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CERTIFICATE
RE AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PASHA’S RESTAURANTS INC, -

PASHA’S RESTAURANTS INC., a Florida corperation (the “Corporation™), hereby

certifies, pursbant to and in accordance with Section $07.1007 of the Florida BHusiness
Corporation Act {the “FBCA™} for the purpose of filing its Amended and Resiated Arricles of

Incorporation with the Department of State of the State of Fiorida, that
‘The name of the Corporation is PASHA’S RESTAURANTS INC.

L
The Corporarion’s Amended and Restated Articles of Incorporation amached
hereto (the “Restaled Aricles”) are in accordance with Section 607.1007 of the FBCA, and

2

contain certain amendments 1o the Corporarion’s Armicles of Incorporatjon that provide, among
other things, for a change in the Corporation’s total authorized capital stock.
The Restated Articles contain certain amendments to the Corporation’s Arricles of

3
Incorporation that require shareholder approval. In accordance with Section 607.1003 of the
FBCA, (i) on August 28, 2001, the Carporarion’s Board of Directors unanimously approved by

wrilen consent, the Restated Articles and recommended them to the Corporation’s shareholders
for approval, and (ii) on Augnst 28, 2001, all of the Corporation’s shareholders entitled ro vore

thereon adopred and approved by written consent, such Restated Articles. The number of votes

cast for the Restared Arucles by the shareholders was sufficient for approval.

HO200007113568 &

01
) 33@’“

JON
AY
031;3*‘3

SKotpy
awfsfojgfﬂﬂ



dan=11-02 0F:34pm  From=HUNTON AND WILLEAMS +3058102460 T-417  P.03/10  F-033

HO20000711368 &

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PASHA'S RESTAURANTS INC.

Pursuam to Secrions 607.0704, 607.1003 and 607.1007 of the Florida Business
Corporation Act, the Amicles of Incorparation of PASHA'S RESTAURANTS INC. are hereby
amended ang restared in their envrety as follows:

ARTICLE [
NAME

The name of the Corporation is Pasha’s Restauranis Inc. (hereinafter cajled the
"Corporation™).

ARTICLET '
PURPQOSE -

The purpose for which the Corporarion is organized is {o engage in the Iransaction of any
lawful business for which corporarions may be incorporated under the laws of the Stare of
Florida. : : '

ARTICLE T
DEFINITIONS

Capitalized rerms nsed herein have the meanings ascribed 1o them below:

“Govemmental Awrhority” shall mean any governmental department, commission, board,
burcau, agency or insirumemality, or any court, in each case wherher of the Unired Srares or any
political subdivision therzof, or of any other jurisdicrion (foreign or domestc),

"Person” means an individual, a parmership (inciuding a limited liability parnership), a
COTpOrANon, an associstion, a joint stock corporation, a limited labiliry company, a rusi, g joint
venture, an unincorporated organizazion and any Governmenral Authority.

“Preferred Pro Rata Share” means, with respect to any holder of Series A Preforred
Stack, the percenrage equal 1o (i) the pumber of shares of Series A Preferred Stock owned by
such holder divided hy (i) the aggregute number of gil shares of Beries A Preferred Srock owned
by ull such holders.

“Bro Rara Share” means, with fespect 10 any Shareholder, the percentage equal 1o (j) the
muanber of shares of capital stock owned by such Shareholder divided by (ii) the aggregare
number of all shares of capital stock owned by all Shareholders,
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“Quatified Public Offering™ means & public offering of the Common Stock prrsuant (o a2
registration stutement filed with the US. Securities and Exchange Commission under the
Securities Act with agaregare gross proceeds of $20 million or more 1o the Corporarion and a
valuation of the Corporation of not less than $90 million immediately prior to the consummation
of such public offering.

“Securities™ means “securities” as defined in Section 2(1) of the Securities Act.

“Securiies Act” means the Securities Act of 1933, 2 amended, or any similar federal law
then in foree in the United States.

“Series A Preferred Stock™ has the meaning given 1o such rerm in Section 4.1.

“Shareholders” means the holders of any shares of capiral stock of the Corporarion and
thar are, as of the date hereof or made hereafter from rime to time, pariies 0 the Sharcholders”
Agreement.

*Shoreholders’ Agrecment” meouas the Sharcholders’ Agreement, dared as of 1he dare
hereof, among the Corporation and the Shareholders named therein, as the same may be
amended, restared, supplemented or otherwise modified from time 10 time., '

ARTICLE IV

CAPITAL STOCK S

4.1  Authorized Capital Siock, The aggregate number of shares of all classes of
srock which the Corporation shall have authority 10 1ssue 1s 10,000,000 shares, consisring of

(i) 5,000,000 shares of common stock, $0.01 par value per share (the
“Commpn Stock™), of which (A) 4,900,000 shares ars designared as Series A Common Srock
(the “Series A Common Stoek™), and (B) 100,000 shares are designated as Series B Commeon
Stock (the “Series B Common Stack™); and

(1) 35,000,000 shares of preferred stock, $0.01 par value per share (the
“Preferred Stock™), all of which shares of Preferred Stock are designated as Series A Preferred

Stock (the “Series A Preferred Stock™).

The designations, powers, preferences and relative, participating, optional and other
special rights, and the qualifications, limitarions and restrictions thereof with respect to the
Comman Srock and the Preferred Stock are as set forth in this Apticle IV. No Shareholder of the
Corporation shall have preemptive rights to purchase any Securiries proposad 1o be issued by the
Corparation, whether such rights exisr pursuani 10 applicable law or otherwise, except as
provided in Atticle V of the Shareholders’ Agreement.

42 Common Stock. (a) ldendcal Righrs and Privileges. Except as otherwise

expressly provided in these Articles of Incorporation, all outstanding shares of Common Stock
shall be identical and shall enritle the holders thereof 1o the same rights and privileges.

{b) Voiing Rights,

HO20000117368 &
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(i) Sedes A Common Stock.  Excepl as ser forth herein, each
cutstanding share of Series A Commeon Srack shall be entitled 1o vote on each matter on which
the Shareholders of the Corporation shall be entitled to vore. On any daie, each outstanding
share of Series A Common Stock shall be enritled 10 oge vote per share.

{(ii) Series B Common Stock. FExcept as set forth herein, each
outstanding share of Series B Common Stock shall not be enritded 10 vore on any mamer on
which the Sharcholders of the Corporation shall be entitled to vote, and shares of Series B
Common Srock shall not be incladed in determining the number of shares voting or entitled to
vole on any such maters.

{c) Dividends. When, as and if dividends dre declared on ourstanding shages of
Common Stock, whether payable in cash, in property or in Securities of the Corporation, the
holders of owstanding shares of Serjes A Common Stock and Series B Common Stock shall,
subject to Section 4.3(b), be entitled to share eqnally, share for share.

{d) Liguidation. Wpon any liqmidarion, dissolution or winding up of the
Corperation (a “Liquidation™), whether voluntary or involuntary, the holders of outsianding
shares of Series A Common Srock and Series B Comman Stock shall, subject 1o Saetion 4.3¢h),
be cnritled to share equally, share for share, in the assets of the Corporation to be distributed
among the holders of shares of the Senes A Common Srock and Seres B Common Stock.

4.3  Series A Preferred Stock. (2) The designations, powers, preferences and
velative, participating, optional or special rights, and the qualifications, limirstions and
restrictions thereof in respect of the Series A Preferred Srock are as set forth in this Section 4.3.

(a)  Voung Rights. Excepr as ser forth herein, each ourstanding share of Series
A Preferred Stock shall be entitled 1 vote on each marier on which the Shareholders of the
Corporation shall be entitled to vote. On any date, each outstanding share of Series A Preferred
Stock shall be enritled to one vore per share.

(b) Dividends, The holders of the Serfes A Preferred Stock shall be entitled 10
receive, when, as and if declared, dividends our of funds legally available therefore,
simultanecusly with any declaration or payment of any dividend by the Board of Directors of the
Corporation from vime 10 time. Dividends on the Series A Preferred Srock shail nor be
cumulative, and no right 1o suck dividends shall accrue 1o holders of the Series A Preferred,
unless declared by the Board. The holders of the Series A Preferred Stock shall be eatitled 1o
receive the dividends provided for herein in preference 1o and in priority over any dividends
upon any Commeon Srack pursuant o Section 4.2(c).

{c) Liguidation,

(iy  Preference. In the event of any Liguidation, whether voluntary or
involuntary, the holders of the shares of Serjes A Prefemred Stock then outstanding shall be
enfitled to receive out of the assets of the Corporation to be distributed among rhe holders of
Series A Preferred Stock an amount per share of Preferred Srock equal to the grearer of (x)
$1.50; or (y) the sum of $1,00 per shure of Preferred Stock und 4 Pro Rata Share of the net
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proceeds received our of the assers of the Corporarion upon such Liguidation, before any
payment or distribution shall be made on the Comeon Stock npon such Liquidation.

(i) Remaining Assers. Tpon the completion of the disribution
required by Section 4.3(c), the remainng assets of the Comoration available for distribution to
Sharcholders shall be distribured among the holders of the Common Srock in proporron To their

respective Pro Ruta Shave.

{ili) Available Asseis. In the event the assets of the Corporation
available for distibution 1o the holders of shares of Serigs A Preferred Stock upon a Liguidation
shull be insafficient to pay in full all amounts to whick such holders are entitled pursuant to this
section, no distibution shall be made on account of any shares of Common Srtogk upoz 2
Liguidation, if any, upon such Liguidarion unless proporionate dispibutive amoumks shall be
paid on account of the shares of Series A Preferred Stock, rarably, in proporion 1o the full
distributable ameunts for which hoiders of all such shures are respecrively entitled upon such
Liquidasios.

(d)  Counversion. (i) The Series A Preferred Srock shall, upon the election by
the Corporation, be converted into Common Srock, on a 1-10-1 basis, on the date of the closing
of 2 Qualified Public Offering. In the event of the conversion of the Serles A Preferred Stock in
conaection with a Qualified Public Offering, the Sharcholder enrirled 10 receive the Common
Stock issuable upon such conversion of Series A Preferred Stock shall be deemed to have
converted such Series A Preferred Stock immediawely prior o the closing of such sale and
issuance of Securines.

(i}  Procedures. [p order for any holder of Series A Preferred Swock 10
copvert the same into Common Stock, it shall surrender the cerificare or certificates therefore,
duly endorsad, ar the office of the Corporarion or of any transfer agent for the Series A Preferred
Stack, and shall give written natice o the Corporation at its principal corporate office, of the
election to convers the same and shall siate therein the name or names in which rthe certificate or
cemificates for Common Stock are 1o be issued. The Corporation shall, 45 soon as praciicable
thereafier, issue and deliver at such office 1o such holder of Series A Preterred Stock, or 10 the
nomines or nominees of such holder, a ceruificare or cerfificares for the number (calculated as ©
each comversion 1o the nearest hundredth (1/100 of a share) of Common Stock 1o which such
holder shall be eprifled as aforesaid. Such conversion shall be deemed o have been made
immediarely prior to the close of business on the date of such surrender of Series A Preferred
Stock 1o be converied, or in the case of auromaric conversion on the closing daie of a Qualified
Public Offering, and the person or persons enfitled fo receive the Common Swock issuable upon
such conversion shall be treated for all purposes as the record nolder or hotders of such Common
Stock on such date. Notwithstanding the foregoing, in the event of a conversion pursuant 10
Secrion 4.3(2)(1), the ousianding Series A Preferred Stock shall be converted automarically
withour any further action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Corporation or its wansfer ageqt; provided,
however, that the Corporarion shall not be obligared 10 issue cemificates evidencing the Commaon
Stock issnable upon such conversion nnless the cedificaies evidencing such Series A Preferred
Stock are either delivered 1o the Corporation or its fransfer agent a3 provided above, or the holder
notifies the Corporavion or ifs transfer ageni that such cemificaies have been losr, swlen, or
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destroyed and execules an agreement satisfactory o the Corporation o indemuuly the
Corporation from any loss incurred by it in connection with such certificares.

{(iii) No Fracrional Shares. No fractional shares of Commeon Stock shall
be issued upon conversion of shares of Series A Preferred Spock. The number of full shares of
Commen Stock issuable upor conversion of Series A Preferred Stock shall be computed on the
basis of the aggregare number of shares of such Series A Preferred Stock to be converted and
shall be rounded ro the nearast whole share.

&) Conversion Payment. Immediately prior to the copversion of the Series A
Preferred Stock into Comunon Stock on the ¢losing dare of a Qualified Public Offering, each of
the holders of Series A Preferred Stock shall be enritled 1o recejve from the Corporation, out of
the praceeds received by the Corporation upon the closing of a Qualified Public Offering, an
amount equal 1o $1.00 per share of Series A Preferred Stack held by such holder.

4.4  Reservation Repistration and Replacement of Stock.

(z) Reservarion of Shares. The Corporarion shail at all dmes reserve amd keep
avaiisble out of its anthorized but unissued shares of each class or series of capital stock or irs
weasury shares, solely for the purpose of issuance upon the conversion of shares of any other
class or series of capual stock hereunder, such number of shares of such elass or series as are
then issnable upon the conversion of all ourstanding shares of such other class or series which
may be converted.

{p)  Registration of Transfer, The Corporation shall keep at its principal office
{pr such other plare as the Corporation reasonable designares) a register for the regisirarion of
shares of each class or series of ms capiral stock. Upon the surrender of amy certificare
representing shares of any class or series of capital stock at such place, the Corperation shall, at
the request of the registered holder of such cermificarte, execute and deliver a new cemificare or
ceriificates in exchange therefore representing in the aggregute the number of shares of such
class or series represented by the surrendered cestificarz, and the Corporadion forthwith shall
cance} such surrendered certificate. Each such new cemificare will represent such number of
shares or series of such series as is requested by the holder of the surrendered certificate and will
be substantially idenrical in fomm 1o the sumendered centificate.  Subject to any other restrictions
on fransfer to which such holder or such shares may be bound, the Corporation will also regisger
such new certificate in such name as requesied by the holdar of the surrendered certificate.

(©) Replacement of Certificates. Upon receipt of evidence reasonably
satisfactory 1o the Corporation (an affidavir of the registered holder will be satisfactory) of the
ownership und the loss, theft, destmaction or morilation of any cerificare avidencing one or mone
shares of any class or series of capiral stock, and in the case of any such loss, thefi or destuction,
upon receipt of indemnity reasonably satisfactory to the Corporation (provided, however, that, if
the halder 1s a financial insommion or orher institurional imvestor, its own agreement will be
satisfactory), or, In the case of any such muniation vpon surrender of such certificare, the
Corporarion shall (a1 irs expense) execute and deliver in lieu of such number of shares of such
class or series represented by such lost, stolen, destroyed or mutilated cemificae and dated the
date of such lost, stolen, destroyed or murilated cemificare.
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4.5 Stock Splits, Stock Dividends, Erc.

(z)  The Corporarion shall nov in any manner subdivide (by stock split, stack
dividend or otherwige) or combine (by reverse stock split or otherwise) the owstanding shares of
any class of Preferred Stock or any class of Common Stock unless all such subdivisions and
combinarions shall be payable o the holder of shares of any class or series of capital stock of the

Corporation only in shares of such class or series, subject To fractional inferasts.

(by  If the Corporation shall in any manner subdivide (by stock splii, stack
dividend or arherwise) or combine (by reverse sfock splir or otherwise) the ouistanding shares of
any class of Common Stock, then the outsianding shares of each other class of Commaon Stock
shall be subdivided or combined, us the case may be, to the same extent, share and share alike,
and effective provision shall be made for The protecrion of the conversion rights hereunder. If
the Corporarion shall in any manner sybdivide (by stock splif, steck dividend or otherwise} or
combine (by reverse stock split or otherwise) the outstanding shares of any series of Preferred
Srock, then the owstanding shares of the other series of Preferred Stock shall be subdivided or
combined, as the casc may be, to the same cxient, share and share alike, and effective provision
shall be made for the provection of the coaversion rights hereynder.

{©) In case of any reorganization, reclassification or change of shares of uny
class or series of capival stock (orher than a change in par value or fram par 1o no par value or as
a result of subdivision or combination), or in case of any consolidation of the Corporation wirh
one GF more corporarions or a merger of the Corporation with another corporation (other than 2
consolidation or merger in which the Corporation is the resulving or surviving corporarion and
which does not Testlt in apy reclassification or change of outstanding shares of any class ar
series of capiral stock), each holder of a share of any class or series of capiral srock shail have the
right at any time thereafier, so long as the conversion right hereunder with respect 10 such share
would exist had such evenr not occorred, 10 CORVETT such share into the kind and amount of
shares of stock and other securities amd propevties (including cash) receivable upon such
reorganization, reclassification, change, consolidation or merger by a bolder of the aumber of
<hares of such class or series of capiral siock into which such shares might have been converted
immediately prior to such reorganization, reclassification, change, consolidation Qr mETgeT-

ARTICLEY
INDEMNIFICATION

e AP AR e S e Pt

The Corpuration shall indemnify and may advance expenses 10 ifs directors 1o the fullest
extent permimed by law in existence either now or hereafier, as well as any officers or othex
employees of the Corporation 1o whom the Corporation has agreed to grant indemnificarion.

ARTICLE VI
EXISTENCE

The Corporation shall exist perpesually unless sooner dissolved according to law.

402000071368 &
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ARTICLE VI :
MAILING ADDRESS AND REGISTERED OFFICE

The Corporation’s mailing address and the address of the Corporarion’s principal office is
650 Wesr Avenue, Miami Beach, Florida 33139. The streer address of the Corporafion’s
registered office is 33 Samana Drive, Miami, Florida 33133.

HO2000011368 &
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IN WITNESS WHEREOF, the updersigned, for the purpase o;'am:nding a.nd Testating
the Corporation’s Articles of fncorperarion pursuant io the Florida Business Corporarion Act of
the State of Florida, exsruted these Amended and Restated Anicles of Incorporation as of
August 28, 2001.

PASHA'S RESTAURANTS INC,

By: ! Aﬁ
Name: pltes LA COETES
Title: prevideat
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