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GROVE ORILLLINC,
(A Florida for profit pomoration)

ARTICLE ONE
NAME

The newns of this corporatlon shall ba: GROVE GRILL I, INC.

NATURE OF RUSINESE

Pumose. Mpulpwafmempomﬂonhm.ngwamwmdanmnucﬂommﬂedhy
taw. The corporalion shall have full power and authorfly to purchess, isase and otherwise acqulre, hold,
mortgage, cosvey and othenwiso disposa of all Kinds of propsrty, both real and personal, necassary for iis

ARNCLE THREE
TERM OF EXISTENGE

mbqommﬁmmnnMWWMnn.mmwmmwmmm
laws of the Stata of Fiorda mMnnmummmﬂwnmummcmlnuof
these Articias of Inoormporation.

ARTICLE FOUAR
MINIMUM CAPTTAL

The amount cf capiial with which the mmmummwmmumm one
Thousand (31,000.00) Dollars, or such greater gmount gs may be required by law.

NUMEBER OF DIRECTORS .
Thheorpomﬂonshannﬂﬂ:mmummnwom Tha stockhokiers of this
wmﬂonm&yﬁummmtnllm.mm mmadummmthcsiuufmsawuof

g:mdomofthhcorpomlon. provided that the Comoration shall ol all imes have 8 minimum of one
rectors.

ARTICLE SIX
CLASSES OF DIRECTORY

Tha Buwlows of this corporation may provide thet the Directors b dividad M0 two or more
ciagses whose terms of offlce shall raspactively axpire 3t differsm Umes.

ARTICLE ARVEN
AMENOMENT

Theso Articis af Incorporation may ba amanded In any mannar congistent with Chapter 807 of
Fiotida Statutes Annotated (19885).

Prapared by: J. Alfredo Da Ammes
255 University Drive, Coral Gables, 33134
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ARTICLE EIGHT
CAPITAL STOCK HO97 000001552

This Corporation Is authorized to issus sheres of stoek as follows:

A DESIGNATION: *rhe stock of this Corparation shall be knawn as Common Stock,
and it shall b8 the only class of stock authorized for this sorporation. .

B VOTING STOCKHOLDERS: The officernaving charge of the stack transfer books shall
make a complete recond of the stockholders entitled to vole at such meeting or any edjournment thereo!,
arranged in alphadetical order, with the address of and the number of shares held by each. Such racord
shall he produced and kept open & the lime and place of the meeling and shall be subject to the
inspection of any Stockhalder during the whoie time of the meeting for the purposes thereof.

Fallure to comply with the requirements of these sections shall not affect the validity of any actlon taken
at such meeting, )

c. QUORUM: (@ A majority of the shares &
by proxy, shall constliuta & quosum at a maetiny of Stackholders,
of lass than one-third of the shares entitled to vole a
affimative vote of the majority of the shares nepresanted at the mesting and entitted to vote on the
subject matter shall be the act of the Siockhotders, unless the vola of @ greater number or voling by
classes s required by the By-Laws.

D. AUTHORIZED: The maximum number of shates of Common Stock that this coiporation
may issue is;  One Hundred (100) shares.

E PAR VALUE: Each sham of Common Stodk shall have & par value of. $1.00.

F. CONGIDERATION:  Shares of Common Stock may be issued in exchange fer cash,
real propery, fitures and squipment, invantory, accaunts racelvabie, labor or servicas rendered, or any
combination of tho foregoing. In the sbeenca of fraud In the transaction, the Judgment of tha Board of
Directors a8 o the value of any such conskisration Snall be oconclusive.

Q. NON-ASSESSABILITY: Each share of Common Stock shall be Issued in

axachange for congiderailon which is at lagst equal to the par vatue thereof, and shall Le fully pald and
non-aasessabla,

H. VOTING RIGHTS: Each share of Common Stock shall entitle the record holder
thereo! (o one vote upon each proposal presenied at meotings of the stockholders of the Corporation,

Agresments among stockholdars regarding the voling of thei shares, shatl be value and enforcaable In
gcoortance with thelr terma.

) L CUMULATIVEVOTING:  No haider of Commen Slock shall be entitied o any
right of cumulative voling.

J DIVIDENDS: Record hokjors of Comman Stock e entitied to recoive thelr pro-rata
sharo of eny dividends that may be declared by the Board of Dlrectors out of the essets legally available
for such purpases. :

K. LIQUIDATION RIGHTS: Holdes of Commaon $tosk s entiiiad, i the event of
the liquidstion or dissolution of this Corporation, to recaive ihalr pro-reta share of any asseta of thia
Corporation remaining after paymant of all corporate debits and obiigations,

H97000001552
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L SHAREHGLDER RIGHTS AND DUTIES: No Sherehoder shall do eny act, inclhuding
the sale or transfer of such Sharghokiers stock which will contravens or revoks the Corporation's
election {0 ba taxed ay a Subchaptar's Camporstion,

Furthermore, no shareholder shall sell, transfer, nor assign thelr share(s) t0 anyone without written
approval by majerity vote of the Board of Directors, )

M. SHAREHOLDER MEETINGS: A Sharshdider's meeting shall ba held annually, or #3
may be fixad in accordance with the By-Laws, [n the registered agant's offica stated herein.

A Specisl meeting may be called by the Board of Directars or as cthewise suthorized by law. Written

notice stating the piace, day and hour of the mesting, and In cuse of a special meeting, the pupose of

game sf\all be deliversd not less than ten (10) days before the date of the mesting, either parsonaily or
y mal .

-

84 H

A SHARES ENTIILED TO VOTE: Any Individual to whom shares have been
issugd, and who owns at least five (5) percent of said shares issued, shall be entltled to one (1) vate per
share; either In persen or by proxy.

B. CLOSE OF TRANGFER BOOKS: Fer the purposs of determining the Stockholdars
entitiod 10 notics of or to vots al any mesting of Glockhalders or any adioumment thereef, or entitied to
ecoive payment of any dividend, er In crder $o maka & detenmination of Stockholders for any other
proper purptse, the Bosnd of Directars of a Corporution may provige that tha stock fransfor books shall
be clasad for a stated perfod but act to exceed, [n any case ity deya. if the stock transfer books shell be
closed for the purpose of dwlermining stockhodors enfitied to notice of of to voie a mosting of
Stockhakdars, such books shall be closed for at lazst ten (10) days Immediately precading such meating.
lnmuofdwngmsmoxu-ansferm.thaay-uwsorhﬂnmofmapplluable the
Board of Dieciors, may fix n sdvance a date as the cecond date for any such datermination of
Stockholders, such dato in any case 10 be not more than fifty days and, In case of @ meeling of
Stockhakiars, not lass than ten (10) days prior to iha date of which the particular action, requlring such
determination of Stockholdors, It to bo takan, If tha slock transfer bocks are nol closed and no record
date is fixed for the determination of Stockhoiders antilied 10 receive payment of a dividend, the date on
which notice of the meeting is malied or the date on which the resolution of the Board of Directors
declering such dividend Is adopted, as the case may be, shall be the racord dats for such detemingtion
of Stockhalders. When a determination of Stockhokders entitlad 10 vate at any maeting of Etockholders
has been made 63 provided in this section, such detennination shall apply to any aicumment thereot,

ABTIGLETEN
BQARD OF DIRECTORE

INFTIAL DIRECTORS: The diractors shal be:

President: Lawrence J. MeGuinness
Vioe Presldarnt: Lawrenoe J. McGuinnoss
Treasurer: Lawrenca .. McGuinness
Sucretary: Lawrencs J. MeGuinness

whoso agdreases is 253 University Drive, Coral Gables, Floride 33134,
Any Direstors, If any more, shall be eddod &t the ongantzational meeting of direatoss,
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B, POWERS: All corporate powsrs shall bo exercised by of under

business affairs of the Comosation shall be managed under the direction of the Boand of Dirsctone.
Oirectors nead not be residents of this State ar Stockholders of the comporation uniess the By-Laws so
require. The By-Laws may prescribe other qualifications for Directors. _

C. TERM: The term of each director shall be ona (1) ysar beginning with tha data that tha
certificats of inoorparation is isaued,

D. VOTING AND QUORUM: A majority of the Board of Direciors present at a mesting 15
required for a resalution to be adopted. Morsover, a majortty of existing directors constitutes the quorum
necessary for any resofution to be voted on.

E. REMOVAL AND VAGANCY OF DIRECTORS: Any vacancy In the Board of Dirsciors may be
filled by the gffirmative vote of & majority of the ramaining Dlrectors. A Diractor elected 10 fill a vacancy
shall bo elected for the unspired term of his predacessor in office. Any diractorship fo be filled by
reason of an increase in the number of Directoms may be filed by the Bosrd of Directors for a term of
offica continuing only undli the neat election of Directors by the Stockhaolders.

By consent or at 2 mesting of Stockhalders called axprossly for ihat purposa, Dlmdmi may be ramoved

by vote of the Stockholder. Any Direclor or the entire Board of Directors may be removed, with or

g}mmn ceuse, by a vota of the holders of & majority of the shares then entitted to vota at en slection of
rectors.

That Articles of Incorporation can be end shal! only be amended by & majoriy of the Board of |
chlreﬁlmlti and consistent with the taws of the Stale of Firida for Profassionai  Assoclation of
arpontiens, .

A INDEMNITY: The corporation shali indamnify &ny perscn who was of is 8 party of I8 thrastened
to bo mada & party to any threstened, pending er comtempiated action, sult of procecding, whethar civil,
crimingl. administrative or investigstive, by reason of the fact that he i3 or was & director, employes,
officer or agent of the Gorporstion, against expenses (neluding gtiomey's fags and sppellste attormey's
{eas), judgments, fines and amounts peld In seitiement actually and reasonably Incurred by him (n
connaction with such action, sukt or proceading to the full axiert permtited by lEw.

B, EXPENSES: The extent that & director, offloar, smployee of sgent of the Associgtion bas
besn successful on the medtis or cthernwise in defense of any action, sult or proonading refarred 10 In
Section A above, ar In defense of mny claim, kssuo or matter thereln, he shail be ndemnified agginst
supensss (ncludinn atiomay's fees and appelate ettomey's foss) nctually and reasonably incurred by
him In conasction therewith.

C. INSURANCE: The Corporation shall have the power to purchase and maintein incumnos on

behalf of any persan who is of was & director, officer, amployes of agent of the Corporution, or ls or wos

serving, & the roquest of the Corporation, as a direclor, officer, employee or agsnt of ancther

carporation, partnership, joint veniuro tust or other enterprise against any Dability assarted against him

and incurred by him In any suoh capacly, or arising out of his ststus as such, whether or not the

::morlﬂon would have the power t0 xdsmnify him against such Lablllty uhder the provisions of this
8.
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n7/vuyYuUviLoI &

The registered agont shall be J. Alfrado De Ammas, 255 Univeralty Drive, Coral Gables, Flofida
3318,

BRINGIPAL PLACE OF BUSINERS

Yha principal plamofbuﬁnmofmammmmuamumvmw Orive, Coral Gables,
Florids 93134,

ARTICLE FIFTEEN
QEEICERS

The officers of {he corporgtion shall be &s follows:

....
4

e
=2 -
PRARFIRMN

Lawrenos J. McQuinnees President
Lewrance J, Mc@uinness Vice Prasidents
Lawrancs J. MoGuinness Treakser
Lawranos .. kicGuinnoas: Becretary

%18 =AY

V_(’JiEJOH "FYSSVHY TV

20:2 Hd 8Z N LB

| HEREZY AGREE 0 2l o8 Registared Agont for GROVE GRILL 1, INS. with the provisions of
all Morida Statutes ralative to the proper and complais parformance of my duties,

pE

INGORPORATORS

The undersignad Individual, competent {0 mmmmmmmmu
Reglstered Agent for the incorporiters.

IN WITNESS WHEREOP, the undarsignad inoorportors does make, inoorporate, acknowledge
?mwwwlanmmwmumammmmww
of State o .
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5h2
STATE OF FLORIDA ) H97000001

COUNTY OF DADE )

g8

. the undersigned authorty perscnally appesred, J ALEREDO DE ARMAS to me

mnmﬂ&%ﬁnmmmummmcmmmmmmmﬂgmomm

oflnwponﬂon,andwhoneknmmwufmmomnﬂnumawmmm PATROES thersin
expressed.

siated and
IN WITNESS WHEREOF, | hava hercunto afficed my hand and official saal &t Miami, Dedo

camv| ' lOﬁdl.
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