction form
which the director derived an improper personal benefit. This Article shall not eliminate or
limit the liability of a director for any act or omission occurring prior to the date on which this
Article becomes effective. : o , S .

¢) indemnification of Officers, Employees, Agents. Subj_cc!. to the provisions of this
Article, the corporation shall indemnify any and all of its existing and former officers,

employees and agents against all expenges incurred by them and-each of them, including but

not limited to legal fees, judgments, genaltie‘s and amounts paid in settlement or compromise.,
which may arise or be incurred, rendered or levied in any legal action brought or threatened -
against any of them for or .on account of any action or omission alleged to have been
committed while acting within the scape of employment as officer, employes or agent of the
corporation, whether or not any settlement or compromise ls‘aprroved by a court.
Indemnification shall be made by the corporation whether the legal action brought «r

ARTICLES O INCORPORATION o
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thnc\mruny exiating or furmee oflicer, employey ¢
. . ' ur 4
ol L“u( corpora tion ur the Chnlrmnn of the Iluurdpuf{)Iruct:::{:'tilt:{]“ﬂ tl;:l:m’ %:Jnlllhi‘.ngalt"ﬁg]ug:
sy ntt.ur expensen, including, but not limited to logal feuy judgmonts, penalties, and
HI\U““ l“‘PMd in settloment or compromise in o legal action bltouuhl or Hu:uutunud ug’ulnut

| 1|r1: or llll.‘l‘ for or an account of nny action or omission alleged o have bren committed by him
UF Im’ w le ucting within the scope of his or her employmant ag an officer employoe or aent

) l.ltt‘! wa}-porntion. the Bonrd of Directors shall, at its noxt regular meoting oF 0t n spoecial
mee 35{ 1eld within a reasonablo time thorenfter, determing in goud faith whether or not, in
{33‘;::'" 0(:‘ t:n‘c; matter involved in the action or contemplated action, such person acted, fafled
fo act, efused to act williully or with gross negligence or with fraudulent or eriminal

Ifthe Board of Directors determines in good fai
good faith that such pe ot nct, £

rcful::c Lo act willfully or with gross nogligence or with l‘rnuch?lgltﬁ;:-"u:"ll:lilﬂu:'l intut[:{.lihorlzctﬂt?ri
to tde tnmt.i.ur involved in the action or contemplated action, {ndemnification shall be
man iu gry and shall be autumatically extended s specified herein; provided, however, that no
such indemnification shall be available with respect to Habilities under the Sccurities Act of
1933iﬂ"t’ provided further that the corporation shall have the right to refuse indemnification in
nnyr ‘nh{ﬂunce in which the person to whom indemnification would othurwise have been
upp u.ni ¢ shall have unrcasonably refused to permit the corporation, at its own expense and
through counsel of ity own choosing, todelend him or her in the action.

d} Miscellancous Provisions:

Noste

13. Additional Articles. The corpuration adopts the following additional articles,

required by the laws of thig state: "
P wa
L
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14, Statutory Agent Veriﬁ(‘alion' Having been desi

/ . gnated to tatutory Agent,
_l herebydconseng to act in that capacity until removed or until m?';-g;gnzgon )i{s sﬁ;miucd
in accordance with the lawsof this state, '

The Statutory Agent can be reached at the following address :

4874 Verona Circle
Melbourne, FL 32940

Dated: __June 4, 1996 @(_Zé_é@éfs_) %/(ZC’(’/%_

Signaturc ol Stuluts Agent

ARTICLES OF INCORPORATION
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IN WITNESS WHEREOWF, the following incorporators have signed theso Articten of
Incorporation, [ntending that they become effective as of this date: Juns 4, 1996 .

Printud Numo Slgnuture
Patricin A, Wont @ﬂ““" /4'/"07/
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STATE OF Florida “ga'::;'!'“‘5::.’.‘.:{.[82;:'.1:,:’&"' befure me, u Signature of Notary Public
COUNTY OF Bravarg Todd R, West 58,

. var knowi W me or satjals 'g" ly pr w:r‘w bu the persy Q,
Dute ol Achnowledyusimgnt w.lkuu uMe .Lﬁgt.ﬁf'l.: chu.l ‘c'h.“.':'.:t.'.‘,"'ll' and Notaty Expiration Deto =
ugu fb h v rljlunn Mlive

&’/5/‘) lo §3mﬁ 'u‘-‘:E:{"JE:. « princlpul numed and in the Maren 19,1999
STATE oOF Acknnwlzd emenl, On this dpte, bafure me, & “_giinnturu of No“ry Public

Nutaty Public, pursonully appeared:

COUN'YY OF
Rouwn W me ur yut, sluctor{ly proven tu be the persu

, o) N whine numy 3 L Uhin instrument an —
Dute of Acknowledgement ucknowledged et b o cuted thy same.  If this Notary Expiration Date
Foruetty hane is yubac bed |n & taprasantative
cupucity indicurgg. - Principul name n the

STATE OF agm;guﬂgmmh lg.:pmt:f:l&tu. bufure me, a s Signature of Notary Public

CCUNTY OF )
knuwn W me ur st ul‘ucg}rlly p:}\:m Lo be the

- X whuse nume | instru pnms l cati
Date of Acknowledgement acknuwledged 1hat bo ooocis the B m"" this Notary Expiration Date

v ed that ¢ SAMme,
3:;:3{:; li'lrl?ltfls -2 -':’.?ﬁ‘:&‘;n are ruan%m;.
nplclly'indi:'“'.;&_"h” principal named und in the

STATE OF A Bt s prechee: Before me, a1 "Signature of Notury Public

COUNTY OF ’ ;

kuwn W mu ue sutisfuctorily proven to be the person
Date of Acknowledgement whuse nunie i subxcribed Lo thig iRSLFUmGnt and Notary Expiration Date

acknowludged what be executed the sume, If this
PCrEUn ¥ fame is yubscribed in 4 representutive
capucily, it iy l‘ua the principul numed and in the

CUPICILY indscute
- Acknowled 3 . be . . A
STATE OF | Nutary Publie pomsonitly apacarci: =" before me, 8 65 Signature of Notary Public

Iy uppuared:
COUNTY OF
kouwn U me ue sutisluctorily proven W be the person

: sknowledpgeme whuSe numv ix subscribed Lo this instrument and Ixpirati R
Dute ol Ac edgement weknowleaged Ltgntﬂ'&u..-u‘ied e same C1F ond Notary Expiration Date
‘l_):;:‘::}; ?{atju-' is subscribed in u re n:stéu}atwa
cap&lcily'mdilful'e'a,‘he principul named and in the
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