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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PROGRESSIVE RESTAURANTS INVESTMENT COMPANY

The Articles of Incorporation of Progressive Restaurents [avestmont Company, a Florida
corporation (the “Carporation™), are hereby amended and yesteted in their entirety as follows:

ARTICLE I
NAME AND ADDRESS

The name of this corporation is: Progressive Restauranis Investment Company The
uddress of the Corporation is 602 5. Main Strest Quinesvills, FL 32601,

" ARTICLE I
BUSINESS AND ACTIVITIES

The naturs of the business aud the purposes the Corporation are to enpage solely in the
following uctivilies: -

B To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge, and
otherwise deal with certain parcels of real property, together will all
improvements or appurtenances thersto (collectively, the “Property™), that secure
a tarmu loan (the “Loan™) from Wolls Fargo Bank, National Association (togother
with its successors and ussigns, the “Lender™), which will be made pursmant to a
promissory note (the “Nota").

b.  'To exerciss all powers enumerstsd in the Florida Business Corporstion Act
neoessary or convemient to the condust or attaintnent of the business or purposes
set forth above.

ARTICLE ¥
CERTAIN PRONIBITED ACTIVITIES

Notwithstanding anything to the contrary set forth in these Articles of Incerporation, until
the Loan is paid in full, tho Corporation:

a. will not sngage in any business unrelated to the ownership of the Property;

b. will not hive any assets other than the Property (and personal property incidental
to the ownership and operation of the Propesty);

¢ will not cn.gage'in., seck or consent to any dissolution, winding up, liquidatibn,
consofidation, merger, asset sale (except as permitted under the Note), or
amendment of these Articles of [nporporation;
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shall not, without the usanimous consent of all of its directors, fils or consent to
ghc filing of any bankrupicy or insolvemcy petiion or ptherwise instimite
meulvency progoedings;

will huve no indebtexiness other than (i) the Loan; and (i) unseoured trade dabt
nol 1o exceed 2% of the Loan amount in the aggregate, which is not evidenoed by
4 note and is incurred in the ordinery cowrse of its business in coomection with
owning, operating and maintaining the Property and is paid within 30 days from
the date incurred;

will not fail to correct any known misunderstanding reparding the separate
identity of the Corporation;

will maintein ita accounts, books and records separate from any ofber parson or
ontity;

will maintain its books, records, rssolutions and agreements as official records;
will not commingle its fuads or assets with those of any other entity;

will hold its assets in its own name;

will conduct its business in its own nz2me;

will maintain ity aceounting records aud other entity documents separate from any
other person or entity;

will prepare separate tax retwns and finsucial statements, or if part of a
consolidated group, will be shown ag a separate member of such group on the
group's tex returns and financial statoments;

will pay ity own labilities und expenses out of its own funds and assels;

will hold regulsr meetings, as appropriate, o conduct its business and will
observe all corporats formalities and record keeping, a8 applicable;

will not assame or guaranteo or become obligated for the debts of any other entity
or bold out ifs credit us boiny available to satisfy the obligationa of any other
entity;

will not acquiry obligations or sucurities of its shareholders;

will allocate fairly and reascnably the costs associated with common ¢raployees
and any overhead for shared office space and will use scparate stationery,
invoices and checks;

will not pledge itz assets for the beacfit of auy person or entity other than the
Lender; - -



t. will hold iteelf out and ideatify itsolf es a soparats and distinet entity under its
owu name aad not 88 a division or part of any other person or entity;

o will not make loans to any person or entity;

v, will not ideatify s sharcholders or their affiliates 85 a division o pars of the

Corporation;

w.  will nat enter into or be a party 10, any transaction with its sharehiolders ar any of
their affiliates, oxcept in the ardinary course of its business pursuant to written
- agrocments and. on torms which arv intrinsically fair and ave no less favorable to
the Corporation than would be obtained in 2 comparable arm”s-lsngth transaction
with an unrelated third party;

x. will pay the salaries of its own employecs and will maintain e sufficient number
" of employees in light of its contemplated business operations; and

y. will maintsin adequate capital i light of its contemplated business operatiens,

In addition to the foregoing, the Board of Directora of the Corporation shall consider the
intereats of the creditors of (he Corporation in connection with all corporate action.

ARTICLE IV
CAPITAL STOCK

The muximum number of shares of soraman stock that the Corporation is authorized to
have outstanding at sny one time is 100,000 shares of common stock having 2 par valne of $1.00
peér share with the consideration to be puid for each share to be in joney, property or services, a8
may be fixed by the Board of Directors,

ARTICLE ¥
TERM OF EXISTENCE

The Corporation shall have a perpotual existance,

ARTICLE VI
REGISTERED OFFICE AND AGENT

The strect address of the registered office of the Corporation is 602 S, Main Street,
Guainesville, FL. 32601. The name of the registered agont of the Corporation, at that address is
L. Nick Davis, :

ARTICLE V11
BOARD OF DIRECTORS

The Beard of Directors ahall consist of one or more direttors, the exzct number of which
shall be the number of directors from time to time fixed by the Board of Directors ot the
sharsholders in aceordance with the Bylaws of the Corporation Direotors, as such, shall receive
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such compensation for their services, if any, as may be set by the Board of Directors at an annual
or special meeting, The directors may authorize and require the payment of the reasonable
exponses incumed by directors in attwnding meetings of the directors, Nothing in this Article
shall be construed to preclade a dirsctor form serving the Corporation in any other capacity and
receiving compensution thurefor,

ARTICLE v
AMENDMENT

These Articles of Incarporation may be amended s provided by law, subject to Article
- II, subd. (c). Bvery amendment shall be approved by the Bosrd of Directors, proposed by them
to the sharcholders, and approved at e sharsholders’ meeting by a majority of the stock issued
and cutitled to be voted unless all of the directors snd all the shareholders sign & written
statement manifesting their intention that a certain amsndment of these Articles of lncorporation
be made. ‘

ARTICLE IX
LIMITATION OF LIABILITY

The Corporation shal} indemnify, or advance reasonable expences to, to the fullest extent
authorized or pemutted by the Floridu Business Corporation Act, any person made, or thisatened
to be made, 4 party to any action, suit or pracesding by reason of the fact that be (1) is or was a
director of the Corporution, (i) is or was sorving at the requost of the Corporation as a director of
another corportion, (i) is or was an officer of the Corporation, provided that he is or was at the
‘time a director of the Corporution, or (iv) is or was serving &t the-request of the Corporation as on

" officer of another corporation, provided that he is or way at the time a director of the Corporation
or a director of such other corparation, serving at the request of the Corporation. Unless
otherwise uxpressly prohibited by the Florids Business Corporation Act, and except as otherwiso
provided in the foregoing sentence, the Bourd of Dirsctors of the Corporation shall have the sole
und exclusive discretion on such terms and conditions as it shall determine, to indemnify, or
advance expenses io, any person made, or threatened o be made, u party to any action, suit or
procoeding by reason of the fact that he is or was an officer, cmployee or agent of the
Carporation, or is or was serving at the request of the Corparation as an officer, employes or
agent of another corporution, partmership, joint venture, trust or other entstprise, No person
falling within the purview of the foregoing sontemce may apply for indemnification or
advancement of expenises to any court of compstent jurisdiction.

S S |
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ARTICLE X
WRITTEN ACTION OF THE BOARD

Any action required or permitted to be taken at a board of dircctors’ meeting or
commiites maoting may be taken without a meeting if the uction is taken by all members of the

board or of the committee. The action must be evidenced by one ar more written consents .

describing thoe action faken apd signed by each director or committes member. Ths action will
be effective when the last direator sigus the consent, unless ths consent speoifies a different
effective date. -

ARTICLE XI
WRITTEN ACTION OF THE SHAREHOLDERS

Any sction required or permitted 1o be taken at an annuel or specinl meeting of
shareholders may be taken without 8 meeting, without prior notice, and without a vote if the
"mction is taken by the holders of eutstanding stock of each voting group entitied to voto teteon
having not less than the minimom number of votes with respect to each voting group that would
be nocessary to authorize or take such uction at a meeting at which all voting groups and shares
catitled to vote thereon wera present and voted,

S104390v
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