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i, the urndersigned, Qo hereby asasociate myself und:r the
following Arsicles, for the purpose of forming a corporation under
the laws of tha State of Florida.

T

ARTICLE I
NAME
T
The name of tha Corporation shall be: “"'\;rfc‘, =, :;_
: . :
PMRVRY'S CAPE, IRG, e
e~ g(h
princlpal office thereof shall bet WE B )
PN T ¢
1084 8.W. 135 PLRACE T,
- il
MIAMI, FL. 33184 o3, @ e
2% e

ARTICLE II . =

.

CENERAYL NMATURE_ OF BUSINESS

Tha Genaral nature of the bhusiness to be tr

angsacted kEy this Sonrn)
Corporation la: gi 5

1. Engeging in any activity or business permitted uncar the Eay

laws of the United Statas and the State of Florida. ,&@3}
i b

bzl

ARTICLE IIX

CORPORATE_POWERS

This Corporation 3hall have all powers now and hereatter
granted corporaticns for prefit under the laws of the State of
Florida, including, but not limited to, power tos

(1) ©Blect or appoint such officers and agents as lts affairs
ghall requirs, and allow them guitable compansation

—— mms  Emar  — mm—e  m—— w—

(2) Adopt, change, amend and repeal By-laws, not inconasigtent
with the law or its Certificate of Incerporation, for thae exercise
of its corporate puwers, the management, ragulatlon and govezrnment
of its affaira and propexrty, the transfer on its recoxrds of ita
stocks or other evidence of interast, and the calling and rolding

' of meeting of its stoeckholders.

| Preparod by: Rglﬁ% J. Gaxcia, Esqus.xgséno;ma par No. 25£530)
9 gsunaet Dr., Ste.
. Miend, Florida 33173 (308) S+ 3020
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{3 Increase or diminish, by vote of its stockholdsrs cor
ghireholders, cast as the By-Laws nay diract:, tha nunher of
directors, provided, howaver, that the number shall never La less
than one (l1).

(4) Make and enter into all contracts necessary and proper
for the conduct of its business.

(5) Conduct business, have one or more officers and buy,
hold, mortgage, sell, convey, lease or othervire dispose of reel
and personal (tangible and intangible) property or any irterest
therein of any nature whatsoever, in thia state and 1n any of the
several states, territorles, pogsessions and dependencies of the
United States, the District of Columbia, and foreign countries.

(6) Purchase the corporate assets of any other corporation
an¢ engage in the same character of business.

(7) Acquire, enjoy, wuwtilize and dispose of patents,
copyrights, trads marks and any licenses ox other interests
thersunder oxr therein.

(8) Acquire, take, hold, sell and convey such property as may
bs necessary 4in oxder to obtain or securs payment of any
incebtedness oy liability to it.

(9) Guorantee, endorse, purchase, deal 4in, hold, B8es,
transfer, mortgage, exchange, pledge or otherwiae dispose of,
alone, in syndicate, or otherwise in conjunction with others, the
sheres of the capital stock of, or any bonds, securities or other
evidences of indebtudness ecreated by any other corporation,
association, partnership, gyndicate, .entity, person or
governmental, municipal or public authority in this state ox any
other state or government and, while owner thereof, exercise all
the rights, powers and privileges of ownership, including wvoting
rights.

(10) Purchase, hold, gell and transfer shares of lts ovn
capital stock, provided that it ghall not purchasz any of ite own
capital stock eoxcept from the surplus of itz assets over Iits
1iabilities including capital. 8hares of its own capital Btock
owned by the Corporation ghall not be voted directly or indirectly
or counted as outstanding for the purpose of any stockhelders’
guorum or voie.

(11) contract debtz and borrow monay at such rates of
intexest not to axceed the lawful interest rate and upon guch terms
as it or its Board of Directors may deem necessary ox oxpedient and
shsll authorize and agrea upeon, issue and sell oxr pladge bonds,
debontures, notes and other avidences of i{ndebtedness, whether
secured or uwnsecured, including obligations which are convextible
into the capital stock of the corporation, and executn B5uch

2
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mertgages and other instruments upon or encumbering its property ox

credit to secure the payment of money borrowed or owing by it, as

ocgasiun may require and the Board of Directors may deem expedient;
an

(a) Provide in such instruments for transferxing corporata
properties of every kind and natuxae then belonging to or therecafter
acquired by it, as security for any bonds, notes, debentures or
otler evidence of indebtedness issued or debts or sums ©of money
owing by it; 2nd

(b) Provide in case of the sale of any property by virtue of
any such instrument or of any foreclosure, the party acgiiring
title shall have the same rights, privileges, g=ants, franchisee,
immunities and advantages, in and by such instrumenta enumerated or
corveyed, as belonged t2 and were enjoyed by it.

(12) Lend and advance money, extend credit, take notes and
any kind oz nature of evidenca of indebtedness =herefor.

(13) Naka gifts for edncational, selantific or charitable
purposes,

(14) Indemnify .'.mir pezrsen maide a party, o> threatenec to be
mede a party, to any threatened, pending, or conpleted action, suit
or praceeding:

(a) whether civil, criminal, adnministrative, O
investigative, other than one by or in the right of the corpcration
te procure a judgment in its favor, brought te impose a liability
or penalty on such person for an act alleged to have been committed
by such person in his capacity of director, cfficer, employee, or
agent of the coxporation, or of any other corporation, partnership,
joint ventura, trust, or other enterprigse which he served &s such
at the rewmuest of the corporation, agalnst judgments, fines,
amounts paid in settlement, and reasonable expenses, including
attorneys' fees, actually and necessarily incurred as a result of
such action, suit, or proceeding, or any appeal therein, iZ such
person acted irn good faith and in the reasonzble bellef thet such
action was in the beat interest of the corporaticn, and in criminal
actions or proceeding by judgment, orxder, gattlement, conviction,
or upon plea of nolo contendere or its equivalent shall not in
itself create a presumption that any such director or offjicer did
not act in good faith in the reasonable bellef that such actlon was
in the bost interests of the corporation or that he had reasonable
grounds for belief that such action was unlawful;

(b) By or in the right of the corporation to prozure a
judgment in its favoxr by reason of his being oxr having been a
director, officer, employea or agent of the corporation, or of any
other corporation, partnership, joint venture, trust, or other
enterprise which he served as sudh at the requeat of the
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corporation, against the reagonsble expenses, including attoxrnmeys'’
fees, actually and necesgarily incurred by him in connectica with
the defense or such settlement of such action, or in conrection
with an appeal therein, if such person acted in goed faith and in
the reasonable belief that such action was in the best interests of
the corporation. such person shall not be entitled <o
indemnificatior. in reletion to matters as to which such person hes
been adjudged to have been gullty of negligence or misconduct in
the performance of his duty to tho corporation unless, and only to
the extent that, the court, administrative ageuncy, or investigative
body befors which such action, sult, or proceeding is held shall
determine upon application ¢hat, despite the adjudication of
1iebility but in view of all circumstances of the case, such person
is fairly and reasonably entitled to indemnification foxr such
expenses which such tribunal shall deem proper.

(¢) To the extent that the dirsctor, officer, employee or
agent ©f a corporation has been successful 2n tha merlts or
otherwise in defense of any action, suit, or proceeding refexred to
in paragraph (a) or (b)., or in any defense of any claim, issue, or
matter therein, he shall be indemnified against tha reasonable
expenses, inclnding attorneys' fees, actually and necessarily
incurred by Alm in connection therewith.

(d) If the determination is made that indemnification of the
director, officer, or employee, Or agent is Pproper in the
circumstances because such pezson has met the applicable atandaxd
of conduct set forth 4in paragraph (a) or (b), unless
indemnificatior 18 ordered by the tribunal before which such
action, suit, or proceeding is held. Such detesmination shall be
made either by the Board of Directors by a majority vote of a
quorum consisting of dixectors who were not parties to such actior,
Buit, er proceeding, or by the ghareholders who were not partiea to
such action sult or proceeding.

(15) Pay expenses incurred in defending any action, guit or
proceeding in advance of the £inal disposition of such actionm,
suit, or proceeding as authorized in the manner provided in
paragraph (d) of Subsection (14) upon recelpt of an undertaking by
or on behalf of the directer, officer, employee, or agent to repay
such amount unleas it sShall unltimately be determined that he is
antitled to ba {ndamnified by the corporation as aunthorized by this
gection, .

(16) Indemnify any parson, if tha requirements of subeection
(12) and (15) are met, without affecting any other rights to which
those indemnified may be entitled under any By-Llav, agreement, vota
of shareholders oxr disinterosted directors, O otherwise, both as
an action in another capacity while holding such office and shall
continue as to a person who has ceased to be a director, officer,
employece, or agent of the corporation and shall inure to- the
benefit of the heirs, executors and adminiptrators of such &

. 4
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pereson,

(17) Purchase and maintain insurance on behalf ¢f any person
who ig or was a director, officer, amployee, or agenk of &nother
corporation, partnership, joint venture, trust or other enterprise
against liability asserted against him and incurred by him in any
such capacitvy or arising out of his status as such, whether or not
the corporation would have the power to indemnify him againet such
1iebility under the provisions of pubsaction (12).

(18) Enter into general partnerships, linited partnershipe
{whethexr the corporation be a limited or general partner), jeint
ventures, syndicates, pools, associations, and other arrangements
for carrying on on2 or more of the purpeses sat forth in its

Articles of Incocrporation, jointly or in common with others, ®o

long &s the participating corporation, perdgon, ©I agsoclation would
have power to ¢o 80 alone.

ARTICLE IV

CARITAL STOCX

(1) Thls corperation shall be anthorized to have outstanding
at any time a maximum of FIVE HUNDRED (500) shares of stock of the
par value of TEN ($10.00) DOLLARS.

(2) Shares of capital stock of this corporation shall be
jmsued 4initially to the following persons in the amount sek
opposite thelr names:

EVARISTO PONCE 100% _ SHARES

(3) Shares of stock may pe issued in consideration of the
payment of the entire purchase price or only part of the purchase
price, as may be determined by the Board of Directors which payment

may be made in cash, property or in servicesa.
consideration of the paymant of only part of the purchase price:

a) Shall ba gubject to calls thereon, in smounts and &t such
times as the Board of Directors may determine until the whole

thereof shall have haen paid; and

(b) Shall participate in dividends upon the
amounts actually paid on the respactive shares; and

(c) Certificaotes jssued therefor shall bear endorsemen: as to

the actual amount paid thereon.

(4) Mo stock in this corporation shall be
other than by operation of law, unless and unti
theracf shall

- 3 Hoa 0000\ Llb
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corporation at 1ito principal office, getting forth a deslze to el
such stock, together with the price, torms and conditlions upon
which said stock shall be offered for sale., Thae corporation, if it
olects, or its stockholders, i# 1t shall not elect, phall Lave an
exclusive right to purchase said stock at the price and upon the
terms and conditions ptated in said notice.

(5) Anything to the contrary notwithstanding, tha original
subzcribers hereto shall, prior to issuance of cextificates
therafox, have the zight to agsign their stock subscriptions
without regard to the limttations on stock trangfors contained in
Section (3) above.

ARTICIE V

TERM_OP RXISTENCE
This corpeoration shall exist perpetuvally.

ARTICLE VI
RIRECTORS

(1) The bueiness of this corporation shall be conducted by a
Boaxd of Directors consisting of one (1) or more Directors.

(2) Hembers of the Board of Directoxs or an Exegutive
Committese of such poard will be deemad present and may conduct
pusineas at any mesting of such Boagd or Committes by means of a
conference talephone or pimilar commndication equipment if used s0

that all persons participating in the meeting can hear each other.

(3) The names and street addresses of the nmembers of the
#irst Board of Directoxs of this corporation, who ghall hold office
for the first year of its existence or until thelr successera are
elected and qualified are a £ollouss

NRMER ADDRESE

PRESIDENT/DIRECTOR 1004 8.%. 135 PLACE
EVARISTO PONCRE MEAMI, FL 331084

That AMAURY'S CAFE, INC. desiring to organize under the laus
of the State of Florida, and has named EVARISTIO PONCE as its
initial Registerad Agent who is locmted at Mm
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ARTICLE VIII 114100001 {64
SURSCRIBERG

The nama and addregs of the Subscriber to thesa Articles of
Incorporation era as followal

NBME ADDRESS

EVARISTO PONCE 1084 S.W. 135 PLACE
MIAMI, ¥L 33184

ARTICLE IX
(3) N, ORATE

In accordance with the provisions of ggction 607.167, the
cffective date of incorpoxation is gpecified to be the _167H _day
of JULY, 1997, which is tho date on which thesa Articles have been
gubscribed and acknowledged.

WITNESS my hand and seal e __L6TH _ day of _JULY., 1997.

(SEAL)

STKTE OF FLOXRIDA
B
COUNTY OF DADE )

BEFORE ME, the undersigned authority, personally appoared
EVLRISTO PONCE to me known to be the pexrson described in &nd who
exscuted and subacribed O the foregoing Articles of Incorporation,
ang they acknowledged before na that they executed and subscribed
the sem2 for the purposo therein expressed.

IR WYTNESE WHEREOF, We have horeunto fet my hand and official
age.g}. at Miami, Dade County, Florida, this __16TH _ day of
198

Hwﬁ%ﬁ T LARGE
LT A
My Commission Expires: _*ﬁé\;;\;\::.lﬂﬂzég%
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Having boen named to accept. Barviga of Process for ANAURY'S
CAFE, INC. the place designated in ARTICLE VII of the atcached
Articles of Incorporation, I hereby eccopt to act in this capacity,
and agree to comply with the proviaions sald act relative to
keeping open said office.

(SEAL)

Registered Agent

Prepared by:

RAUL J. GARCIA, Esquire (Florida Bar No. 252830)
33€0 Bunset Dr., Ste. 252
Miami, Florida 33173
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