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213
SROVE GRILL U, INC.

(A Florida for profil corporstion)

ARTICLE ONE
) NAME

The name of this corporstion shall be; GROVE GRILL 1ll, INC.

ARTICLE TWO
NATURE OF BUSINESS

Purpose. The purposs of the corporation Is to engags In any and all transactions permitted by
law. The corporation shall have full power and auwthority to purchasa, leaso and othemwise ooquire, hold,
mostgage, convey and otherwize dispose of all kinds of property, 5oth real and persongl, necassary for its
purposes,

ARTICLE THREE
TERM OF EXASTENCE

This conporation shall have perpetual existenos, unleas sannor dissatved In acsordance with the
lews oOf the Sinle of Fiorkda. The data on which corporate exisienos shall begin is the data of fillng of
these Articles of incomporation.

ARTICLE FOUR
MINIMUM GAPITAL
The umount of capital with which the Corporation shall begin business shall not be less than One
Thousand ($1,000.00) Dellars, or such greater amount ss may be required by law.

ARTICLE FIVE
HUMBER OF DIRECTORG

This corperation shall at all times have at opat one Direciors. The siockholders of thia
corperation may fram fime to time, and &t any time, increase or diminish the size of the Boand of

Clrectors of this Corporation, provided that the Corporation chall ot all times have 8 minimum of one
Directors. .

ANRJIGLE BIX
. ELARSES OF DIRECTORS

The By-Laws of this corporation may provida that tha Direotors be divided info two o more
classes whesa terma of offios shall respactively expire gt differont Umoes. _

ARTICLE SEVEN
AMENOMENT

Thess Atticies of Incorporation may be ainended in any manner consistent with Chapter 607 of
Elorida &tatutes Annatatad (1585).

Prepared by: J, Alfredo Os Armas
258 Univarsity Oriva, Coral Gables, 33134

Telephona Number: 1-3035-461-5100
Flaride Bat Numbar: 360708
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ARTICLE EIGHT
. CAPITAL $TOCK
This Corporation is authorized to issus shares of stock is follows:
A DESIGNATION: The glock of this Comporation shall be known as Common Stock,

and it shall be the anly cleas of stock authorized for this catporation.

B, VOTING S8TOCKHOLDERS: The cfficer having charge of the atack transfer boaks shall
make & complats reoord of the stookhwiders entitled to vote at such meeting of any adjouminent thereo,
amanged in alphabetical ornder, with the address of and the number of shares held by each. Such record
shall bs produced and kegt opan at the timp and pisce of the meeting ahd shell be subjact to the
Inspeatian of any Stockhokier during the whele time of tha maéeting for the purposes thereof.

Falture 10 comiply with the requirements of these sections shall not affest ths valldity of any sction takan
at such mesting,

L o QUORUM: (a) A majority of the shares entitied to vote representod in parson or
byrm. shalt consthute a quorum at a meeting of Stockholders, but In no event shsll & quorum consist
of less then ane-third of the shares antitled fo vote ot the meeting. (b) if & quorum is present, the
affimative vote of the majority of the shares represantgd ot the meeting and antiied % vote on the
subject matter shall be the aot of the Stockholdars, unless the vaie of @ grester number or voting by
classas Is required by the By-Laws.

D. AUTHORIZED: Tho maximum nurnbor of shares of Common Stogk that this corporation
may issue {s:  One Hundred (100) ahares, )

E PAR VALUE: Each share of Common £tock shall have a par value of: $1.00.

F. CONBIDRRATION: - Shares of Common Stock may b lssited In exchange for ¢ash,
real property, fhdures 2nd equipmant, invantory, accowte receivabie, fabor or services rendacod, or any
combination of tha foregoing, |n the absanoe of fraud in the trensaction, the judgmant of the Board of -
Directors a3 to the value of any such oonsidergtion ahah be concliitive.

4. NON-ABSEBSABILITY; Eoch shzre of Common Stock shall be lssued in
exchange for consideration which is at lsast equal to the par value thereof, and shall be fully paid and
n°|l amal e

H. VOTING NIQHTS: Each share of Common Gtock shall entitie the recond hokdar
thereof to one vole upon aach proposal presented at mestings of the stockhokders of the

Agreemants among sto €re fegarding the voting of thelr shares, shall be valus and enferoeahie in
accordance with thoir terms.

i CUMULATIVE VOTING: No holder of Common Stock shall be entltled to any
right of cumuiative voting.

J DIVIDENDS: Record holders of Common Stogk are entitiet to raozive thelr pro-rate
:&lm :ny dividends that may be daciared by the Board of Directors out af the assets lsgally available

K LIQUIDATION RIGHTY; Holdars of Common &topk ere entitizd, Inthe evant of

the fiquidation or diesciution of this Gorporstion, 1o recelve their pro-rata share of amy assts of this
Corporation remaining after payment of ali corporate debits and pbiigutions.
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k. SHAREHOLDER RIGHTS AND DUTIES: No Shamhalder shall do any act, inokuding
the stia or tansfer of such Sharehiolders stock valsh will contravens or revoke the Corporation’s
slection 10 ba taxed as a Subchaptar’s Carparsiion.

Furtharmore, no sharsholger shal) sell, transfer, nor esskjn their share{s) to anyono withot waitlen
approval by majortty vata of the Board of Diredlors,

M. SHAREHOLOER MEETINGS: A Shamholdsr's mesting shall be held annually, or a8
may be fixed in acoordanca with the By-Laws, in the registered agent's offios stated herein,

A Spscial moeting may be called by the Board of Directdrs or 29 otherwise authonzed by law, Wiltlen
notice stating the placs, day &nd hour of the masting, and In case of 4 6pecial meeting, the purpose of

:;me?halbndnlvemdmtlmmnteﬂumdmbefmuwmofmamm.ollherpersonallyor
mall. .

ARTICLE NINE
SHAREHOLOER VOTING
A, SHARES ENTITLED TO VOTE: Any indivicusl te whom sharea have bean

lssusd, and who owns &t least five (5) parcant of said shares isausd, shall be entitied lo one (1) vie per
share; either in pacson or by proocy.

o, CLOSE OF TRANSFER BOOKS: For the purpase of determining the Stockhokiers
eniitied to noticd of or to voto &t any mesting of Stockhokisrs or anvy adjoummsnt thareof, or entiied to
racslve payment of any dividend, of In order to make a determination of Stockholders for any othet
propar purposs, the Board of Directors of & Carporation may provide that the stock transfes backs shall
be closed for & etated period tat not to axceed, in any case fifty days. I the etock fransfes books shall be
closad for the purpose of determiing etockhoidens entitied to notioa of or 10 vots a meedlng of
Etockholdars, such books shall be closed for st lsast ten (10) days immediately praceding such mesting.
In Uew of closing the stook transfer books, the By-Laws or in the abssace of an epplicable By-Law the
Board of Direciors, may fix in dvance & date &8 the record date fer any such datenmination of
Stockhoiders, such et in ny case to be not mare than Mty days and, in case of & mesting of
Stockholders, not Less than tan (10) days prior to the date of which the particular aclion, requiring such
boaks are Aot closad #nd N0 racord

:
8
i
g
g3
&
|

dedianing such dividend [s sdopiad, as tha case be, chall b6 the recond date for such dotermination
of Stockholders, Whan a datarmination of Stookholdars antitied to voto al any meeting of Stockholders
has been mada &5 provided ln this section, such detenmination shall apply to any adjoumment thereot.

ARTIGLE YEN
BOARD OF DIRECTORS
A INITIAL: DIRECTORS: The dinatiors shas be:
Presidont: Lawrenca J. McGulmess
Vioa President Lawrence J. McGuinness
Troasurar: Lawrence J. MoGuinness
Gacretary: Lawrenoo J, MoGulness

whaso addreases ts 253 Univarsity Drive, Cora} Gablas, Flarida 33134,
Any Directors, If any more, ehal ba added at the organizationsl meeting of directam.
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B. POWERS:  All comporate powers shall be exercised by or under authorfty of, and the
business affalrs of the Corporetion ehall he managed under the directien of the Boand of Directors.
Directors need not be residents of this State or Stockholders of the corporetion unless the By-Laws so
require. The By-Laws may prescribe ather quaifications foe Diregtors.

c. TERM: The term of sach directer shall be one (1) year beginning with the date thet the
cartificats of ncorporetion s Issued.

D VOTING AND QUORUM: A majodity of the Boand of Diroctors pregant at & meeting I8
required for a resaiution to be adoptad. Moreover, a majority of axisting directors constitutes the guomum
recessary for any maglution to be vated on.

E. REMOVAL AND VAGANCY OF DIRECTORS: Any vacancy in the Boad of Direclors may be
filtea Dy the affirmative vole of a majerity of the remaining Direstors. A Director alected to 1ill a vacancy
shall be elected for the unexpired term of his predecsssor In office, Any directership to be filled by
rerson of an increase In tha number of Diractors may be fiiled by the Peard of Direciors for a tem of
oMice continuing only unti! the next election of Direcioms by the Slockholder.

By consent o &t & mesting of Stockholders called exqpressly for that purposs, Direclors may be removad
by vote of the Stockholder. Any Direcior or the entire Boand of Dirgctors may be removed, with or

g;thg: causs, by a vote of the hoklers of a malority of the cheres then entitied to vate at an election of
rectors.

ARTICLE ELEVEN
EN ARTIC

That Articies of Incorporation can be and shall only be amended by a majoitty of the Board of

Dirsctors and consistent with the laws of the State of Florida for Professianal Associstion of
Corporations.

ARTICLE TWELVE
INDEMNIEIGATION

A INDEMNITY: Tha corporation shall indemnify any persan who was or 15 2 party or Is fnreatened
to be mado a party to any threstened, pending of comtempiated action, sult or prooeeding, whether civil,
ciminal, administrative or inveatigetive, by Fesson of the fact that he s or was a director, employee,
officer or agent of tha Corporation, against egpenses (including stiomey’s foes and appaliets attomey's
fees), judgmants, fines and amoums paid In sattiemen actually and reasonably incurred by him In
cennaction with such action, sult or procaeding 1o the fulf extant pammitted by (aw.

B. EXPENSES: The extent that a dlrector, officer, empioyee or agent of the Assaciation has
been suocessful on the metits or ctherwiss in defanso of any action, sult or proceeding referred {o in
Section A ahove, of In dofense of any cialm, lesus or matter thevein, ho shall be indemnified against

expensas (ncluding ettomey's feas and appliste stiomey’s fees) actually and reasonahly Incured by
him in connection therewith.

c. INSURANCE: The Corporation shall have the power to purchaso and maintain Insurance on
behalf of any person who is or was a directar, afficer, employss or agant of the Corporstion, of is or was
serving, ot the requast of the Compolation, &3 a director, officer, employee or agend of anciher
corporation, partnership, joint venture trust or cther enterprise agalnst any lie lity assertad agamst him
anG incurred by him im ety sUCh Capachy, or arsing out of his #latus @9 suCh, wheiher.62. 04! the

Ac&ramu:m would have the powar to Indemnify him againsat such flablilty under the provisions of this
®. )
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ARTIGLE THIRTEEN
REGISTERED OFFICE AND REQISTERED AGENT
a1 The registersd agent shall be J. Alfredo De Armas, 255 Univefisity Drive, Coral Gabies, Flords

ABTICLE FOURTEEN
ERINCIPAL PLACE OF BUSINESS

The principal place of business of the oerporation shall be 285 Univemity Drive, Coral Gahlas,
Floriga 33134,

ARYICLE FIFTEEN
CERE

The officers of {he corperstion shall be as follows:

Lawrence J. MoGuinnass: President
Lawrance J. MoGulnness: Vico Presidents
Lawrence J. NcGulnness: Treasurer
Lawrenos J. McGuinness: Secretary

| HEREBY AGREE {0 act ax Registered Agent for GROVE GRILL 11}, INC, with the pravisians of
all Flarida Siatutes relstive to the propar and soffiplele i

The undersigned individusi, competent 1o cContract, sxacuted these Articies of Incorporation as
Registered Agent for the Incorporators.

IN WITNESS WHEREQF, the undersigned Incorporators doss make, incomorsts, acknowiodge

and file theso Amicles of insarporation for the purpose of faming & corporatian for profit under the Bws
of State of Fladda.

2
DATED this, &7 day of January, 1697.

H97000001571
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STATE OF FLORIDA )

COUNTY O DADE )

BEFORE ME, the undersigned authority psrsonally appeared, ), ALFRERQ DE ARMAS to me
well known and known 1o me % be the individuals descibad In and who axecyted the f ArGiolas
of Incasporation, and who acknowledgsed bafare me that the same was exsouted for the purposs therein
sinted and expressed,

Y .

iN WITNES® WHEREOF, | have hereunto sffixed my hand and officiat sea! at plaml, Dade
County, Florida,

“ Tyt _2?“&'

DATED this _~* % day of January, 1087,

e,
-
P

-

=
=
(V4]
o
[
3

AN

N

STERORES

N7

H97000001571

LI 2LEH0RI00 1A

LSIBY  LBET-B2-NUT



