AMERILAWYER®

[quunlul s Nome)

343 ALMERIA AVENUE

CoraL GABLIES. PL 33134 - (305) 445-2700

{Chty, Siate, 2ip)

Phone 1)

35303

96 OCT 17 Py Lis

SE(‘N TR T
TALLAIIASSEE, fLOHIUA

OFFICE USE ONLY

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1l

WRAPZ DEVELOPYMENT CORP,

ICorporsbon Name)

{Document £}

ICorpatoton Name)

{Document )

(Comporaticn Nama)

{Documoent #)

ICorporstion Nama)

IZ{Valk in IZ’Pick up time ZLL
D Mail out D Will wait DPholocopy

{Documaent #)

D Certified Copy

D Certificate of Status

/. NEW FILINGS

AMENDMENTS -

/

Profit

Amendment

NonProfit

Resignation of R.A., Officer/Director

Limited Liability

Change of Regiétered Agent

Domestication

Dissolution/Withdrawal

Other

Merger

OTHER FILINGS

REGISTRATION/
QUALIFICATION

Annual Report

Foreign

Fictitious Name

Limiteg Partnership

Name Reservation

Reinstatement

Trademark

Other

CRIEDII(10/92)

Examiner's Initials




FILED
ARTICLES OF INCORPORATIONy; .. 7

SECRE 1.
OF TALLAIA A
AUASSLL, £ g,

WRAPZ DEVELOPMENT CORP.

The underslgned subscriber to these Articlos of Incorporation is a natural poraon
competent to controct and heraby form a Corporation for profit undor Chopter 607 of
the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is WRAPZ DEVELOPMENT CORP., {hereinafter,
"Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business parmitted under tha
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 45 Athambra Plaza,
Coral Gables, Florida 33134 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenua
Coral Gables, Florida 33134

ARTICLE 5 - OFFICER

The officers of the Corporation shall be:
President: Ben J. Barton
Secretary: Jon T. Brown
Treasurer: Jon T. Brown

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTOR(S)
The Diroctor{s) of tho Corporation shall bo:

Bon J. Barton
Jon T. Brown

whosea addrosses shall be the same as the principal offico of the Corporation.

c - CORPO C LIZATIO

7.1 The maximum number of shares that this Corporation Is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par valv s of ONE DOLLAR {81.00}.

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s}) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereaftaer authorized, for such consideration as the Board of Director{s) may deem
advisabte, subject to such restrictions or limitations, if any, as may bae set forth in the
bylaws of the Corporation.

7.4  The Board of Director({s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholders of this Corporation may cloct and, il olected, shall
continuo such election 1o be an S Corporation as providod in Sub-Chaptor S of the
Intarnal Rovenuo Codo of 1986, aos ameondod, unless the sharcholders of tho
Corporatlon unanimousty agroo othorwise In writing.

8.2  Aftor this Carparation has alocted to bo an § Corporation, nene of the
sharoholders of this Corporation, without the writton consent of all tho sharoholdors
of thls Corporation shall tako any actlon, or make any transfer or othor disposition of
tho sharcholders’ shares of stock in tho Corporation, which will result In the
tormination or rovocation of such eloctlon to be an S Corporation, as provided in Sub-
chaptor S ol the Internal Revenue Code of 1986, as amended,

8.3 Once the Corporation has elocted to be an S Corporation, each share of
stock Issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended,"

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholdars’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS_OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable faw or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OVWNER(S)

The Carporation, to tho extont pormittod by law, shall be entittod to troat tho
parson in whoso nomo any sharo or right is registorod on tho books of tho Corporatlon
as tho owner theroto, for all purposos, and except as may bo agracd in writlng by the
Corporation, tho Corporation shall not be bound to recognize any equitable or athor
claim to, or intarest In, such sharo or right on tha part of any other paraon, whethar
or not the Corporation shall have notice thoreof.

CLE 13 - STERED OFFIC D STERED AGE

The Initial address of registered office of this Corporation i1s AmoriLawyer®
Chartered, locatod at 343 Almeria Avonue, Coral Gables, Florida 33134, The name
and address of the registerad agent of this Corporation is AmerlLawyer® Chartered,
343 Almerla Avenue, Coral Gablas, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s} of the Corporation shall have powar, without the
assent or vote of the sharsholdars, to maka, alter, amend or rapeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall he necessary to teke any action for the making, alteration, amendment or repeal

of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incarporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREQF, | have harounto sot my hand and seal, acknowlodgod
and filed tho forogoing Artlcles of Incorporation undor tha laws of tho Stato of Florida,

this 16 QOotobor 1994,
20 S

Elslo Sanchoz, Incorporator

OF REGISTERED AGENT DESIGNATED
ICLES OF JNCORPORATION

AmerlLawyer® Chartered, having a business office Identical with the rogistered
office of the Corporation name above, and having been designated as the Registered
Apentin the abhove and foregoing Articles of Incorporation, Is familiar with and accepts
the obligations of the position of Registerad Agent under the applicable provisions of
the Florida Statutes.

AmeriLawyer® Chartered

By?
Janice to DiRog®, Assistarit Secretary
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WRAPZ DEVELOPMENT CORD,
45 Allusmbrea Plozn
Coral Gabley, FI, 33134
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uie Difsi
at CGudnes Street
Tollohassee, Florida 32399

R Wrapz Development Corp,, Document Number 96000085893

Deer Ladies and Gentlemen:

Inelosed please find Articles of' Amendment to the Articles of Incorporation for the

above-relerenced corporation for filing. Pleuse relurn a certified copy to the undersigned.

Also enclosed is n cheek in the amount of $87.50 representing your fee for filing and for

the certified copy.

[hank you for your attention to this matter. om0 1 7E2Sa—-—-2
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Very truly yours,

Befijamin J. Barton
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ARTICLES OF AMENDNMUNT
TO THE ARTICLES OF INCORPORATION OF
WRAPZ DEVELOPMENT CORP,

Pursuant to the provisions of Section 607.1006 ol the Florida Statues Annetated,
the undersigned corporation hereby wlapts the following Articles o Amendment to ity
Atsticles of Incorporation, ORI §

FIRST: The name of the corporation is Wrapz Development Corp (the
“Company™)

SECOND:  ‘The following amendments to the Atticles of Incorporation of the
Company were unanimously adapted by the stockholders of the Compaay at 4 meeting
held May 7, 1997, to-wil.

ARTICLE | -NAME
The name of the corporation is Rosic's Restaurants [nternutionnl, Ine,

THIRD: The amendment changing the name of the corporation was adopted
by the stockholders at a mecting held Moy 7, 1997.

FOURTH:  This amendment was not adopted by the incorporators or the Board
of Dircctors without stockholder action.

FIFTH: (a) The designation nnd number of cutstanding shares of each
class entitled to vote thereon as a class were as follows, 1o-wit:

CLASS NUMBER OF SHARES
Common 1,800,000

The number of shares voted for the amendment was 1,800,000,
with none opposing and none abstaining.

IN WITNESS WHEREOF, the undersigned President and
Secretary, having been thercunto dule/ authorized, have executed the foregoing Articles of
Amendment for the Company this 7" day of March, 1997.

WRAPZ DzVELOPMENT CORP
By ; / ﬁ

'BEr;(AMIN J. BARTON, President

Altest;
By
JON )’/'B ROWN Accretary




