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ARTICLES OF INCORPORATION
OF
LAS VILLAS RESTAURANT, INC,

The undersigned, for the purpose of forming a corporation under the Florkﬁ’enn?rll
Corporation Act, do heraby adopt the following asticles of incorporation:

ARTICLE ONE
NAME

The name of the corporation s LAS VILLAS RESTAURANT, INC.

The principal place of business of this corporation shall be 3828 Wast 16th Avenue,
Hisleah, Florida 33012,

ARTICLE TWO
CORPORATE DURATION

The periad of the corporation's duration shall be perpetual or until dissolved on a vote of
the sharehoiders as hareafter provided,

ARTICLE THREE
PURPOSE OR PURPOSES

The general purposes for which the corporation Is organized are:

1. To transact sl lawful business for which corporations may be organized under the
Florida Business Corporation Act, Chapter 607, Florida Statutes,

2. To take, buy, exchange, lease, or otherwise noquko real property and any interest or
right therein, and to hoid, own, operate, control, maintein, manage, and deveiop such property
and interests in any manner thal may be necessary, useful, or advaniageous for the purposes
of this corporation.

3. To erect, construct, maintain, improve, rebuild, enlarge, alter, manage, and control
anyundlukindsofbdldlngsmdmymdaloﬂmshn&nnmdoncﬁonsﬂutmydmyﬂmo
be necessary, useful, or advantageous for the purposes of the corporation,

4. To sell, assign, convey, exchange, lease, and otherwise deal in and dispose of such
real and personal property, lands, bulldings, chatisis, chattels real, rights, easements, privileges,
chosen in action, notes, bonds, mortgages, and securities as may lawfully be acquired, held, or
diapoudofbymeeorporaﬁonundormmofmsmmm '

5, Tohavomdtoexerdsealunpowmormmmwmmmu

~ State of Florida upon corporations organized pursuant to the laws under which the corporation

is organized and any and ali acls amendatory thereof and supplemental thereto.

6. The above-snumerated authority shall not be construed as limiting or restricting in
any manner the authority of this corporation which shall aiways have such incidental authority as
may be connected with or related to any specific authority herein enumerated.
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ARTICLE FOUR
CAMTALNTOCK
The corporation Is autharized to issue 1,000 shares of common stock with no par value,

ARTICLE FIVE
INSUANCE PI" STOCK

At any ime and from time to time when authorized by resolution of the board of diractors
and without any action by its stockholders, the corporation may issue or sell any shares of |ts
capilal stock of any class, whether out of the unissued shares autharized by the arlicies of
incorporation of the corporation as originatly filed or by any amendment thereof, or out of shares
of its stock acquired after the |ssus, and whether or not the shares |ssued or soid shall confer
upon the holders of them the right to sxchange such shares for other shares of stock of the
corporation of any class or classes, The corperation may receive in payment, in whoie or In
par, for any shares of its stock issuad or sold by |i, cash, labor done, parsonal property or real
property, or leases ihereof, and in the sbsence of actuat fraud in the transaclion, the judgment
of the directors of the corporation as to the value of the labor, properly, real estate, or lsase
thereof a0 recelved, shall be conclusive,

ARTICLE SIX
PREEMPTIVE RIGHTS

Each shareholder of the corporation shall have the right to purchase, subscribe for, or
recelive a right or rights to purchase or subscribe for, at the price for which it is offered to others,
that shareholder's pro rata portion of:

1. Any stock of any class that the corporation may issue or sell, whether or not
exchangeable for any stock of the corporation of any class or classes, and whether or not of
unissued shares authorized by the articles of incorporation as originally filed or by any
amendment thereof or out of shares of stock of the corporation acquired by it after the iasuance
thereof, and whether issued for cash, Iabor dona, personal property, or real property or leases
thereof; or

2. Any obligation that the corporation may issue or sell which is convertible into or
exchangeable for any stock of the corporation of any class or classes, or to which is attached or
pertinent any warrant or warrants or other instrument or instruments conferring on the holder the
right to subscribe for or purchase from the corporation any shares of its stock of any class or
classes.

ARTICLE SEVEN
DIRECTORS

The business of the corporation shall be managed and conducted by a board of not less
than one director, The number shall be fixed by the bylaws and may be changed from time to
time. The name and address of the initial Director of the corporation is; Miguel A. Blandino, of
3828 Waest 16lh Avenus, Hialeah, Florida 33012.
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ARTICLE EIGHT
DIRECTORS « INDEMNIFICATION

(a) The corporation shall Indemnify any person who was or is a party or is threataned to
be made a parly lo any threatened, pending, or completed action, sult, or proceading, whuthar
clvil or criminal, administrative or investigative, by reason of the fact thet he or she Is or wus a
director, officer, employee, or agent of the corporalion, or Is or was serving at the request of the
corporation as & director, officer, employee, or‘agent of another corporation, parinership, joint
venture, trusi, or olher enterprise, against expanses (Including atlorneys' fees), judgments,
fines, and amounts paid in setllement, aclually and reasonably Incurred by him or her In
connection with such action, sull, or procesding, including any appeal thereaf, if he or she acled
in good faith or in a manner he or she reasonably beileved to be In or not opposed to the bast
interests of the corporation, and with respect to any criminal action or praceecing, If he or she
had no reasonable cause to belleve auch conduct was unlawiul, Howaver, with respect to any
action by or in the right of the corporation to procure a judgment in its favor, no indemnification
shall be made in respect of any claim, issue, or matter as to which such pearson s adjudged
llable for negligence or misconduct in the performance of his or her duty to the corporation
uniess, and only {0 the extent that, tha court in which such actlon or suit was brought
determines, on applicalion, that despite the adjudication of llabllity, such person is fairly and
reasonably entitled to indemnity in view of all the circumstances of the case. Any
Indemnification hereunder shall be made only on a determination by a majority of disinterested
directars, {subject to the approval of a majority of shareholders) that Indemnification is proper In
the paricular circumstances because ihe party to be indemnified has met the applicable
standard of conduct. Determination of any action, suit, or proceedings by judgment, order,
setliement, conviction, or on a plea of nolo contendere or its equlvalent, shall not, of itself,
creale a presumption that the party did not meet the applicable standard of conduct.
Indemnification hereunder may be pald by the corporation in advance of the final disposition of
any action, suit, or proceedings, on a preliminary delermination that the director, officar,
employee, or agent met the applicable standard of conduct and on receipt of an undertaking by
or on behalf of the director, officer, employee, or agent {o repay such amount, unless it is
ultimately determined that he or she is entitied to be indemnified by the corporation as
authorized in this section,

(b} The corporation shall aiso indemnify any director, officer, employee, or agent who
has been successful on the merits or otherwise, in defense of any action, suit or proceeding, or
in defense of any claim, issue, or matter therein, against all expenses, including attorneys' fees,
actually and reasonably incurred by him in connection therewith, without the necessity of an
independent determination that such director, officer, employee, or agent met any appropriate
standard of conduct.

{c) The indemnification provided for herein shall continue as to any person who has

ceased to be a director, officer, employee, or agent, and shall inure to the benefit of the heirs,” -

executors, and administrators of such person.

(d) In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemnification, except an indemnification against gross
negligence or wiliful misconduct, undsr any resolution or agreement duly adopted by a majority
of disinterested directors, or duly authorized by a majority of shareholders,

Pagc 3 of 5




L)
L]

(o) It any exponses or olher amounts are pald by way of Indemnification, othorwise than
by court order or action by the sharcholdors, the corporation shall, not later than the time of
dellvery to the sharaeholders of writlen notice of the nexl annual meeting, unless such meeting is
held within three months from the dato of such payment, and, In any avant, within filleen months
from the date of such payment, detiver by mall to each shareholder of record at the iime entilled
lo vote for the alaction of directors, a statement speclfying the persons pald, the amounts pald,
and the nature and status at the tirne of such paymentiof the liigation or threatened litlgation,

ARTICLE NINE
DIRECTORS - INSURANCE AGAINST PROFESSIONAL LIABILITY

The corporation shall have power to purchase and maintain insurance on behaif of any
perann who is or was a diractor, officer, employee, or agent of the corporation, or who |s or was
serving at the request of the corporation as a director, officer, employes, or agent of another
corporation, parinership, joint venture, trust, or other enterprise, against any llablity asserted
against him or her and incurred by him In any such capacity, or arising out of his or her status as
such, whether or nat the corporation would have authority to indamnify him or her agalnst such
llability under the provisions of these articles, of under law,

ARTICLE TEN
REGISTERED AGENT
The inltial registered agent for this corporation Is Miguel A, Blandino, and the initial
registered office is focated at 3828 West 16th Avenue, Hialeah, Florida 33012,
ARTICLE ELEVEN
INCORPORATOR

The name and street address of the Incorporator is Miguel A, Blandino, of 3828 Waest
16th Avenue, Hialeah, Florida 33012,

DATED on June 27th, 1896, % ,
&

Migusl A. Blandino, Incorporator

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me on this 27th day of June, 1998,
by Migusel A. Blandino, who perscnally appeared before me at the time of notarization, and who
produced a driver's license as identification and who did not take an oath.

;o

) ldelsy B. Evgra
. NOTARY PUBLIC UM,  DELSYBEVORA
State of Florkia at Large My Commission CCI75117
My Commission Expires: * W Expion May. 23, 1098
Bonded by HAY
ygas?  $00422.1855
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CONSENT OF REGIS‘I'BIIEI) AGI:N'I‘

HAVING BEEN NAMED as roulltmd agent and to ncccpt sorvico o procm for the
- above siated corporation al tho registered office  designated in the foregoing articles of
Incorporation, | hereby accep! the designation ss registered agent and agres to sct in this
capacity, . | furthwr agrea to comply with the provisions of al) statutes relating o the proper and | |-
complete performance of my duiln. and | am flmlllll' with and acccpt the nbllgllionl ofmy ; :°
position as reglmred agent, , . - ~

DATED on June 27th, 1606,

' STATE OF FLORIDA
COUNTY OF DADE

The foregoing Instrument was acknomdgou before me on this 27th dly of dune, 1906, e |
by Miguel A. Blandino personally appesred before me at the time of notlrlzllion. lnd who
produced a driver's Ilconu for ldanttﬂcllion lnd who dld not take a oath. e .

1
Ir"
State of Figrida at Large

Wy € slon CO2
: My Commluion Explm. *Ei ‘ coziamr.

WD H9# 1

: NOTARY AUBLIC ﬂliii\, ,..nbm.m;uvom L
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