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ARTICLES OF INCORPCRATION
or
MENUS, BTC., IXQ,

The undersigned, being of legal age, hersby forms tiw
follewing corporation under the laws of the State of Plorids,
suthorizging the formatien of corporations,

ARTICLE 1
NAME
The name of the Corporation and its principsal place of
business shall be; '
MENUS, BTC., INC.
20230 Boca West Driva, #1601
Boes Ratan, PFL 33434
ARTICLE II
HATURE OF BUSINBSS

The general nature of the business to be transactsd by the
Corporation and its chiects and powers shall be t-.d angage in my*
activity or busiress permitied under the luwe cf the United states
and of the State of Florida.

ARTICLE III
CAPITAL STOCK

The maxioum numbar of sharss of stock this ‘Ca:rpoution is
authorixed to have outstanding at any one tima shall bs 100 shares
of commen stock of ths par valus of $1.00 psr share, The
conmideration to be puid for exch shave shall be fixed by the Board
of Rirsctors. }

ARTICLE TV
PREEMPTIVE RIGHTS

Evary sharsholder, upon the sale for cash of any new stock of
this Corporaticn of the same kind, clase or series as thet which he
already holds, shall Nave the right teo purchase lils prorata shars
tharecf (as nearly as may he dona without :Luuancl' of fractional
shares) st the price at which it is offered to othezs.
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ARTICLE V
TERM OF EXIBTENCE
This Corporation shall have parpetual existencs.
ARTICLE VI |
INITIAL NBGISTERID AGENT AND OPFICE
The inizial registersd agent of thia cor;:'or;tim and the
street address of tha initial registerad office is am follows:
20230 g:::’:.Eglg:E:i? #1601
Boaa Raton, FL 33454
ARTICLE VIX
DIEECTORS AMD OFFICERS

A. The businass cof this Corporation shall be conducted and
managed by its Board of Lirectors, end such Board of Directors '
shall conmist of not less than one (1) and not mr'q then weven (7) .
members. A majority of the firwt Board =f Dizestors named below
shall have the power te approve and adopt the Sy-Laws of this
Cozporation,

B. The gqualificomticne, time and place of elagtion snd tern of
office of sach Diractor ghall be as provided for in the BDy-Laws of
the Corporation.

C. A Dirsctor may be removed at any amnual or l'poeial meeting
of stockhalders only upon thers being present a sufficient nunber
of Stockholders to constitute the cwnership of a mmiority of the
stock of the Corporatiom.

ANTICLE VIZI
INITIAL DIRRCTORS

The nomes and straet addresses of the menbers of the firet
Board of Directors, who, unless otherwiss provided by the By-lLawe
of the Cotpoxation, shall hold offive and canage the sorperstion
for the firet yesr of axistancas of the c::rpo:atiom::, or until thair
successcrs are elected or appointed and have Qualified, ars as
follows: l

George Goldatein

40430 Soce Wast Drive, #1601
Bock Raten, FL 33424
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RRTICLE IX
INCCRPORATOR
The name and strest address of the Incorpoyater cto Gha
Articles of Incorporation is am follows:
49230 ;.;gﬁogglg;‘;;:? #1601
Boca Raton, FL 33434
ARTICLE X
INTER-COMPANY QONTRACTH
No contract to other transsctien betwean the Corpera:icn and
any other corpavation, and no agt of The Corporstion shall be
atfected in any way or invalidated by the faat that any of the
Directors of the Corporation aye pecunisrily or otherwise
interestad in, or ars Directors or officers of, such other
gorporation. Any Dirsctor may individually, or any firm of which
any Dirsctor tay be & member, may be & party to, or way be
pacuniarily or otherwiue interested in, sny contract or transsction ‘
of the Corporstion, provided that the fact ha or much Zirm is L]
interasted shull be disclosed or shall have besn known to the Board
of Dirsctors or such members tharsof as shail bo presant a: any
mesting of the Noard of Directors at which action upon esueh
contract or transacticrn shall be taken; and kny Director of the .
Corporation whe is also s Dicector or officer of such other
corporation or who i8 #o intersated may ba counted in datermining
the existencs of a Quorum at any mesting of the !Su-d of Dirscsors
whick ehall -authorize any such sontract or trafisasticn, and may
vote thereat to authoTize any such contrast or transaction, with
like force and sifect as i2 he were not suck Directer or officer of
sueh other serporation or not 58 interestad. .
ARTICLE XT
BTOCKHOLDER’ S AGRIIMENTE
The Corporaticn and its cogmen Gtookholders, ox the
Stockholders of the Corporation among thersslves, may enter ints
any agreemant restricting the tranaferability, assignment,
encunbrance or pledge of ths stock of this Corporation, whether
voluntarily or lavoluntarily. Any such agreemant may confer upon
3



the Corporation or the Ftotkholders, or both, ths option of first. |
refusal or mandatory purchase in the svent any Bboékhaldar desires
to transfer, assign, encumber or pledge, him mtodk, with or
without consideratien. Any such agrsemant may ineluda such .
restrictions during the lifetime of any Stosikholder or upen tha
dasth or legal inconpetsnca of any Stockholder. Nag.hing contained
in thaws Articles of Incorporation or By-Laws of the Corporacisn
shall be conptrusd =s authorising a transfer of such stock upon the
books of the Corporation in viclation of any sush sgreement.
ARTICLE XII
INCEMNIFICATION OF DIRBCTORS

A.  The Corporatien shall indamnily any Rizsctor made a parcy
to any action, sult or procesding by or in the zight of the
Corporation to produre » judgment in {ts favoex Ly resson of his
heing or having bean & Dirvsctor oxr any afficer of tha Sorporatiem, |
or & Director or officer of any other corporation whieh he umd.
as such xt the reguest of ths Corporation, aguuﬁ the resscasble
expennax, including kit not limited to f.ttomcy's fees, actuslly
and necessarily incurred by him in connsction with the defanse or
sattiowant of such action, suit or procseding, or in conmection
with an appeal therein, except in relation to matters as to which
such Director may ba adjudged to have besn guiley .ot negligence or
misconduct inm the performance of his duty to the Corporation.

B.  The Corperation shall indemnify any Director made a party
to any action, sult, o procesding other thas one by or in the
zight of the Corperation to procurs a Jjudgrment in .itl Zavor,
whather civil or crimiasl, brought to impons & liibil‘.ty or penaley
on such Diredtor for an act xlleged to have been gommitted by such
Director in Nis capacity as Director or as an ¢fficer of the
Corporation, or in the capacity of a Directer or officer of any
other corporation whizhk he secved am such at the ragquest of chs
Corporaticn, agalnat judgments, finas, amounts paid {5 settlament
ard resscrable axpensss, including but not limited o ;ezomcy'-‘
foen 22tuslly and necassarily incurred so & result of such acticn,
suir or procesding, or any appeal therein, if such Direstor acted
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in good faith in the ressonsbls belief chat such ;ctinn was ig the
best interssts of the Corporsticn, and in criminal actions or :
preceedings, without reascnable grounds for belief that such acticn
wes unlawful, The texmination of any such eivil' oy criminal
action, suit or proceading by judgment. settlemant, cenviction, or
upott a ples of nolo contendere shall not in itaell create a
Presunption that any Directer did not aot in good faith in the
reascnabls nelisf that such aczion was in the best intarests cf ths
Cerporation or that he had resscnsble grounds for balisf that such
action was unlawful,
ARTICLE XIII
. DIRECTCR' 8 LIABILITY

Fo Director shall be held lisbtle or respensibie for astion
tazken by the Board &f Directors acting undar thtlprovilinzu or in
the mammer suthorized by these Articles of :ncorpa]r_u-;ion or the By-
Laws, The defersa of any lagel, squitable or other action, suit or .
procending brought sgainst s Director, sither individually or as
Director, bacause or as a result of any action t;lk-n by the Beard
of Diractors, shall be conducted by counsel for ‘the Corporation,
unlass the acticn, suit or procesding is brought by or ia babalf of
the Corporation. All costs and expenses of ‘a Diraster in’
conneotion with any such sotion, suit or pzaclediﬁg nst brought b’y ‘
or in behalf of the Corgoraticn, including by not limited to
expanssg incurred in the course of attending triala, conferences,
dspositiona, hearings and mestings, shall be peid by the
Cozporation, and in the event of a judgment or decres being
randsred against tha Directer, the Cozpozation shall indemnify and '
save him harmiass.

ARTICLA xIV
REIMBURSEMENT OF DIRECTOMS

1f any legal, equitable or other scticn, suit or proceeding
brought by on in bahalf of the Corporation agsinat a Director,
sither individuslly or as Dirsctor, shall result in a judgement,
decres oz decimion in faver of the Dizector, the Corporaticn shall
be liable to and shall reinburse ths Directoer !:;zl all costs and
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sxpenses of the Direstor in cosneetion with such action wsuit or
procesding, inciudisg but not limited to reascnablie attorney’s
fean, oourt sosta and expenses insurred in the cm&m of sttending
triale, confersnces, depositions, hedrings and mestings.
ARTICLE XV
DIVIDENDE
A Director shall net be liable for dividends illesslly
declaved, distributions illegally mads to suocléwid-r-, ot any
othar action texes by rveliance in good faith upen the Linancial
statemants of the Corporation repreasntad to him zé be corzect by
an pfficer having charge af its books of socsunt ‘or a financial
ssatzment ceartilied by & Certified Publie Aucuu:;mm: to Zairly’
reflect the financial sondition of the Corperation; not shall he be
liakla 1f, in good Zmith in determining the amount availstle for
dividerds or diatributiocn, he considers the assets to bs of thelr
bosk value. o
ARTICLE XVI
AMRRDMENTS
The power to sdopt, alter, amend or repeal By-Laws shall be
vested in the Board of Directers and Etockholders.
ARTICLE XVII
CONBENT KITHOUT MBETING
Any action thst may be tuken &t & meeting of tha stockhiwlders
of the Corporaticn may he teken without » mutiné, if consent in
writing setting forth the action shell be signed by ail, but not
legn than all, of the Stockholders of the Coxporatien sntitisd to
vota on the agtion and shzall be filed by the Becretary of the
Qorporakion, Thig ecneent shall have Lthe same offect as
unanimous vots at a Stockholders’ mesting. ‘11 all of the
Dizsotors, saverally or collsctively, likewise, conwant in writing
to any action taken or to bs taken by the Corporation, and the.
writing or writings evidencing their consent !.:'l’ filsd with the
gacretary of the Corporation, the action shall be as valid as
though it had heen authorised at a meeting of the Board, :
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ARTICLE XVIII ' -
RESTRICTIONE ON TRANSFER OF $TOCK

Ne Stockholder shall transfer (velumtarily or involuntarily)
or snuumber any of his shares of c¢apital stogk of thim Corporation
te any parsen, parcnership, firm, association, trust, corporaticn, .
or other entity without the consent of the other gtockholder (s)
unlass the Stockholder desiying to make the transfes or encumbraice
shall have fizet made the offer to sall upon Lhe same terms and
conditions to the remeining Stockholder(s) in proportion te their
proporticnate shars of the lusued stock and such offer chall not
have been sccapted after reascnable notice by any of ths remalning '
Stockholder(a).

Provided, howaver, this restristicn ahall not apply to the
cranxfer of any stock to a spouss of an axieting 'Bl:ecldwldar.

the effective date of this ssrpsoraticn comoances as of the
date of filing of chese Areicles by che ucret'axy of grate &f
Florida. ‘

The  undermigned, being the original ey

incorporator{s} of the foregoing corporation, have sxacytied thess

COUNTRY OF CAKADA
PROVINCE CF QUEREC

I ERRZBY CERTIFY that on thim day before me, a Notary Fublic
duly suthorized to take sacknowledgrents in the Coxim:i:y and Province
aforsgaid, pearscnally appeared Gecyge Goldateln, who is pereconally
known to me or who produced an

identification and who exscuted the foregeing Articles of
Incorporation and acknowledged before me Chat he exacuted thase

Articles of Iucorporation.
NITNESS my hand and official seal in the Country a
last aforssaid thim 10th day of June, 1998,

S T gHGs

{Beal)
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CERTIFICATE DESIINATING PLAGE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCERS
WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCENS MAY BE SERVED.

N COMBLIANCE WITH SECTION 48,081, FLORIDA STATUTES, THE FOLLOWING 18
SUBMITTED; :

FIRST: THAT Menus, Eio, inc., dasirby to ceganiza or qualify under the taws vt the Stats of
Florldw, wilt it prinolpal plage of busineas st Cty of Bosa Raton, Stsfe of Flotids, haa named George

Goldstein, located 2t 20220 Moca West Drive, #1801, City of Bocs Raton, State3FFiordy, edjfs agent
lo ascapt yarvics of procans within Florids.

IGNA
THLE l DIRQ b

; ")
DATE: June 4G, 1980

HAVING DEEN MAMED TQO ACCEPT SERVICE OF FROCESS FOR THE -
CORPORATION, AT THE FLAGE CESIGNATED IN THIS CERTIFICATE, | HEREBY 4 GREE TQACTIN
THIS CAPACITY, AND | FURTHER AGREE TO COMPLY WITH THE PR%IO@G SFALL FTATUTES -
RELATIVE TO THE PROPER PERFORMANCE DN MY DUTIER. "

BIGNATURE:

DATE:

Corplart-hieay
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