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April 24, 1997

Secretary of State

Corporate Records Bureau - —_~
Division of Corporations ?DD%%%}Q?__[UR :1[3_r_m? 4
Department of State PERK[22,50  wwk] 22,50
P.0. Box 6327

Tallahassee, FL 32301

RE: CERTIFICATE OF INCORPORATION - VESTEA, INC.

Dear Sir:

Enclosed herewith please find the original and one copy of the

Articles of Incorporation pertaining to the above named
corporation, together with a check in the amount of $122.50
representing the following fees and costs:

Filing Fee $ 35.00
Certified Copy 52.50

Registered Agent Desig. 35.00
TOTAL $ 122.50

Please return one certified copy of the Articles

Incorporation to the undersigned.
Very t Y vours,
RAYMOND |A.
For the!firm

RAD/psh
Encs/3
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ARTICLES OF INCORFORATION
OoF

VESTEA, INC.

We, the undersigned, hereby form, organize and incorporate under the laws
of the State of Florlda, by and under the provisions of the Statutes of the State

of Florida providing for the formation, liability, rights, privileges and
lmmunities of corporations for profit.

ARTICLE I.
The name of the corporation shall be VESTEA, INC.
ARTICLE II,

The general nature of the business and the objects and purposes are to

engage in the business of operating a restaurant and the perving of alcoholic
beverages, together with other incidental and related activities.

SECTION 1. This corpeoration may engage in any activity or business

permitted under the lawa of the State of Florida, and shall enjoy all the rights
and privileges of a corporation granted by the laws of the State of Florida,

SECTION 2. To purchase, to receive by way of gift, subacribe for,
invest in, and in all other ways acquire, import, lease, possess, maintain,
handle on consignment, own, hold for investment or otherwise use, enjoy,
exercise, operate, manage, conduct, perform, make, borrow, guarantee, contract
in respect of, trade and deal in, sell, exchange, let, lend, export, mortgage,
pledge, deed in trust, hypothecate, encumber, transfer, assign and in all other
ways dispose of, design, develop, invent, improve, equip, repair, alter,
fabricate, assemble, build, construct, operate, manufacture, plant, cultivate,
produce, market, and in all other ways (whether like or unlike any of the
foregoing), deal in and with property of every kind and character, real, personal
or mixed, tangible or intangible, wherever situated and however held, including
but not limited to, warranta, script, certificates, debentures, mortgages, notes,
commercial paper and other obligations and evidence of intereste in or
indebtednese of any person, firm or corporation, foreign or domestic, or of any
government or subdivielon or agency thereof, documents of title, and accompanying
rightsa, and every other kind and character of pereonal property, real property
{improved and unimproved), and the products and availe theraof, and every
character of interest therein and appurtenances thereto, including, but not
limited to mineral, oil, gas and water rights, all or any part of any ongoing
buslness and its incidents, franchipes, submidiaries charters, concessions,
grants, righte, powers or privileges, granted or conferred by any government or
subdivielon or agency thereof, and any interest in or part of any of the
foregoing, and to exercise in reespect thereof all of the rights, powers,
privileges, and immunities of lndividual owners or holders therecf.

BECTION 3, To hire and employ agents, servants and employees, and
to enter into agreements of employment and collective bargaining agreemente, and

to act as agent, contractor, trustee, factor or otherwisas, elther alone or in
company with others.

SECTION 4. To promote or aid in any manner,
otherwise, any person, firm, aoeociation or corporation,
contracts and other obligations.

financially or
and to guarantee




SECTION 5. To let concession to others tc do any of the things that
this corporatlion is empowered to do, and to enter into, make, perform and carry
out, contracts and arrangements of every kind and character with any person,

firm, association or corporation, or any government or authority or subdivision
or agency thereof.

SECTION 6. To carry on any businese whatsoever that this corporation
may deem proper or convenient in connection wlth any of the foregoing purposes
or otherwise, or that it may deem calculated, directly or indirectly, to improve
the interests of this corporation, end to do all things specified in Florida
Statute 607, and to have and to exercise all powers conferred by the laws of the
State of Florida on corporations formed under the law pursuant to which and under
which this corporation is formed, as such laws are now in effect or may at any
time hereafter be amended, and to do any and all things herelnabove set forth to
the same extent and as fully as natural persons might or could do, either alone

or in connection with other persons, firms, associations or corporations, and in
any part of the world.

The foregoing etatement of purposes shall be construed as a statement of
both purposes and powers, shall be liberally conatrued in aid of the powers of
this corporation, and the powers and purposes stated in each clause shall, except
where otherwise stated, be in nowise limited or restricted by any term or
provieion of any other clause, and shall be regarded not only as independent
purposes, but the purposes and powers stated shall be construed distributively
as each object expressed, and the enumeration ae to specific powers shall not be
construed as to limit in any manner the aforesaid general powers, but are in
furtherance of, and in addition to and not in limitatlon of said general powers.

ARTICLE IITI.

The maximum number of shares of stock thies corporation is authorized to
have outstanding at any one time is 1,000 shares having $1.00 par value.

RRTICLE IV.

The amount of capital with which this corporation shall begin business will
not be less than $500.00.

ARTICLE V.
The corporation is to have perpetual existence.
ARTICLE VI,

The principal place of business of this corporation shall be 1937 West
Military Trail, Suite F, West Palm Beach, Florida 33409 or any other city in the
State of Florida deslgnated by the Board of Directors.

ARTICLE VII.

This corporation shall have two (2) directors initially. The number of
directors may be increased from time to time by the Hy-Laws adopted by the
stockholders, but shall never be decreased to less than one (1).

ARTICLE VIII.

This corporation, and any or all of the stockholders of thls corporation
from time to time, enter inte such agreements as they deem expedient

may,




relating to the shares of stock held by them and limiting the traneferability
thereof; and thereafter, any transfer of such sharee shall be made in accordance
with the provisions of such agreement, provided that before the actual tranasfer
of such sharee on the booke of the corporation, written notice of such agreement
shall be given to this corporation by filing a copy thereof with the secretary
of the corporation and a reference to such agreement shall be stamped, written
or printed upon the certificate representing such shares, and the By-lLaws of this

corporation may likewise lnclude provisions for the making of such agreement, as
aforesaid.

ARTICLE IX.

The names and addresses of the first Board of Directors, who, subject to
the provieions of the Certificate of Incorporation, the By-Laws, and the
corperation laws of the State of Florida, shall hold office for the first year

of the corporation‘s business and existence, and until his succeesors are elected
and have qualified:

NAME ADDRESS

FRANK J. MACRINI 9015 N.W. 6th Court
Plantation, Florida 33324

PASQUALE DI TILLIO 32-11 148th Street
Flushing, New York 11354

ARTICLE X.

The name and post office address of each subscriber to the Articles of
Incorporation are as follows, to-wit:

NANE . ADDRESS
FRANK J. MACRINI 5015 N.W. 6th Court
Plantation, Florida 33324

PASQUALE DI TILLICO 32-11 148th Street
Flushing, New York 11357

ARTICLE XI.

The executive officers of this corporation may be a President, a Vice
President, a Secretary and a Treasurer. Any pergon may hold two or more offices.
The corporation may also have such other officers and agents as may be deemed
necessary and all such offlicers and agents shall be chosen in such manner, take
and hold their offices for such terms, and have such powers and duties as may be
prescribed by the By-Laws, or determined by the Board of Directors.

ARTICLE XII.

The private property of the stockholders of the corporation shall not be
subject to the payment of the corporation's debts to any extent whatever.

Every director and officer shall be indemnified againot all liabilities,
civil and criminal, incurred in relation to his duties, including all reasonable
expengee of defense, except to the extent that he shall have been finally

adjudged to be liable for negligence or misconduct in the matter out of which the
liability arises.




In the abeence of fraud, no contract or other transaction batween this
corporation and any other corporation or any individual firm, shall in any way
be affected or invalidated by the fact that any of the directors of this
corporation are interested in such contract or transaction, provided that such
interest shall be fully disclosed or otherwise known to the Board of Directors
in the meeting of such Board at which time such contract or transaction ls
authorized or confirmed, and provided however, that any such directors of this
corporation who are so lnterested may be counted in determining the existence of
a quorum at any meeting of the Board of Directcrs of this corporation which shall
authorize or confirm such contract or transaction, and any such director may vote
thereon to authorize any such contract or transaction with like force and effect

as if he were not such director or officer of such other corporation or not so
interested.

ARTICLE XIII.

In furtherance, and not in limitation to the powers conferred by the laws
of the state of Florida, the Board of Directors is expressly authorized:

(a) To make, alter, amend and repeal the By-Laws of the corporation,
subject to the powers of the holders of stoeck having voting power to alter,
amend, or repeal the By-Laws made by the Board of Directors.

{b) To determine and flx the value of any property to be acquired
by the corporation and to issue and to pay in exchange therefor, stock of the

corporation; and the judgment of the dlrectors in determining such value shall
be conclueive.

{(c) To set apart out of any funds of the corporation avallable for

dividends, reserve or reserves for working capital or for any other lawful

purposes, and also to abolish any such reserve in the same manner in which it wae
created,

(d} To determine from time to time whether and to what extent, and
to what times and places, and under what conditiones and regulations the accounte
and books of the corporation, or any of the books, shall be open for inspection
by the stockholders, and no stockholder shall have any right to inspect any
account or book or document of the corporation except as conferred by the lawe
of the state of Florida, unless and until authorized to do so by resolution of
the Board of Directors or of the stockholdera.

(e) The Board of Directors may, by resolution, provide for the
issuance of stock certificates to replace lost or destroyed certificates.

ARTICLE XIV.

If the By-Laws so provide, the stockholders and the Board of Directors of
the corporation shall have the power to hold their meetings, to have an office
or officea, and to keep the bocks of the corporation, subject to the provislons
of the laws of the State of Florida, outside of sald etate at asuch place or
places as may be designated from time to time by the Board of Directors.

The corporation may, in its By-Lawsa, confer powers upon the Board of
Directors in addition to thoae granted by this Certificate of Incorporation, and

in addition to the powers and authority expressly conferred upon them by the laws
of the State of Florida.

Election of Directors need not be by ballot unless the By-Lawe so provide.




Directors shall be entitled to reasonable fees for their attendance at
meetings of the Board of Directors.

ARTICLE XV.

In case the corporation enters Ilnto contracts or transacts business with
one or more of its dlrectors, or wlth any firm of which one or more of its
directors are members, or with any other corporation or association of which one
or more of its directors are stockholders, directors, or officers, such contracte
or transactions shall not be invalidated or in any way affected by the fact that
such director or directors have or may have an interest therein which are or
might be adverse to the interest of this company, provided that such contracts
or transactions are entered into in good faith and authorized or ratified in the

usual course of business as may be provided for in the By-Laws of the
corporation.

ARTICLE XVI.

The corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation in the manner now or
hereafter prescribed by law, and all rights and powers conferred therein upen
stockholders, directors and officers are subject to this reserved power.

ARTICLE XVII.

The said VESTEA, INC. desiring to be organized under the laws of the State
of Florida, hereby designates 1937 West Military Trail, Suite F, West Palm Beach,
Florida 33409 as its principal place of business, and agrees to malntain same at
all times, and designates FRANK J. MACRINI, of 1937 West Military Trail, Suite

F, West Palm Beach, Florida 33409 as its Registered Agent to accept service of
process within thise State.

IN WITNESS WHEREOF, we, the undersigned, for the purpose of forming a
corporation, pursuant to the laws of the State of Florida, do make, subscribe and
acknowledge these Articles, and I have hereunto duly executed the foregoing
Articles of Incorporation to be filed in the Office of the Secretary of the State
of Florida for the purposes therein met forth.

PRSQUALE DI TILLIO

STATE OF FLORIDA }
COUNTY OF BROWARD )

This day personally appearad before me, the undersigned authority, FRANK
J. MACRINI and PASQUALE DI TILLIO, known to me to be the persons making,
subacribing and acknowledging the foregolng Articleo of Incorporation to be thelr
act and deed for the uses and purpoees therein set forth and axprassed,




SWORN TO AND SUBSCRIBED before me, this 4%~ day of April, 1997.

NOij?Y PUBLIC:
2¥ii%,  PATRICIA S HICKINBOTHAM o, j (// R
f“ "’% MY COMMISSION # CC 322158 //ééucgd_ N lLens o Th pr
13:? A é,; EXPIRES: November 18, 1997 State of Florida at Large
Rr A Bonded Theu Hotary Putio Urtdaratiens Patricia S. Hickinbotham

Notary No. CC-3221688
Expiration date 11/16/97
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provision of Section 607.0501, Florida Statutes, the
mentioned corporation, organized under the laws of the State of Florida,

submitted the following statement in designating the registered offlce/registered
agent, in the state of Florida.

1. The name of the corporation is VESTEA, INC.

2. The name and street address of the Registered Agent and office is

FRANK J. MACRINI of 1937 West Military Trail, Suite F, West Palm Beach, Florida
33409.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS FOR
THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS
CAPACITY. I FURTHER AGREE TO COMPLY WITH THE PROVISION OF ALL STATUTES RELATING
TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

-

!
; it

/ .
FRANK J. MACRINI '

Date: (/—I/%’y7




