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ARTICLES OF INCORPORATION

cFFECTIVE DATE
o 02-C-0D,

PHOE] RIS F NOR 8

THEUNDERSIGNED herebymakes, subscribes, acknowledges, and files this certifieats for
the pnrpose of becoming 3 corporation for profit under the laws of the State of Flarida,
1. Name. The name of this corporation (the "Corporation”) shall be:
PHOENIX RISING OF NORTHWEST FLORIDA, INC,
2. Puvpese, Thic Corporation may engage In owning and operating & full service

vestaurant and any activity or business permitted onder the laws of the United States and of this

State.

3 Stoek. The capital stock of this Corporation shall consist of Four Thousand (4,000)
shares of common stock having a par value of One Dollar (31.00) per share. Mo shargholder ofthe

L Corpotation may ransfer his shares of stock in the Corporation withont first offering such shares of

stock 1o the other shareholders who ghall have a first right of refusal for the same terms and

condifions as the prospective transfer to a prospective trensferes.

4, Term. This Corporation shall have a perpetnal existence.
] Prepared by:
Sharon Dinwiddie —
221 McEenzie Avenue o2
Panama City, FL 32401 o9 =
[ {(&850) 769-1414 x ;} = ay
F1. Bar No.: 0104558 R
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5. Drate of Existence, The date when the corporate existence of this Camperation shall
begin is at the time oi".suhscripﬁon and
scknowledgement of these Articles of Yacorporation, that is March 1, 2002,

6,  Address. The initial street address of the principal effice and initig] office of this
Corporation is locsted at 4305 Legend Place, Panama City Beack, Florida, and BARRY 5.
DELONG of 4305 Legend Place, Panoms City Beach, Florida 2247 ] willi a meiling adidress of P.O.
Box 28416, Panama Cify Reach, Florida 32411 is hereby designated as resident agent for this
Corporalion.

7 Mumber of Dirsetoys, This Corporation shall indtially have ane (1) director, but the
By-Laws of this Corporation may provide for such increase or decresse in the number thercaf 25 i8
anthorized by law, |

8 Directors, The nawe and airset address of the first Beard of Directors is as follows:

Name Street Addrass
BARRY 5. DeLONG 4305 Logend Place

Papama City Beach, FL. 32411

9, Subscribey. The name and streef address of the subgeriher to this Certificate of

Ineorporarion is ac follows:
Name 2ot Address
BARRY S, DELONG 4305 Legend Place

Panama City Beach, FL 32411
10.  Officers. The Officers of this Corporation shall be 2 President, Vice-President,
Secretary, and Treagurer and such other officos 0r agents as may be deented nscessary. All officess,

2
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agents or ¢mplayees 4s moay be necessaty ghall bs chosen in such 3 manmer, hald affices for such
time, and have sach power and. dnfies as may be prescribed) by the By-Laws or determined hy the
Board of Directors, Any person may hold two (2} or more offices,

11. Indemnitication,

Section 1. Each person who was o is made a party or is fhreatened to be made a party fa or
is imvelved in any action, swit or proceeding, whether civil, criminal, admini strative or investigative
{"proceeding™), by reason of the fact that he or she, or a person or whom he or she is e legal
sepresentative, is or was a dirsctor or officer of this Corporation or 15 or was serving at &muest
of the Corporation as a director, officer, employee or agent of another coxporation or of a
parnership, jount venture, tugt o other enterprise, inclading service with respect to employes
benefit plans, whether the basis of such proceeding ia alleged action in an official capacity as &
divector, afficer, employse or agent or in any other capacity while serving a8 a director, officer,
employee or agent, shall be indemnified and held hannless by the Corporation to the fallest extent
authorzed by the Florida General Carporation Act as the same exists or may hereatter be amended
(but, in the ecase of any such amendment, only to the extent that such amendment permits the
Corporatien to previde broader indemnification ¥ights then egid Law pertitfed the Carporation to
pravide prior to snch amendment) against all expenses, Hebility and loss (inchding aromeys' fees,
judgmente, fines, ERISA excise taxes or penalties and amonnts paid or to be paid in settlement)
reasonably incwpred or suffered by such pérsom in cormeection therewith and such indenmifeation
shall eontinue as 1o 2 person who has ceased {0 be a ditector, officer, employee or ggent and ghall
inice to the benefiis of his ar her heirs, executors and adeministrators. Such right shall be a contract
right and shall include the right to be paid by the Compeoration gxpenseg inewred in defending any

3
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sueh. proceeding in advance of it final disposition; proyided, however, that the payment of such
expenscs incurred by a divector or afficer in his ar hier capacity as 4 director or afficer (and notin any
other capacity in which servico was or is rendered by such person while a director or cfficer,
including, without limiitation, service te anemployee benefit plan) in advance of the final disposition
of sn¢h pmnéeding, shzll be made only upon delivery to the Corporation of an undertaking, by or
on behalf of sush director or officer, to repay all amounts so advanced if it shonld be determined
wltimately that such director or officer is not entitled to be indemmified under this Article or
atherwise,
Sectlon 2. X5 claim under Section 1 ia net paid by the Corporation within 90 days after a
| writzan claim has been received by the Corporation, the claimant may st any timc thereafter bring
suit againat the Corporation to recover the wnpaid amount of the claim, and if supeessful in whole
or in part, the claimant shall be entitled to ba paid 2lso the expense of prosecuting sueh ¢laim. It
shall be a defense ta any such action (other than an sction brought 1o enforce a clabm for EXPENSEs
incurred in defending any procesding in advance of ite final dispasition where the required
undettaking, if any, has heen tendered to fhe Corporation) that the claimant has not met the standards
ofcondust which maks it permissible under the Florids General Corporation Act for this Cotporation
1o indemmfy the claimant for the amount claimed, but the burden of proving such defensa shall be
on the Corparation. Neither the faiture of the Comoration (including its Board of Directors,
independent eounse], orite shareholders) to have mads & determination prior to the commencement
of such action that indemnification of the claimant is proper in the cirewmstances becanse he or she
fras met the applicable standerd of conduct set forth in the Florida General Corporation Act, not on
actual determination by the Carporation {Including its Board of Directors, independent counse] or

4
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its ghar¢holders) that the claimynt has notmet such applisabile standard of conducr, shall he a defense
ta the action or create a presumpticn that claimant has not met the spplicable standard of condnct,

Section 3. The tights conférred on any person by Sestions 1 and 2 shall nat be exclusive of
any other rights which such pemon may have or hereafer goquire noder any statute, provision of
these Asticles of Inearporation, Bylaws of the Corporation, agreement, vote of shareholders or
disjnterested directors ar otherwise.

Section 4. The Corporation may maintain insurance, atits expense, toprotect itsal{and any
such director, officer, emiployee or agent ofthe Corporation or another corporation, partaeyahip, joint
veniure, st or other enterprise againat any such expense, Liability or loss, whether or not the
Corporation wonld have the power to indewmify such person sgainst such expense, lishility or loss
under the Florida General Corporation Act.

Sectien 5. A director of the Corperation shalt not be peracnally Jiable to the Corporation of
its shireholders formaonetary damages for breach of Sidueiary dnty as a divector, except for Hability
(i) for any breach of directar'a dwry of loyalty to the Cerparation orits sharehelders; {i?) for acts or
omissions not in good faith or which involve intentional misconduct; (3ii) 2 knewing violation of
law; or (iv) for any transaction from which the director derived an improper persans] benefit. Ifthe
Florida Genera) Corporation Act is emended aftet approval by the shareholders of this Article to
enthorize corporate action further eliminating or limiting the perscnel liability af divectors, then the
liability of a divector of the Cdrgmaﬁon ghall be eliminated or limited to the fullest extent permitted

by the Florida General Cotparation Act, 8s o amended.

5
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Anyrepeal or modification of the forepaing paragraph by fhe sharehaiders ofthe Camporation
shall noi adversely affect the right or protection of a divector of the Corporation existing at the time
of such repgal or modification.

12,  Regulation of Interaal Affairs, The provisions for the regulation of the intemal
affeirs of the Corporation are governad by duly adopied By-Lawe,

13.  Confracts. No contract or other iransaction hetwesen this Corporation and any other
corpozation £hall be affected by the fact that any Director of this Corporation is interesied in, oris
a director or officer of, such other corporation; and eny Director, individually or joinily. may be a

i party to, or may be imterested in, any contract or transaction of this Corporation or in which this
Corporation is inferested: and no caniract or ather ansaction of this Corporation with any person,
firm, or corporation shall be affected by the fact that any Directar of this Corporation is a party in
I any way cotinected with such person, firm, or ¢corporaiion; and every person who may become a
Director of this Corporation ia hereby relieved from. any Hehility that might atherwise exist fromt

contraeting with This Cosporation for the benefit of himself ar any firm, association, or corporation

in which ke may be in any way interested,

IN WITNESS WHEREOF, T, the undersignad subsoribing incorperator, have hereunto set
may hand and seal this ﬂ day of dMarch, 2002, for the purpage of forming this corperation under
the Jawa of the $tate of Flovida, and I hereby make and file in the office of the Secyetary of Stafe of

the State of Florida this Certificate of Incorparation and certify that the facts hersin stated ars true.

00049916 &
1020 03/05/02 TUE 13:13 [TX/RX N0 7111]

L00[ v d HoId ¥ Drung ] 088 XV 60:FT 20/20/€0




A02000043916 B
STATE OF FLORIDA
COUNTY OF WALTON

The foregoine insument was acknowledzed bafore me this ‘l:hdary of March, 2003, by
BARRY 8. DELONG, who is peraonzlly known tc me aad wha did telke an oath.

G hag £SO
Ni Public
{(Notary Seal) JERN M. MADDOX
Prinited Name of Motary

S, Jasn Matie Maddor
* BT & My Commisgion ELA8G808
o Expiren Ducambar2G, 2004
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QERTIFIQATE QESIG’NA.IZEQ BLACE O EEQEEQS OR DOMICILE

IN PITRSUANCE of Chapter 48.901, who Florids Statutas. the following is sbmitted, in
camplianee with said Act:

FIRST, that PHOENIX RISING OF NORTHWEST FLORIDA, INC., desiving to
orgenize under the faws of the State of Flarida, with its principal office as indicated in the Articles
of Incarparation at City of Panama City Beach, Courty of Bay, State of Florida, has named BARRY
8. DELONG, located a1 4305 Legend Place, Panama City Beach, County of Ray. State of Florida,
‘ as its agent (o accept service of progess within this State.

ACENOWLEDGEMENT:

HAVING BEEN NAMED to accept scrvice of pracess for the ahove-stated corporatian, at

the place designated in this Certificate, T hereby acoept the Act in this capacity, and agresta comply

with the provision of said Act relative ta keaping open said office.
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