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JEFFREY B. LAMPERT
ATTORNEY AT LAW
6080 OKEECHOBEE BOULLVARD, SUITE ©
WEST PALM UEACH, FLORIDA 33417

FELEFHONES (561) 009-4020
TELECOMER: (501) 470-6701
June 16, 1994

Divislon of corporationn S s o gy g
secraetary of ttate of the State of Florida %{%ﬁﬁ%‘(}l}&hﬁ%ﬁﬁ?s
Poot DFflce Bux 6327 MRWRRTOL (1D WhBRKTIY, O

Tallahassee, FlL 32314

Ru:  Incorporation of Carla's Counkyry Cafe, 1ng.
a Florido for profit corporation

Dear Sir or Madom:

Please find enclooed Articles of Incorporation for Carla’s Country Cafe,
Inc., togethor wikth a copy of same to be date stamped and returned to my

office in the sspt enclosed for that PUrpoBe.

Please note that | have accepted respongibllity and duty to serve as
registered agent for the company.

Also enclosed are the following fees:
—XX_ $70.00 for the filing fee, only (Trust check #8515 )

$122.50 for the Filing fee and preparation and return
of a certified copy of the articles

Please do not hesitate to contact me should you have any questions;
atherwise, 1 will thank you in advance for your assistance and cooperation

in this matter,
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CARLA'S  COUNTRY CAFE, LNC.
t. The name of thin coreroration |p Carla’os Country Cafe. Inc.
2. The perilod of te duration ig perpetunl.
3. The purpose In to engage in any acgtivitieos or business permitted

under the lawo of the United States and Floridn.

4. The corporation I8 autharized o issue S00 shares, all of one
class, at $1.00 par value.

5. The name and address of the initial reaistered agent and offlce of
thie corporation is as follows:

Jeffrey Lampert, 6080 Okeechobee Blud., Ste. C, West Palm Bch., FLL 33417

6. This corporation shall have one director initially. The number of
directors may be either Increased or decreased from time to time by an
amendment of the bylaws of the corporation in the manner provided by law,
but shall never be less than one,

7. The name and address of the initlal director of this
corporation ig:

Charles asher, 4080 Okeechobee Blug., ste. C, West Palm Beach, FL 33417

8. The name and address of the Incorporator signing these articles of
Incorporation is:

Charles asher, 6080 Okeechobee Blvd., ste. C, West Palm Beach, FL 33417

9. This corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any amendment
hereto, and any right conferred upon the shareholders is subject to this
reservation.

10. Directors’ shall have authority to fix the compensation unless
otherwise provided in Articles of Incorporation or 8rlaws. (FS 407.111}

11.  Each shareholder of t_:his corporation shall have the right to
purchase shares (and securities convertible into shareg) of any class, kind
or series of stock in this cOrporation that may from time to time be issued




(whether or not prenentty anthordzod), fneludion obares from Lhe Lreasury
of thiu carporation, in the Tatio that the mmber of shares hey holde at the
time of fusue bears to Lthe Lobol numbor of shores outolanding, exclupive of
treasury sharea,  Thio right thall be deemned walved DY any ghareholder who
does POt exoercion jL and pay for the sharew proemplted Within thiryy (30)
dayo of receipt of a notice 1N writing from the corporatlon, piating Lho
prices, tevmn and conditiony OF the ggue of ahares, and inviting him to
vxerclog his preemptive rlghts.  Thig right may aloo be walved by
affivmative written walver submitieg by the sharcholdoy to the corporation
within tharty (30) days of recelpt of notiece from the corporatjon.

12, Only Sixty-alx percent (466%) of tho directors shall constitute
guorum For a meeting of the directorg of this corporabion, 1§ 4 quorusm v
present, the affirmative vote of gixty-g{yx percent (66%) of the dircotors
precent or, |f a director or directors pave abetained from voting because
of an Interest in the matter to be voied upon, the affirmative vote of
aixty-oix percent (66%) of the directors present and voting, shall be the
act of the Board of Directore.

13. No contract or othe¥ transaction between & COYporation and one OF
more of lts directors, or bekween a corporation and 81y other corporation.
firm, association or other entity, ip which one or more of {tg directors
are directors or officers, OY are Financially interested, ghall be either
void Or voidable for this reason alone or by reason alone that such
director or directors are present at the meeting of the board of directors
or of a committee thereof which approuves such contract or tyangaction, or
that hls or thelr votes are ©ounted for gych purpose:

a. if the fact of such common directorship, officership or
fFlnancial interest is disclosed or known to the board or committee, and the
board Or committee approves SUCh contract or transaction by vote sufficient
for such purpose without counting the ypote or votes of such {nterested
director or directors; or

b. if such commun directorship, officership or financial
interest is disclosed or known ta the ghareholders entitled to vote
thereon, and such contract ©r transaction is approved by vote of the
ghareholders; or

c. if the contract or transaction is fair and reasonable as
to the corporation at the time it ig approved by the board, a committee OF
the shareholders.

14. Common or interested directors may be counted in determining the
presence of a quorum at a me2ting of the beard of directors or of a
committee which approves such contract or transaction.

15. The Board of Directors of the corporation may not authorize any
mortgage or pledge of, or creation of 5 gecurity interest in, any or all of
the property and assets of the corporation for the PUrpose of securing the
paym?—nt_ or performance of any obligation of the corporation, without
cbtaining prior shareholder 8PProval of any and each such transaction by




Lhu vober or wrjtten consent ol the halders of one bhunoroed percent (100%) of
Lhe shares of (he gorporatlon ent it led to vote thoreon and not otherwioe,

16, Membern of (he Board of Divectors may partlcipate In rogular and
annual meetings of the board of divectors by means of conference telephone
ar simllor communicat ions caulpment as provided by low but spucial meetings
of the Board of plrpcgtors muot be attended in Fact in person By each
Hrector.  FS s07.131(7)

17. The corporation may be empowered to indemnify any officer or
director, or any former offlcer or divector In the manner get out and
provided Tor {in he bylaws of this caorporation.] [pursuant to the
proviclions of Seciylon 607.014 of the Florlda Statubes, as amended.]

18. The power to adopt, alter, amend or repesal the [Articles of
Incorporatiaon] [Bylaws] of thls corporation shall be vested In the
shareholders by a ene hundred percent (100%) vote.

19. Only sixty-pix percent (46%) of the shares entitled to vote,
represented in person or by Proxy, shall constitute a quorum at a meeting
of shareholders, |[f a quorum {s pregent, the affirmatlve vote of slxty-alx
percent (66%) of the shares represented at the meeting and entitled to vote
on the subject matter shall be the act of the shareholders.

20. The affirmative vote of one hundred percent (100%) of the shares
of this corporation entitled to vote thereon shall be required for the
authorization of the following: merger~s, sales of ossets, dissolution,
ete,

21. At a meeting of shareholders called expressly for that purpose,
any one director, ar the entire board of directors, may be removed, with or
without cause, by a vote of the holders of one hundred (100%) percent of
the shares then entitled to vote at an election of directors.

22. If all the directors severally or collectively consent in writing
to any action taken or to be taken by the corporation, and the writings
evidencing their consent &re filed with the Secretary of the corporation,
the action shall be as valid as though it had been authorized at a meeting
of the Board of Directors.

23. The date that corporate existence shall begin immediately upon
filing.

24. The street address of the corporation shall be 6080 Okeechobee
Boulevard, Suite c, West Palm Beach, FL 33417.

25. The majiling address of the corporation shall be 4080 Okeechobee
Boulevard, Suite ¢, West Palm Beach, FL 33417.

pated on this the l&’ day of N UN~Q A[\ { T\;Zz:-

Candn

Charles asher
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Ly Julfroy 0. Lampert, do hereby accep, the appointment ©F Carggeg
Country Cafe, Inc, to nerve as ftes Reginterog Agunl, and 1 899ETL L 4 oam
famlliar and knowledgrablo of the duties ang reoponpibilities of 4
reglstered agont ae set forth in Section 07,0505 Floridn StAtUtes ang

agree Lo be in compliance with some.
‘ ’%
Lampneyt Suite C

Okeechobes Blvd. »
Weat’ Palm Baach, Fl 33417

Tel. 561-409-4020 Fox. D61-47p_474,




