Offices of Norman F. Solomon

305-865-2490
P.O. Box 1046, Miami, FL 33137

Fax: 305-865-2755
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Division of Corporations wdwid2 00 skewiZ2 5
New Filings Department )

P.0O. Box 6327
Tallahassee, FL 32314

Re: Pan Toy Restaurant, Inc.

Gentlemen:

Enclosed is application for Certificate of Incorporation
for the above referenced new corporation.

Also enclosed is my check in the amount of $122.50 to

cover the $70.00 filing fee and $52 50 for a Certified Copy
to be returned to me.
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CERTIFICATE OF INCORPORATION
of
?AN TOY RESTAURANT, INC.

We, the undersigned, hereby associate ourselves together for
the purpose of becoming a corporation under the laws of the State of
Florida, by and under the provisions of the Statutes of the State of
Florida, providing for the formation, liability, rights, privileges
and with the powers

and immunities of a corporation for profit,

hereinafter stated and to that end, we do by this Certificate set

forth:
ARTICLE I.

The name of the corporation shall be

PAN TOY RESTAURANT, INC.
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ARTICLE II.
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The general nature of the business or businesses and the

objects and purposes to be transacted and carried on are to do any

and 2ll things herein mentioned as fully and to the same extent as

natural persons, whether as principals, agents, trustees or other-

wise, could or might do, wviz:

(a} To operate a restaurant business.

operate, lease, mahage, and maintain a

(b} To own, conduct,

store or stores, office or offices, concessions or other premises

and establishments for lawful purposes and businesses, and to lease

out and rent out any such purposes and business.
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(c) To purchase, lease or otherwise a‘cquire and to hold, own,
or dispose of real and personal property of all kinds, and in par-
ticular, lands, buildings, business, concerns and undertakings,
shares of stock, mortgages, bonds, debentures and other securities,
merchandise, book debts and claims, trademarks, trade names, and to
any interest in real or personal property.

(a) To apply for, purchase or in any manner to acguire to
hoid, own and use and operate; to sell or in any manner dispose of,
to grant, to license other rights in respect thereof, and in any
manner deal with any and all rights, interests, inventions,
improvements and processes used in connection with or secured under
Letters Patent or copyright of the United States or other countries
or otherwise, and to work, operate and develop the same.

(e) Generally, to carry on any business of a lawful nature,
including but not limited to those pertaining to the rendering of
services, - supplies, entertainment and instructions, of whatsoever
kind and nature.

(f) To take, acquire, buy, hold, own, maintain, work, develop,
sell, convey, lease, mortgage, exchange, improve and otherwise
acquire, deal in or dispose of real estate and real property, build-
ings, improvements and all kinds of property, of whatsoever nature,
whether real, personal or mixed, or any interests or rights therein,
without limits as to amounts, wheresocever situated; to erect, alter
or maintain buildings and improvements; to buy, sell, assign, convey
and cancel liens upon personal property and real estate of every
kind and nature whatsoever; to act as broker or ag'ent for the
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purchase, sale, leasing and management of feal estate and personal
property, and for negotiating o¢f loans thereon; to draw, accept:
endorse, discount, buy and deliver bills of exchange, promissory
notas, bonds, debentures and other negotiable instruments of what-
soever nature, and to secure the same by mortgags on its property or
otherwise; to issue on commission, subscribe for, take, acguire,
hold, vote, exchange and deal in shares, stocks, bonds, obligations
or securities of any government or authority, individual or corpora;
tion, domestic or foreign; to carry on the business -01:' a holding
company, and to purchase énd acquire any mercantile or commercizal
business, trade or enterprise permitted by the Laws of the State of
Florida; and to own, hold, operate, maintain, use, sell or otherwise
dispose of said mercantile or commercial business, trade or enter-
prise, and to enter into and engage in any such business, trade or
. enterprise. ‘

(g) To acqguire and pay for in cash, stocks, or bonds of this
corporation, or otherwise, the goodwill, rights, assebts and prop-
erty, and to undertake or assume the whole or any part of the obli-
gations or liabilities of any person, firm, association or corpora-
tion.

(h) To enter into, make and perform contracts of every Xxind
and description, with any person, £irm. éssociation, corporation,
municipality, county, state, body politic, or Jgovernment, or colony
or dependency thereof, conductive to the attainment of any of the
objects or purpose of the corporation. .

(i) To borrow and lend woney and to negotiate loans and issue
bonds, debentures, notes and evidences of indebtedness, and to
secure payment or performance of its obligations by mortgage, deed

of trust, pledge or otherwise.



(i) To have one or more offices or places of business within
the State of Florida or without the State; to carry on all or any of
its operations and businesses without restriction or 1limit as to
amount.

(k) To do and perform all and everything necessary, suitable
or proper for the accomplishment of any of the purposes, and the
attainmeﬂt of any of the objects or the furtherance of any of the
powers hereinbefore _set forth, either alone or in conneqtion with
other corporations, firms or individuals and either as principals or
agents, and to do every other act or acts, things or things inciden-
tal or appurtenant to or growing oubt of, or connected with the
aforesaid objects, purposes or powers or any of them.

(1) In general, to carry on any other business in connection
with the foregeing and to have and exercise ﬁil the power conférred
" by Lthe State of Florida upon corporations formed under the Law of
the State of Florida.

The foregoing clauses shall be construed both as objects and
powers, and it }s hereby expressly provided that the foregoinyg enum-
eration of specified powers shall not be held to limia or restrict

"in any manner the powers of the corporation.
ARTICLE ITI.

The total number of shares of stock which the corporation shall

have the authority to issue, 1is__ 100 shares, all of which

b

shares shall have a par value of $__1.00 and shall have egqual

rights, privileges and voting powver.
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The shares of stock of this corporation may be paid for by
property, labor, or services at a just valuation, to be fixed by the
Board of Directors.

Any and all shares so issued shall be deemed fully paid and
non-asgessable and the holder of such ‘shares gshall not be liable to

the corporation or its creditors in'réspect hereto.
ARTICLE IV.

The amount of capital which this corporation shall Dbegin
business with shall not be 1less than Five Hundred ($500.00)

Dollars.
ARTICLE V.

This corporation is to have perpetual existence, and shall
commence on the date when these Articles of Incorporation are sub-

scribed and acknowledged.
ARTICLE VI.

The principal office of this corporation is to be located at

1710 N.E. 79th Street Causeway
North Bay Village, Florida 33141

ARTICLE VII.

The number of persons on the Board of directors of this cor-
poration will not be less than ONE (1) nor more than three (3).
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ARTICLE VIII.

The names and addresses of the members of the first Board of
Directors and Officers, who are subject to the provisions of this
Certificate of Incorporation, By-Laws and the Laws of the State of
Florida shall hold office for the first year of this corporation's
existence or until their successors are elected and qualified are:
NAMES: - ADDRESSES:

GEORGE FONG ‘1661 N.E. 173rd Street

North Miami Beach, Florida 33162

ARTICLE IX.

The names and post office addresses of each subscriber to this
Certificate of incorporation and the number of shares of this éorp—
" oration which he or she agrees to take, are as follows:

NAMES ADDRESSES o NO. QF SHARES

GEORGE FONG 1661 N.E. 173rd Street 10
North Miami Beach, FL 33162

The proceseds of which will amount to at lease Five Hundred

($500.00) Dollars.

ARTICLE X.

The following provisions are inserted for the regulation and
conduct of the affairs of the corporation and it is expressly
provided that they are intended to be in furtherance of and not in

limitation or excluslions of the powers counferred by statute:
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(a) The directors shall be empowered to declare bonuses to the
employees and officers of the corporation out of surplus, and also
to decide and declare the amount of salaries of the officers of the
corporation which they shall receive.

(b) In the event that certificates are 1lost, stolen or des-
troyed from the shareholders, the -Secretary of the corporation is
empowered to receive evidence of such mishap and with the approval
of the Board of Directors, replace the same uj;}on the signing of a
release of the corporation by the stockholder, Ffrom any liability
which might arise upon the restoration of the stock.

() Any one or more of all of the Directors may be removed
with or without cause at any time by vote of the stockholders hold-
ing a majority of the stock of the corporation (entitled to vote) at
any special meeting called for that purpose.

(d) Meetings of the sharesholders and directors of this corpor-
ation may be held either within or without the State of Florida, at
such place or places as may from time to time be designated in the
Code of By-Laws or by Resolution of the Board of Directors.

(e) The initial Code of By-Laws of this corporaﬁion shall be
adopted by i!ts Board of Directors. The power to amend or repeal the
By-Laws orA to adopt a new Code of By-Laws shall be in .the share-
holders, but the affirmative vote of the holders of three-fourths of
the shares outstanding shall be necessary to exercise that power..
The Code of By-Laws may contain any provision for the regulation and
management of this corporation which are consistent with the Laws of
the State of Florida, and kEhegs Articles of Incorporation.

(f) No contract or other transaction of this corporation with
any person, firm or corporation or no contract or other transaction
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in which this corporation is interested, shall be invalidated or
affected by: (a) the fact that one or more of the Directors of this
corporation is interested in or is a Director or Officer of another .
corporation, or (b) the fact that any6 Director, individually or
jointly with others, may be a party to or may be interested in the
contract or transaction; and each person who may become a director
of this corporation is hereby rellieved from any liability that might
otherwise arise by reason of his contracting with this corporation
for the benefit of himself or any firm or corporation in which he
may be interested.

(g) The corporation shall indemnify any and all of its
directors or officers, or former directors or former officers or any
person who may have served in or at its reguest as a directpr or
officer of another corporation in which it owns shares of capital
gstock or of which it is a c,;reditor agalinst expenses actually and
necessarily incurred by them in connection with the defense or
sebtlement of any action, suit or proceeding brought or threatened
in which they, or any of them are or might be a party, by reason of
being or having been directors or officers or a director or officer
of the corporation, or of such other corporation, except in relation
to matters as to which any such director or officer or former
director or officer or person shall adjudged in such action, éuit
or proceeding to be liable for negligence or misconduct in the
performance of duty. Such indemnification shall not be deemed ex-
clusive of any other rights to which those indemnified may be en-

titled, under any By-Laws, agreement, vote of stockholders or okther-

wise.



ARTICLE XI. -

{a) In the case any stockholder of the company should desire
to sell his share or shares of stock, he must first offer in
writing the said share or shéres for sale to the‘company at his
lowest price, and the company shall have ten (10) days from the
receipt of said offer within which tol exercise its option to
purchase said stock. Said notice shall be given by the stockholders
to the company by a lettear sent by United States Certified Mail
addressed to the company at its registered office.

(b) No transfer of stock shall be binding upon the company
unless made and recorded upon its stock bvooks.

(c) A reference to this Article shall be printed upon each
Certificate of stock issued by the company and the provisions of this
. Article shall be binding upon every person how or hersafter becom-
ing a stockholder of this company, all of whom shall take such stock
subject to the provisions hersof; and all pledyges, hypothecations or
other encumbrances of said stock or dealings with regard thereto,

shall ilikewise be .subject to the provisions thereof.
ARTICLE XIT.

The street address of the initial registersd office of this
corporation is 1710 N.E. 79 St. Causeway, N. Bay Village, FL.33141;

and the name of the initial registered agent of this corporation at

-

that address is GEORGE FONG.

The registered agent, whose name is signed below, states he is
familiar with and accepts the duties and responsibilities as
registered agent for this corporation.

-9

L



IN WITNESS WEREOF, the undersigned have made and subscribed

thig CERTIFICATE OF INCORPORATION at WNorth Bay Village, Dade County,

fr A ) Florida,
this 33(}— day of April , 19 98,
G¥orde ton
STATE OF FLORIDA)
MIAMT~-
COUNTY OF DADE )
Y/ 2 :
BE IT REMEMBERED, that on this 3Qf day of_ April , 19 98,

personally appeared before me the undersigned, a No’tary Public of
the State of Florida, GEORGE FONG

party(ies) to the foregoing
Certificate . of Incorporation, and (each of them are) well known to
me, and who tock an oath, known to be the individual{s) who are
described Therein, and who executed the foreygoing Certificate of
Incorporation as his/her/their voluntary act and deed, and that the

facts therein set forth are true and correct, as given under my hand

and seal. Affiant, George Fong, is personally known to me.
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