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ARTICLES OF INCORPORATION
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OF
CAFE FQCACCIA, INC,

THE undersigned, acling as Incorporators of a corporation under the Florida Genersl

Cotporation Act, adopt the following Articles of Incorporation for such corporation:
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OF CORPORATI = = TN
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THE name of the corporation is CAFE FOCACCIA, INC. D o= [T
R
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ARTICLEII =

NATURE OF BUSINESS

THE corporation shall engage in any activity or business permitted under the laws of the

State of Florida and of the United States of Ametica,

CLEIN

CAFITAL STOCK
THE meximum number of shares which the corporation is authorized to issnc and have
outsianding at any one time is One Hundred (100} Shares of Common Stock $1.00 par value.
THIS POCCUMENT PREPARED BY:

Law Offices of LUIS ERNESTO RIVERA
P. O, Box 521531

Miam), Florida 331523-1531
{305) 569-0663

Florida Bar No. 311049

HEQOOOO 1 8SY9

L}
68,28 " d - LIX 3104802 T I1dW3 LE€:BT  6661—-42-TNC




5

HIG9000 /34

Al stock is to be issued as fully paid and non-assessable.

ARTICLE IV
RESTRICTION AND ALIENATION OF STOCK

IN fostherance and not in limitation of the power conferred by Statute, the following specific
provisions are made for the regulation of business and conduct of tho affairs of the corporation:

A. Any stockholder shall have the right and power without the conscnt of the other
stockholders of the corporation to substitute for himself or themselves in the corporation other
persons, whether they are stockhiolders or not, so long as the corporation ot the then existiog
stockhoidcts are first offered such stock. This does not limit the right of any stockholders of the
corporation as a group for the sale of their stock, and should an agteement be confirmed to sell the
stock to the corporation or to the then existing stockholders on an equally proportionate basis, then
a sala may be consummated and if such a sale cannot be consummated, then,

B. The patty desiting to selt afl or patt of his stock shall sexrve 2 notice upon all other
stockholders by certified mail, retorn receipt requesied, indicating that he has a bona fide offer for
the sale of such of his stock, stating the number of shares to be sold, the name end address of the
person(s) desiring to putchage sunte, and the sales price arid terms of payment of such sale. Said
ng;tiee must also contain ap offer to sell such stock upon the terms and con&iﬁons set forth in tl;e
aforesaid bona fide offer of sale to the corporation or the other existing stockholders on an equally
proportionate basis, or 10 a single stockholder.

C. For a period of thirty (30) days after the receipt of such nofice, the corporation shail have
the option 1o redeem the stock so offersd. I the corporation fails to exercise such option, the other
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stockholdets shalt have the option to purchase such stock in equal amounts; however, should one

or mare of the stockholders not purchase his or their proportionate share of the offered stock, then
the remalning stockholders taay exercise the option individually, oz if more than one, then, onan
equatly proportionate basis within thirfy (30} days after the termination of ihe corperatinns option
to redeem. _

D. In the event that neither the corporation nor the other stockholders shall exercise the
option to redeem or purchase, as the case may be, 28 provided herein, the offering stockholders shall
be free to dispose of the shares of stock offered {o the person named in the aforesaid bona fide offer
of purchase at the price upon the terms and conditions set forth in the offer; PROVIDED
HOWEVER, that such disposition must be made within thirty (30) days following the tennination

of the stockholder's offer.

ARTICLEV
POWERS
THE corporation shall have ull powers conferred by these Articles, corporate by-laws, and

the laws of the Siate of Florida and the United States of America,

ARTICLE VI
[ERM OF EXISTENCE

THE existence of the corporation is pespetual,
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ARTICLE VII
RE QrFICE BISTE AQ
THE nmne and address of the initial vegistered agent is Jorge N. Salas, 3800 S, W. 8" Street,
Coral Gables, Florida 33134, The principal office of this corporation is located at 166 Giralda, Coral

Gabies, Florida 33134,

ARTICLEVili
[TIAL OF DIRECTORS
THE corporation shall have at least one (1) director but no fofe than tiee (3) directors. The
number of directors may be either increased or decreased from time to time as provided in the by-
laws,
The natne and address of the initial directors who shall hold office until the first shareholders

meeting are Hugo E. Pozzoli and Jovge N. Salas, 3300 8, W, 8" Sireet, Coral Gables, Florida 33134.

CLE
INFORMAL, TON OF DIRECTO
IF all the directors severally or collectively consent in writing to any retion taken or fo be
taken by the corporation, and the writings evidencing their consent are filed with the Secretary of
the corporation, the action shall be as valid as though it had been authorized at a meeting of the

Bonrd of Directors.
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ARTICLEX
INCORPORATCR,
THE name and address of the Incotporators signing these Articles of Incorporation are Bugo

E. Pozzoli and Jorge M. Salas, 3800 8. W. 8™ Street, Coral Gables, Flotida 33134,

INTERESTED OFFICERS AND DIRECTORS IND) CA

NO contract or other transaction between this corporation and any other corporation, in the
absence of frand, shall be naffected or invatidated by the fact that any one or more of the Directors
of this corporation is or are interested in, or is a Director or Officer, or are Directors or Officers of
such corparation, and any Director or Directors, individually or jointly, may be a perty or parties to,
ar n{ay be interested in any such contract or transaction of this corporation, or in which this
corporation, with eny person ot persons, finns or corporation, in the absence of fraud, shall be
affected or invalidated by the fact that any Director or Directors of Giis corporation is hereby relieved
from any liability except for frand, that might otherwise exist from this contracting with this
corporation, in which he may be in any way interested. Any Director of this corporation may vote
upon any copiract or any other transaction between this corporation and any subsidiary or controlled
corporation without regard to the fact that he is also a Director of such subsidiary or mntrolle:i
corporation.

Any person made a party to sny action, suit or prooeeding relating o the performance by
him, his testator or intestate, of his duties as Director, Officer or employee of this corporation or any
corpotation which he served as such at the request of this corporation, shail be indemnified by the
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corporation ngeinst the reasonable expenses, inoluding attorney’s fees, actually and nccessarily
incutred by him in connection with the defense of such action, suit of procesding or in cotnection
with any appeal thesein, exceptin relation to matters as to which it shall be adjudged in such action,
suit or proceeding that such Officer, Director, ox employee is Iiable for gross megligence or
misconduct in the performanes of his duties. Such right of indemnification shall not be deemed

exclusive of any other right to whicl such Director, Officer, or employee may be entitled to by law.

ARTICLE XIX
THE stock of the corporation may be issued pursusnt to the provisions under Section 1244
of the Internal Revenue Code in order for the stockholdets of the corporation to receive the benefits

thereunder.

ARTICLE X1}l
MEND ) TICYL,

THIS corporation reserves the right to amend or repeal any provistons contained in these
Atticles of Incorparation, or any amendment hereto, and any right conferred upon the stockholders
is subject to this reservation.

[N WITNESS WHEREOF, the undersigned Incorporators have signed and sealed these

Articles of Incorporation this_Z+ day of July 1999,

4

Hupe B. Pozzoli
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/ ™" Jorge N. Salas

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this date personeily appeared Hugo E. Pozzoli and Jorge N.
Yalas, before me, an Officer duly authotized to take aocknowledgments and administer caths in the
State of Florida, to me well kuown to be the peysons described in or who have produced Florida

driver’s Heense as identification and who exscuted the foregoing, Articles of Incorporation, and who

acknowledged before me that they execuied the same freely and vohmtarily for the puspose therein

expreszed.

WYINESS my hand and official seat this_21%tay of July 1999, at Miami, Miami-Dade

QWC@( S

NOTARY PUBLIC
Commission No.  _€¢ 51811%

County, State of Florida.

My Commisgion Expires;

»*
EN x CCEi2118

MY comnsaion Expmes
L_Sepd NOV. 28,1995
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM SERVICE MAY BE

SERVED.

In compliance with Section 48.091, Florida Statutcs, the following in submitted:

FIRST: That CAFE FOCACCTA, INC. detiting to organize or qualify under the taws of
the State of Florida, with its prineipal place of business at the City of Coral Gables, State of Florida,
has named Jorge N. Salas, located at 3800 8, W. g% Sireet, Coral Gables, Floridz 33134, agits Agent

to accept service of process within Florida.
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HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE- |
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1
HEREBY AGREE TO ACT IN THIS CAPACITY, AND [ FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, y .

A,
T
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