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FLORIDA DEPARTMENT OF STATE

Glenda K. Héod
Becretary of Stats -

May 20, 2003

PASSPORT — A TASTE OF EUROPH, INC.
200 E, ROBINSON STREET

SUITE 500

ORLANDO, FI, 32801

SUBJECT: PASSPORT - A TASTE OF EURQPE, INC.
REF: PO200G0O59760

We recaived your alectroniocally transmitted deocument. Eowevear, the
document hzs not been filed. Fleasge make the Ffollowing corrections and
rafax the complete decument, including tha electronic £iling cover ahset.

The date of adoption of aach amendmant must be included in the documant.

A certificate must accompany the Restated Articles of Incorporation
setting Forth either of the following stataments: (1) Tha restatement was
adopted by tha board of directoras and does not contain any amendmant
requiring sharaholder approval. OR {2) If the restatement containsg an
am=ndment requiring shareholder approval, the date of adoption of the
amendmant and a statement setting forth the follewing: (a) the number of
vates cast for the amendment by the sharehclders was sufficient for
approval (b} If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
gseparately on the amendment and a statement that the nuomber of wvotes oaat

for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

Plepze raturn your document, along with a copy of this letter, within &0
days or your filing will be considarad abandoned.

If you have any guestions concerning tha filing of your doovmant, pleaza
aall {850) 245-68E69.

Terasa Brown FAX Awd. #: 203000197712
Document: Bpeacialigt Letlher Numbax: 803200031413

Division of Cerporations - P.O, BOX 6327 -Tallahassee, Florida 32814
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PASSPORT — A TASTE OF EUROPE, INC.

ARTICLE I. NAME AND ADDRESS. The name of the corporation is Passport — A
Taste of Europe, Inc.

ARTICLE [J. REGISTERED AGENT AND ADDRESS, The address of the corporation’s
registered office in the State of Florida js 200 E. Robinson Btreet, Suite 500, Crlando,
Florida 32801. The name of its registerad agent at such address is Hendry, Btoner,
Delancett & Brown, P.A.

ARTICLE Hl. PURPOSE. The purposa of the corporation is to engage in any lawful
activity for which corporations may be organized under the General Corporation Law of
ihe State of Florida as the same now exists or may hereafter be amended (*GCLF").

ARTICLE IV, COMMENGEMENT AND TERM. Tha existence of the Corporation will
commence on the date of filing of these Articles of Incorporation, and the Corporation
will have perpetual existence.

ARTICLE V. AUTHORIZED STQCK,

1. Autherized Stock. This corporation is authorized to issue the following
shares of capital ateck:

{a) Common Steck. The aggregate number of shares of Commen Stock
which the corporation shall have the autherity to issue is One Hundred Million
{100,000,000) shares, par vaiue 30,0001 per share.

&  Preferred Stock. The aggrepate number of shares of Preferred Stock
which the corporation shail have the authority to issue is Ten Million (10,000,000)
shares, par vaiue §0,0007 per share. )

2. Desaription of Commopn Stosk. Holders of Common Stock are entitled 1o
one vote for each shars held of record on all matters submitted to a vote of stockholders
and may not cumulate their votes for the election of directors. Shares of Common Stock
are not redeemsble, do not have any conversion or preemptive rights, and are not
subiject to further calls or agsessments once fully paid.

Holders of Common Stock will be entitled to share pro rata in such dividends and
other distributions as may be declarad from time to time by the board of Directors out of
funds legally available therefor, subject to any prior cights accruing to any holders of
preferred stock of the Company. Upon liquidation or disseiution ¢f the Gompany,
holders of shares of Common Stock will be entitled to share proportionally in all assets
avaliable for distribution to such holders.

Ho 3vooif /e
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3. Dagcrintion of Preferred Stock. The terms, preferences, limitations and
relative rights of the Preferred Stock are as follows:

(a) The Board of Directors is expressly authorized al any time and from time
o time to provide for the issuance of shares of Praferred Stock in one or more series,
with such voling powers, fuil or limited, but not to exceed one vote per share, or without
voling powers, and with such designations, preferences and relative parlicipating,
optional or other special rights and qualifications, limitations or restrictions, as shail be
fixed and determined in the resolution or resolutions providing for the issuance thereof
adopted by the Board of Directors, and as are not stated and expressed in this
Certificate of Incorporation or any amendment hereto, including (but without fimiting the
generality of the foregeing) the following:

(] the distinctive designation of such serias and the number of
shares which shall constitute such series, which number may be increasad (but not
gbove the fotal number of authorized shares of Preferred Stock and, except where
otherwise provided by the Board of Diractors In creating such serfes) ar decreased {but
not below the number of shares thereof then outstanding} from fime fo time by
resaiution by the Board of Directors;

(i) the rate of dividends payable en ghares of such series, the times
of payment, whether dividends shall be cumulative, the conditions upon which and the
date from which such dividends shall be cumulative;

(i) whether shares of such series can be redeamed, the time or times
when, and the price or prices at which shares of such serias shall be redeemable, the
redemption price, terms and conditions of redemption, and the sinking fund provisions, if
any, for the ptirchase or redemption of auch shares;

(iv)  the amount payable an shares of such series and the rights of
holders of such shares in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the corporation:

{v) the rights, if any, of the holdars of sharas of such series to convert
such shares inio, or exchange such shares for, shares of Common Stock or shares of
any cother class or aseries of Preferred Stock and tha terme and conditions of sush
conversion or exchange; and

{viy therights, if any, of the helders of shares of such series to vote,

{b) Except in respect of the rejative rights and prefersnces that may be
provided by the Board of Direclors as hereinbefore provided, all shares of Preferred
Stock shall be of equal rank and shall be identical, and each share of a serias shall be
identical in ail respects with the cther shares of the same seres.

%399917’? Q2o
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ARTICLE V1. INCORPORATCOR. The name and address of the incorparator of this
corparation are as foliows;

@, Sfeven Brown

200 E. Robinson Street,
Suite 500

Orlando, Flerda 32801

ARTICLE Vil. DIRECTORS. The names and mailing addresses of the persons who will

serve as the directors of the corporation, until the next annual meeting of stockholders
or uniil their guccessors are elected and qualified are:

ame o S Addrasss
Alfred Harle 800 N. Thacker Avenue
Suite £-13

Kissimmee, Flotita 34741

ARTICLE vill. LINNTED LIABILITY.

A, ndemnification of Officers, Directors, Empiovess and Agents. The
Corporation shall:

(1) indemnify, to the fullest extent psrmitted by the GCLF, any person
who was or is a parly to any proceeding (other than an action by, or in the right of, the
Corporation) by reason of the fact that such person is or was a director, officer,
employee, or agent of the Corporation, or is or was serving at the reguest of the
Corperation as a director, officer, employee o agent of ancther corporation, partnership,
joint venture, trust, or other enterprise against liability incurred in connection with such
proceeding, including any appeal thereof, if such person acted in good faith and in a
manner such person reasonably believed fo be in, or not opposed to, the best interest of
the Corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believa such person’s conduct was unfawful. The termination of
any proceeding by judgment, order, seitlement, or conviction or upon & plea of nolo
contendere or its aquivalent, shall not, of itself, creats a prasumption that the person did
not act in good faith and in a manner which such person reasonably believed to be in, or
not opposed o, the beet interests of thae Corporation, or, with respect to any criminal

action or proceeding, had reasonable cause to believe that sush person's conduct was
unlawiul; and

(2) Indemnify, to the fullest extent permitted by the GCLF, any person
who was or is a party to any proceading by or in the right of the Corporation o procure a
judgment in its favor by reason of the fact that such person is or was & director, officer,
employes, or agent of the Carporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of ancther corperation, parinership,
joint venture, trust or other enterprise, against expenses (including attorheys’ fess) and
amounis paid in setlement not exceeding, in the judgment of the board of directors, the
estimated expense of litigating the preceeding to conciusion, actually and reasenably
incurred by each person In connection with the defense or setllement of such
procesding, including any appeal thereof. Such indemnification shall be suthorized if

3 HeZo00/ 00 fae
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such person acled in good faith and in a manner such person reasonably believed to be
in, ar not apposed fo, the bast intereste of the Corporation, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be ligble unless, and oniy
to the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of
lfability but in view of all the circumstances of the case, such parson is faidy and

reascnably entitled fo indsmnity for such expenses which the court shall deem proper;
and

(3} to the extent that s director, officer, employee, or agent of the
Corporation has been successful on the merils or otherwise In defense of any
proceading referred fo in Asticle VIlLA.(1) or {2), or in defense of any daim, issue or
matter thergin, indemnify such person against expenses actually and reasonably
incurred by such person in connection therewith; and

(4) make any indemnification under Article VILA{T) and (2) (unless
pursuant to a determination by a court) enly as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in
the circumstances because such director, officer, employee or agent has met the
appiiceble standard of conduct set forth in Article VIILA.(1) and (2). Such determination
shall be made;

{a) by the Board of Directars by a majority vote of a quorum consisting of
directors who were not parties to such proseeding;

{b} if such a guorum is not obtainabie, or even if obtainable, by a majority
vate of a committes duly designatad by the board of directors (in which directors

who are parties may parficipate)} consisting solely of two ore more directors not
gt the time parfies to the proceeding;

(¢} by independent legal couneel: (1} selected by the board of directors
pragcribed in paragraph {@) or the committee prescribed in paragraph (b). or (2)
i a quoerum of the directors cannot be obtained for paragraph (8) and fhe
committes cannot be desipnated under paragraph (b}, selected by majoerity vote

of the full beard of directors (in which directors who are partfies may participate);
or

(d) by the shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such proceeding or, if no such quorum is
obtainable, by a majerity vole of sharsholders who were not pariies fo such
progeeding, and

{5} evaluate the reasonableness of expenses and authorize
indemnification in the gams manner as the determination that indemnification is
permissible. However, iIf the determination of permissibility is made by independant
legal counsel, persons specified In paragraph 4(c) shall evaiuate the reasonablenass of
expenses and autherize indemnification.

Holoos )99 186
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(8) pay expenses incurred by an officer or direstor in defending a civil or
criminal proceeding ih advance of the final disposition of such proceeding upon receipt
of ah undertaking by or on behaif of such director or officer to repay such amount if it
shall ultimately be determined that such director of officer is not entited to be
indemnifi=d by the Corporation as authorized in this Arlicle VI, Expenses incurred by

other employeas and agents may be paid in advance upen such terms or conditions that
the board of directors desms appropriate; and

(7} not deem the indemnification and advancement of expenses provided
by or granted pursuant ko this Article Vill exclusive and, if deemed advisable, make any
other or further indemnification or sdvancement of expenzes of any of its directors,
officers employees, or agents, under any by-law, agreement, vole of stockholders or
disinterasied directors, or otherwise, both as to action In such person’s official capacity
and as to action in another capacity while holding such office; however, indemnification
or advancament of expenses shall not be made t© or on behalf of any director, officer,
employee or agent if a judgment or other final adjudication estahiishes that his or her
actions, of omissions fo act, were material 1o the cause of action so adjudicated and
canstituta:

{a) a violation of the criminal law, unless the director, officer, employee,
or agent had ressonable cause to believe his or her conduct was lawhi or had
no reasonable cause to believe his or her conduct was unlawful;

{b) a transaction from which the director, officer, employee, or agent
derived an mproper parsonal benefit;

{cy in the cass of a direclor, a circumstance under which the liability
ptavisions of Florida Statute Saction 697.0834 are applicable; or

) Willful misconduct or a conscious disregard for the bast interasts of
the Corporation in a preceeding hy or in the right of the Corporation to procedure
a judgment in ite favor or in a proceading by or in the right of a shareholder.

{8} continue the indemnification and advancemeant of expenses provided
by, or granted pursuant to, this Article VIIl, unless otherwlse provided when authorized
or ratified, as {0 a person who has ceasad to be a director, officer, employee or agent of
the Corporation, and guch rights shall Inure to the banefit of the heitg, executors and
administrators of such a person, unless otherwise provided when authorized or ratified;
and

{9) deem the provisions of this Aricle VIil to apply, in addition to the
resulting corporation, any constituent corporation (including any constituent of a
constifuent) absorbed in a consclidation or merger, so that any person who Is or was a
diraector, officer, empioyee, or agent of a constitute corporation, or Is or was serving at
the reguest of a constituent corporation as a director, officer, smployes, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, is in the same
position under this Article VIl with respect to the resuiting or surviving corporation as he

or she would have with respect to such constituent corparation if its separate existence
had continuad;; and

c Ho o000 gi) f2o



o IVEST Fax:4074250032 Jul 22 2003 16:27  'P.09
HD 3 OSSO 1909 /ae

{(10) have the powsr to purchase and maintain insurance on bshalf of
any person who is or was a director, officer, employes or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officar, employes or agent
of another corporation, parinarship, joint ventura, trust or other enterprise against any
liability asserted against such person and incured by such person in any such capacity,
or arising out of such persen's status as such, whether or not the Corporation would

have the power to indemnify such person against such liabllity under the provisions of
this Article VI

B. Eliminatior ¢f Certain Liabjlity of Directors: No director of the Corporation
shall be personally liable for monetary damages to the Corporation or any other person

for any statement, vote, decision, or failure to act, regarding corporate management or
policy, by a director, unless:

(1) the director breached or failed to perform his or her duties as a director; and
{2) the director's breach of, ¢r failure to perform those duties constilutes:

(a) A viclation of the criminal law, uniesa the direstor had reascnable
cauge to belisve his or her condusct was lawful or had no reasonable cause to
kalieve his or her conduct was unlawfuk

(b A transaction from which the director derived an improper persenal
benefit, either direstly or indirectiy;

() A circumstance under which the liabiiity provisions of Section
807.0831 of the GCLF are applicable; or

{d} In s proceeding by or in the right of the Corporation to procure a
judgmerd In its favor or by or in the right of a shareholder, conscious disregard
for the best interest of the Corporation, or willfut misconduct; or

(8) In a proceeding by or In fhe right of someone other than the
Corporation or a shareholder, recklesaness or an ast or omission which was
gommitted in bad faith or with malicious purpose or in a manner exhibiting
wanton and willful disregard of human rights, safety, or property.

If the GCLF is amended to authorize the further slimination or limitation of liability of
directors, then the liakility of a directar of the Corporation, in addition: {o the limitation on
personal liability provided herein, shall be limited to the fullest extent permitted by &n
amended GCLF. Any repeal or modification of this Article VIIi by the stockholders of the
Corporation shall be prospective only, and shall not adversely affect any limitation on the
personal liability of a director of the Corporation existing at the time of such repeal or
maodification.

ARTICLE IX. AMENDMENTS. The Bosard of Directors of the corporation Is expressly
authorized to make, alter or repeal by-laws of the corparation, but the stockhelders may

make additional by-laws and may alter or repesl any by-law whether adopted by them or
otherwise.

Hp 2o0e) $27/20
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ARTICLE X. FAIR PRICE AND SUPER VOTE REQUIREMENT.

A. Definitions as s Article X. .

{1) “Affiliate” or "Associate" shall have the respective meanings given to such
terms in Rule 12b-2 of the General Rules and Regulations unider the
Securities Exchange Act of 1934,

{2) A persen shall be a "beneficial owner” of any Voting Stock:

(i) which sueh peraon or any of its Affillates or Associates beneficially
owns, direcily or indirectly, any shares of Voting Stock; or

{if) which such perscn or any of its Affliiaies or Associates has by
itself or with others: (a) the right {0 acquire (whether such right is
exercisable irnmeadiately or only after the passage of fime),
pursuant to any agreement, arrangement or understanding or
upon the exercise of conversion rights, exchange rights, warrants
or options, of ctherwise, or (b) the rght to vole pursuant to any
ayreement, arrangement or understanding; or

(i  which is beneficially owned, directly or directly, by any other
persan with which such person or any of its Affiliates or
Associates has any agreesment, arangament or understanding for
the purpose of acquiring, holding, voting or dispesing of any
shares of Voling Stock.

(3 "Business Combination" shall include:

(@

(ii)

(i)

{iv)

any merger or consolidation of the Corporation or any of iis
subsidiaries with or into an Interested Sharcholder, regardiess of
which parson is the surviving entity;

any sale, lease, exchange, morigage, pledge, or other disposition
{in one fransaction ¢r a serles of transactions} from the
Corporation or any of it subsidigries to an Interesied
Sharcholdar, or from an !nterusted Shereholder to the Corporation

or any of its subsidiaries, of assels having an aggregate Fair

Market Value of five percent (5%) or more of the Corporation's
total stockholders' equity,;

the issuance, sale or other transfer by the Corporation or any
subsidiary theraof of any securities of the Corporation or any
subsidiary thereof o an Interested Sharsholder {other than an
issuance or transfer of securities which is effected on a pro rata
basis {0 all shargholders of the Corporation);

the acquigition by the Corporation or any of its subsidiaries of any
securities of an interested Sharehoelder;
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) the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposad by or oh hehalf of an
Irterested Sharehalder,;

(vi) any reclassification or recapitalization of securities of the
Corporation if the effect, directly or indirectly, of any transaction is
to increass the relative voting power of an Interasted Sharehelder;
or

(viiy any agreemeant, contract or other arrangement providing for or
resulting in any of the transactions desdaribed in this definition of
Business Combination.

{4) "Disintereated Director” shall mean any member of the Board of Directors
of the Corporation who is unaffifated with the Interested Shareholder and
was a member of the Board of Directors prior {0 the time that the
Interested Shareholder became an  Intergsted Shareholdsr; any
syoceasor of a Disinterected Director whe is unaffifisted with the
Interested Shareholder and is approved to succesd a Disinterested
Director by the Disintermsted Direcfors; any member of the Board of
Direciors who 1s unaffiliated with the Interested Shareholder and is
approved by the Disinterested Directors.

{5) "Fair Market Value" shali mean:

(i in the case of securities listed on a nalional securities exchange
or guoied in the National Association of Securities Dealers
Automated Quotations System (or any successor thereof), the
highest sales price or bid quotation, as the case may be, reporied
for securities of the same clase or series traded on a nhational
securities exchatige or in the over-the-countar market during the
30-day period immediately prior to the date in question, or if no
such report or quotation is available, the fair market valte as
determined hy the Disinterested Directors; and

iy in the case of other securities and of other property or
considerationr  (othar than cach), the Fair Market Vglua as
determined by the Disinterested Directors; provided, however, in
the event the prior and authority of the Diginterested Clrectors
ceases and terminates pursuant to Subdivision F of this Article X
as a result of there being lass than flve (5] Disinterested Directors
at any time, then: (&) for purpose of clause (ii) of the definition of
"Business Combination,” any sale, iease, sxchange, morigage,
pledge or other disposition of assets from the Corporation or any
of its subsidiaries to an Interested Sharsholder of from an
imerasted Sharshoider to the Corporation or any of s
subsidiaries, regardiess of the Fair Market Value therecf, shall
consfitute a Business Combination; and (b) for purposes of
Paragraph 1 of Subdivision D of this Article X, in determining the
amount of considaration received or to be received per share by

. He32oo0l970 e
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B.

(6)

(7

&

<)

the Independent Shareholders In a Business Combination, there
shall be excluded ail consideration other than cash and the Fair
Market Value of securities listed on a national securities exchange
or quoted in the National Association of Securities Dealers
Automated Quotations Systemn {or any successor thereof) for
which there I8 a reported sales price or bid quotation, as the case
may be, during the 30-day period immediately prior to the date in
guestion.

"Independent Shareholder' shaill mean shareholders of the Corporation
other than the Interested Sharsholder engaged in or proposing the
Business Combination.

"Inferesied Shareholder” shall mean: (@) any person (other than the
Corporation or any of ite subsidiarfes); and (b} the Afflliates and
Asgsociates of such person, who, or which together, are:

{ the beneficial owner, directly or indirectly, of 10 percent or more of
the outstanding Voling Stock or were within the two-year peariod
immediately prior to the date in question the beneficial owner,
directly or indirectly, of 10 persent or more of the then outstanding
Voting Stock; or

(i) an assignee of or other person whe has succeeded {o any shares
of the Valing 8tock which were at any time within the two-year
pariad immediately prior to the date in question beneficially cwned
ty an Interested Shareholder, if such assignment or succession
shalf have ccourred in the course of a transaction or series of
transactions not involving a public offering within the meaning of
the Securities Act of 1833,

Notwithsetanding the foregsoing, no Trust Depariment, or designated
fiduciary or ofher trustes of auch Trust Depariment of the Corporation or
a subsidiary of the Corparation, or other similar fiduciary capacity of the
Corporation with direct voling conirol of the ouisianding Voting Stock
shiall be Included or considered as an Interested Shareholder. Further,
no profit-sharing, employee stock ownership, employea siock purchase
and savings, employee pension, or olher empioyee benefit plan of the
Corporation or any of its subsidiaries, and no trustee of any such plan in

its capacity as such trustee, shall be included or considered as an
Interested Shareholder.

A "parson" shall mean an individual, parinership, trust, corporation, or
other entify and includes twa or more of the foregoing acting in concert.

"Veting Stock” shall mean all ouistanding sharas of capital stock of the
Corporation entitled to vote generally in the election of directors of the
Corporation,

Supermajori Busine
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Mo Business Combination shall be effected or consummated unless:

(1) Authorized and approved by the Disinterasted Directors and, if otherwise
required by taw fo authordze ar approve the transaction, the approval or
authorization of shareholders of the Corporation, by the affirmative vote
of the holders of such numbar of shares as Is mandated by the Florda
Business Gorporation Aot; or

(2) Authgrized and approved by the affirmative vote of holders of note less
than 80 percent of the ouistanding Voting Stock voting togsther as =z
single class.

The authorization and approval required by thizs Subdivision B is in addition fo
any suthorization and appraval required by Subdivision C of this Article X.

C. Fair Price Reguired to Effect Bysinsss Combination.
No Business Combination shail be effected or consummated uriless:

{1} Al the conditions aend requirements set forth in Subdivision D of this
Article X have been satisfied; or

(2 Authorized and approved by tha Disinterested Directors; or

{3) Authorized and approved by the affirnative vote aof holders of not less
than €6-2/3 percent of the outstanding Voling Stock held by all
Independent Shareholders voling fogether as a single class.

Any authorization and approval required by this Subdivision € is in addition to
any authorization and approval required by Subdivigion B of this Article X.

D. nditi equirsme ir Price, . . .

Al the following conditions and requirements must bhe satisfied in order for
clause (1) of Subdivision C of this Acticle X to be applicable.

{1} The cash and Fair Market Value of the property, securities or other
consideration to be received by the Independent Sharehoiders in the
Business Combinaiion per share for each class or seties of capital stock
of the Corporation must not be less than the sum of:

O the highast per share price (including brokerage commissions,
transfer taxes, scoliciling dealer's fess and similar payments) paid
by the Interestad Shareholder in acquiring any shares of such
class or series, raspectively, and, in the case of Preferred Stock, if
graater, the amourt of the per share redemplion price; and

(ii) the amount, if any, by which interest on the per share price,
calculated at the Treasury Bill Rate from time ta fme in sffect,

. He zeoo [TRT 2o
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{2}

)

from the date the Interesied Sharehoider first became an
intarasted Sharghicider undil the Business Combingtion has been
consununated, exceeds the per share amount of cash dividends
recejved by the Independent Shareholders during such period.
The "Treasury Bill Rate" means for each calendar quarter, or part
thereaf, the interest rate of the last auclion in the preceding
calendar of 9i-day United States Treasury Bills expressed as g
tand equivaient yisld.

For purposes of this Paragraph (1), per share amounts shall be
appropriately adjusted for any recapitalization, reclassification, stock
dividend, stock split, reverse split, or other similar transaction. Any
Business Combination which does not result in the Independent
Sharsholders receiving consideration for or in respect of their shares of
capital stock of the Corporation shail not be freated as complying with the
requirements of this Paragraph (1).

The form of the consideration to bs received by the independent
Sharseholders owning the Corporation's shares musi e the same as was
previously paid by the Interested Shareholder(s) for shares of the same
class or series; provided, however, if the Interested Shareholder
previcusly paid for shares of sych class or series with different forms of
congideration, the form of the consideration to be received by the
Independent Shareholders owning shares of such ciass or series must be
in the form as was previously paid by the interested Shareholder in
acqulring the largest number of shares of such ciass or series previously
acquired by the Interested Shareholder, provided, further, in the event no
shares of the same class or series had been previously acquired by the
interested Shareholder, the form of consideration must be cash. The
provisions of ihis Paragraph (2) are not intended to diminish the
aggregate amount of cash and Fair Market Vaiue of any other
cansideration that any hoider of the Comorations shares is otherwise
entitled to receive upon the liguidation or dissolution of the Corporation,

under the terms of any confract with the Corporation or an interested
Shareholder, or otherwize.

From the dale the interesied Shareholder first became an Interesisd
Shareholder until the Business Combination has been consummated, the

following requirements must be complied with unless the Disinterestad
Directors othernwise approve:

{i the Interested Sharcholder has not received, directly or indirsctly,
the benefit {(except proportionately as a shareholder) of any loan,
advance, guaraniy, pledge, or other financial assistance, tax
credit or deduction, or uther benefit from the Corporation or any of
its subsidiaries;

(i) therer shall have been no failure fo declare and pay in full, when
and as due or s¢heduled, any dividends reguired to be paid on
any class or sanes of the Corporation’s ghares.

y Hpiooo |90 O/2e
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(K} there shall have been: (@) no reduction in the annual rate of
dividends paid on Common Sitock of the Corporation (except as
necessary to reflect any split of such shares); end (b) an increase
in the annual rate of dividends as hecessary to reflect
reclagsification (including a reverse split), recapitafization or any
similar transaction which has the effact of reducing the number of
outstanding Commaon Stock; and

{iv)  there shail have been no amendment or other modification to any
profit-sharing, employee stock ownership, employee stock
purchasge and savings, employee pension or other employee
benefit plan of the Corporation or any of its subsidiaries, the effect
of which is to change in any manner the ptovisions governing the

voting of any shares of capital stock of the Corporation in or
covered by such plan.

C)] A proxy of information statement describing the Business Cormbination
and complying with the requirements of the Securitles Exchange Act of
1834, as amended, and the rules and reguialions under & {or any
subsequent provisions replacitg that Act and the rules and regulations
under it} has been mailad af least 30 days prior 1o the completion of the
Business Combination to the holders of alf outstanding Voting Stock. 1f
deamed advisable by the Disinterested Directors, the proxy or information
statement shall contain & recommendation by the Diginterested Directors
a3 to the advisability (or inadvisabilily) of the Business Combination
andfor an opinion by an investment banking firm, selacted by the
Disinterested Directors and retalned at the expense of the Corporation,
as to the fairmess (or unfalrness) of the Business Comblnation {o the
Independent Sharehaolders.

E. ar Aopli Vol uirament.
The affirmative votes or approvals required to be received from shareholdera of
the Comoration undet SUbdivislons B, C and H of this Article X are in addition to
the vote of the holders of any class of shares of capital stock of the Corporation
otharwise required by law, or by octher provigions of these Articles of
Incorporation, or by the express terms of the shares of such class. The
affirmative votes or approvals required $¢ be received from sharsholders of the
Corporation under Subdivisions B, C and H of this Article X shall apply even
though no vote or a lesser percentage vote, may be required by law, or by ather
provisions of thess Atticles of Incomporation, or ofherwise. Any authorization,
approval or other action of the Disinterested Directors under this Article X is in

addition to any required authorization, approval or other action of the Board of
Diractors.

F. Disinterested Directors.

All actions required or permitied fo be taken by fhe Disinterested Directors shall
be taken with or without a meeting by the vote or written consent of fwo-thirds of
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the Disinterested Direciors, regardiess of whather the Disinterested Direciors
constitute a quorum of the members of the Board of Directors then in office. In
the evant that the number of Disinterested Direcstors is at any time lass than five
{5), all power and authority of the Disinterestsd Directors under this Article X
shall theraupon ceasa and terminate, including, without fimitation, the authority of
the Disinterested Directors to authorize and spprove & Business Combination
under Subdivisions B and C of this Article X and to approve a successor
Disinterested Director. Two<thirds of the Disinterested Directors shall have the
power and duty, consistent with their fiduciary obligations, to determine for the
purpese of this Article X, on the basia of information known to them:

{1) Whether any parson is in Interested Shareholder;
{2) Whether any psrson is an Affiliate or Associate of ancther;

&) Whether any person has an agreement, arrangement, o understanding
with anather or is actitig i conecert with ancther; and

(4) The Fair Markeat Value of property, securities or other consideration (othar
than cash).

The good faith determination of the Disinterested Directors on such matters shall
be binding and conciusive for purposes of this Article X.

G, on Fi i bligations of I sted

Nothing contained in this Article X shall be construed to relieve any Interested
Shareholder from any fiduciary obligations imposed by law.

H. Repeal.

Notwithstanding any other provisions of these Articles of Incorporation (and
notwithstanding the fact that a lesser percentage vote may be required by law or
other provision of these Articles of Incorporation), the provisions of this Article X
may not be repealed, amended, supplementad or otharwige modified, unless:

L} The Dislimerested Directors {or, 1T there is no interested 3barcholder, o
majorily vole of the whole Board of Directors of the Corporation)
recommend such repeal, amendment, supplement o modification and
such repeal, amendment or modiflcation is approved by the affirmative

vote of the holders of not less than 66-2/3 percent of the outstanding
Voting Btock; or

(2) Such repeal, amendment, supplement or modification is approved by the
affirmative vote of holders of: (a) not less than 80 percent of the
outstanding Voiing Stock voting together as a single class; and (b} not
iess than 66-2/3 percent of the ouistanding Voting Stock held by all
shareholders ofher than Interested Shareholders voting together as a
single class.

Ho 2 oo [177/ 2
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er Considerations ct Businegs Combination.

No Business Combination shall be effected or consummated unlegs, in addition
to the consideration set forth in Subdivisions B, C, D and E of this Arlicle X, the
Board of Directors of the Corporation, including the Disinterested Directors, shali

consider all of the followlng facters and any other factors which they deem
relevant:

()

(2}

€))

The social and econohiic effects of the {ransaction on the Corporation
and its subsidiaries, employees, depositors, lean and other customers,
creditors and other elements of the communities in which the Corporation
and its subsidiaries operate or are jocated;

The businass and financial conditions and earnings prospects of the
interasted Shareholder, including, but not limited to, debt service and
other existing or likely financiat obligations of the interested Shareholder,
and the possible effect on other elements of the communities in which the
Gorporation and its subsidiarles operale or ara located; and

The competence, experience and integrity of the Interested S8hareholder
and his (jte) or their management.

The undersigned, for the purpose of amending and restating the corporation’s
Articles of Incorporation under the laws of the State of Florida, do hereby make, file and
record this Amended and restated Articles of Ingorporation, do certify that the facts
herein stated are irue, and, accordingly, have hereto set their hands and seai this }3

day of April

, 2003,

Chrig oma.s

AP
A 4 p[
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ACTION BY WRITTEN CONSENT
OF THE BHAREHOLDERSE

OF

PASSPORT ~ A TASTE OF EUROPE, ING. - -
A FLORIDA CORPORATION

£ Dir
The undersigned, cans?iﬁalng th&ﬁ\%ﬁ%?@? 51 1"I?‘n:ajc:-rn},- of the issued and outstanding shares of

ooramon stack of Passport — A Taste of Europe, Ing, a Fletlda corporation (the "Company”), hereby
consents 1o the following setions and insiruct the Secretary of the Camy to enter this Conzent in the
minutes of he proceedings of the shareholders of the Company and Directors of the Company:

RESQLVELD, hat the Amended and Restated Articles of Incorporation of the Company, attached
hereto a8 Exhibit“A”, are hareby approved and adopted ag of Aprit 18, 2008,

RESOL VED, that the Amended and Reatated Bylaws of the Compahy, attached hereto as Exhibit
“B", are hersby approved and adopted as of Aprl 18, 20038.

FURTHER RESOLVED, that this Conaent may be signed by way of facsimils {ransmission and
such facsimita coples shall be desmed griginz! copies for all purposzes if original copies sre not deliverad,

Execution of this Congant oy the undersigned walves any requirement of a formal meeting s
econduct the business referred ta harain,

Drated this 48th day of April, 2003,

DIRECTOR AND
8 EHOLDER; No, of Shares % of Class
a—
A et .
=l B
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