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. THIRD AMENDED AND RES'I‘ATE]? S M F~5° St
ARTICLLS OF INCORPORATION;
OF
- GREAT IRISH PUBS FLORIDA, INC,

Pursuant to the provisions of Section 60’7 1007 of the Florida Business Corporation Act,
GREAT IRISH PUBS FLORIDA, INC,, a Florida corporation (the “Corporation™), adopts the
following Third Amended and Restated Axticles of Incorpmahon (the “Third Reatated Articles™):

1. The name of the Corparation is: GR'BAT IRISH PUBS FLORIDA, INC. The date
of filing of the original Articles of Incorporation with the Secretary of State of the State of

: Florida was December 7, 2004 (Document Number: P04000164471), The date of filing of the

Amended and Restated Articles of Incorporation with the Sccrotary of State of the State of

- Florida was December 29, 2004, The date of filing of the Second Amended and Restated Artlcles

of Incorporation with the Secrctary of State of the State of Florida was September 11, 2007
(together with any amendments thersto, the "mmmmmmmmm’o

2, These Third Restated Articles were duly adopted by a unanimous resolution of all
the members of the Board of Direotors and the shareholders of the Cotporation.

3. The effective date of these Third Restated Articles shall be upon the filing of
these Third Rastated Articles with the Sectetary of State of the State of Florida,

4, These Third Restated Articles shall superseds the Second Amended and Restated
Articles of Incorporation,

5. The Amended and Restated Artlcles of Incorporanon are hereby amended and
restated in their entirety as follows:

ARTICLE I
; E;.AM.E '
The name of the corporation is; GREAT IRISH PU’BS FLOR]DA, ING,
ARTICLE II - .
PRINCIPAL OFFICE AND MATLING ADDRESS

The principal place of business of the Corporation is: 1640 East Buena Vista Drive, Lake

. Buena Vista, FL 32830, The mailing address of the Corporanon is: 1302 Orange Ave., Winter

Park, FL 32789,

L
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ARTICLEN, - .
CAPITAL STQ

The total number of shares of all classes of stock which the Corporauon shall have
authority to issue is Ten Thousand Three Hundred Sixty Four (10,364) shares; consisting of Five

" Thousand (5,000) shares of common stock, per value $.001 per share ("Common Stock"), and
- Five Thousand Three Hundred Sixty Four shares of Preferred Stock ("Preferred Stock"),

consisting of: () Five Hundred Bighty (580) Shares of Series A Preferred Stock, par value
$.001 per share ("Scries A Prefarred Stock™), (i) Two Thousand Seven Hundred B:ghty Four
(2,784) Shares of Serics B Preferved Stock, par value $.001 per share ("Series B Preferred
8tock™) and (iif) Two Thousand (2,000) Shares of Series 'C Preferred Stock, par value $.001
per share ("Series C Preferred Stock™),

Provisions Relating to the Common Stock.

1. Bxcept as otherwise required by law, all rights to vote nnd ell voting power
shall bo vested exclusively in the holders of Common Stock.

2. Subject to the rights of the holders of the Series A Prefem:d Stock, Series B
Prefeired Stock and Series C Preferred Stock, the holders of Common Stock shall be entltled to
receive when, as and if declared by the Board of Directors, out of funds legally available
therefor, dividends payable In cash, stock or otherwise,

3. - Upon any liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, after the holders of the Series A Preferred Stock; Series B Preferred
Stock and Serles C Preferred Stock shall have been paid in full the amounts to which they shall
be entitled (if any) or a sum sufficient for such payment in full shall have been set aside, the
réemaining net assets of the Corporation shall be distributed pro rata to the holders of the
Cammon Steck in accordance with thelr respeotive rights and interests.

A, i 4% Preferred Stock

L Deseriptmn and Rank. 'I‘hc Corporation has authorized the issuance of
Five Hundred Eighty (580) shares of Series A 7.3684% Preferred Stock,

2 Dividends, Subject to the limitations described below, holders of the Sexies
A Preferred Stock will be entitled to receive, when, as, and if declared by the Board of
Direotors out of fands of the Company legally available for payment, cash dividends at a rate

" of 7.3684% of the Original Issue Price (a5 defined below) por annum on each outstanding share

of Seriea A Preferred Stock (as adjusted for ‘any stock dividends, combinations, splits,
recapitalizetion and the like with respect to such shares). The "Original Issue Price” of the Series
A Preferred Stock shall be $1,000 per sharve. The dividends shall be payable on December 31 In
each year, except that if such datc is & Saturday, Sunday or legal holiday, then such dividends
shall be payable on the next day ihat is not a Salurday, Sunday or legal holiday. Dividends will
be cumulative from the date of original issuance of the Series A Preferred Stook (the "Orlginal
Issne Date") and will be payablo to holders of record as they appear on the stock books of the
Company on such record dates as ars fixed by the Board of Directors. -

(2760830131} ’ 3 7 A
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3 Liquidation Rights. In case of the voluntary or involuntary lquidation,
dissolution or winding up of the Company, holders of the Serles A Preforred Stock will be
entitled to receive the liquidation price per share equal to the Original Issue Price plus an amount
equal to any acorued and unpaid dividends on the Series A Preferred Stock (as adjusted for any
stock dividends, combinations, splits, recapitalizations and the like with respect to such shares)
for each share of Series A Proferred Stock held by them, boforc any payment or distribution is
made to the holders of Common Stock.

4, Neo Conversion or Votina Rights. The holders of Serles A Preferred Stock
shall not have the right to convert their Series A Prefetred Stock into shares of the Company's

. Common Stock and the holders of the Series A Preferred Stock shall not havo any voting rights,

except as required by Flotida law.

3, Redomption. The Séties A Prafened Stock mey be redeemed by the
Company at any time after the Original Issuance Dats but no later than the seventh year (the
"Series A Redemption Period") after the Original Issus Date (the "Mandatory Redemption -
Date"), at a price equal to the Original Issue Price plus an amount equel to any accrued and

unpaid dividends on the Series A Preferred Stock (as adjisted for any stock dividends,
. combinations, splits, recapitalizations and the like with respect 1o such shares) for each sharo of

Series A Preferred Stock held. At any time(s) during the Serdes A Redemption Perlod but prior to
the Mandatory Redemption Dato, the Company may redeem the Serles A Preferred Stock, In
whole or in part, npan giving the holders of the Series A Preferred Stock 30 days written notice
of its intcntion to redeom all or a portion of the Series A Preferred Stock on a pro-rata basis
among its holders. All Series A Preferred Stock so redeemed shall be cancelled and retired in
such manner as may be proscribed by law and no Serics A Preforred Stock so redeemed shall be
reissued. The Company's ability to redeem the Series A Preferred Stock during the Series A
Redemption Period shall he subject to all limitations contained in Florida law.

B, Seyrjes B 7.36B4% Preferred Stoclg‘ }

1 Description_and_Renk. . The Corporation has authorized the
issuance of Two Thousand Seven Hundred Eighty Four (2,784) shares of Series B 7,3684%

Preferved Stock.

2. Dividends, Subjéct to tho limitations described below,
holders of the Scries B Preferred Stock will be entitled to receive, when, as, and if
declared by the Board of Directors out of funds of the Company legally avallable for
peyment, cash dividends at a rate of 7.3684% of the Original Issue Pricc (as defined below) per
annum on each outstanding share of Serles B Preferred Stock (as adjusted for any stock
dividends, combinations, splits, recapitalization and the like with respect to such shares). Any
dividends paid on the Serles B Preferred Stock shall be prior to any dividends paid on the
Common Stock, but subotdinated to any dividends paid on the Series A Preferred Stock. The

" "Qrigina] Issue Pru:e" of the Series B Preferied Stock shall be 31, 000, per share, The dividends

shall be payable on a quarterly basis on Maxch 31, June 30, Septembm 30 and December 31 in
each year, except that if such date is & Saturday, Sunday or legal holiday, then such dividends
shalt be payable on the next day that is not & Saturday, Sunday or legal holiday. Dividends will
be cumulative from the dats of original issuance of the Series B Preferred Stock (the "Original

{276053011) . 3
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Issue Date"} and will be payable 1o holders of record as they appcar on the stock books of the
Compmw on such record dates as are fixed by the Board of Directors.

3. Liguidation Rights. Tn.case of tho vnlumary or involuntary 11qmdatmn,
dissolution or wmdmg up of the Cornpnny, holders of the Series B Preferred Stock will be
entitled 1o recelve the liquidation price per share equal to the Original Issue Price plus an amount
equal to any accrued and unpaid dividends on the Series B Preferred Stock (as adjusted for any
stock dividends, combinations, splits, recapitalizations and the like with respect to such
shares) for each share of Scries B Preferred Stock held by them on a pari passu basis with the
holders of the Series C Preforred Stock, before any payment or distribution is made to the
holders of Common Stook but after any and all payments or disttibutions ace made 1o the bolders
of the Series A Preferred Stock, L

4, Mmmign_gm_tmg_mm The hoiders of Serles B Preferred Stock
shall not have the right to convert their Series B Preferred Stock into sharea of the Company's
Common Stock and the holders of the Series B Preferred Stock shall not have any voting rights,
excopt as requited by Florida law.

5 Redemption, The Series B Preferred Stock may be redeemed by the
Company, at any time after October 25, 2005 (the "Original Issuance Date") but no later than
December 31, 2020 (the "Redemption Pcrlod") after the Original Issue Date (the "Series B and C
Mandatory Redemption Date"), at & price squal to thé, Original Issue Price plus an amount equal
to any accrued and unpaid dividends on the Serles B Prefarred Stock (as adjusted for any stock
dividends, combinations, splits, recapltalizations and the like with respect to such shares) for
cach share of Series B Preferred Stock held, provided that any redemption of the Series B
Preferred Stock must be made on a pro-rata basis with a redemption of the Series C Prefirred
Stock, Furthermore, the Company cannot redeem the Serles B Preforred Stock (and the Serdes
C Preferred Stock) until the Series A Proferred Stook hes been fully redeemed, At sny time(s)
during the Redemption Period but prior to the Series B and C Mandatory Redemption Date, the
Company may redeom the Serles B Preferred Stock and the Series C'Preferred Stock, on a pro-
rata basis, in whole or in part, upon giving the holders of thé Series B Proferred Stock and the
" Series C Preferred Stock 30 days written notice of lts intention to redeeim all or a portion of the
Series B and Series C Preferred Stock, All Series B and: Series C Preferred Stock so redeemed
shall be cancelled and retired in such manner as may be proscribed by law and no Series B or
- Series C Preferred Stock so redeemed shall be reissucd. The Company's ability to redeem the
Series B and Serics C Preferred Stock duting the Redsmpnon Peviod shall be subject to all
limitations contained in Florida law.

C.  Serics C Preferred Stock o "

Description and Rank. The Corpnraﬂon has nuthonzed the 1ssuance of
'I‘wn Thousand (2,000) shares of Series C Preferred Stock,

2. Dividends. The holders of the Setlies C Preferred Stock will not be
entitled to receive any cash dividends on outstanding shares -of the COmpany's Series C
Preferred Stock. . b

.“ T

LT
R
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3. L]gmdatmn Rights, In case of the voluntary or involuntary
liquidation, dissolution or winding up of the Company, holders of the Series C Preferred
Stock will be entitled to receive the liquidation price per share equel to the Original Issue Price
(as defined herein and adjusted for any stock dividends, combinations, 5plits, recapitalizations
and the like with respect to such sharcs) for each share of Serles C Proferred Stock held by them,
before any payment or distribution is made to the holders of Common Stock but on a pari passu
besis with the holders of the Sesies B Preferred Stuck. The "Original Tssue Price" of the Series C
Preferred Stock shall be $1,000 per share,

4. MQMM_OLMEE_&BIM ‘The holders: of Serles C Preferred

. Btock shall not have the right to convert their Series C Preferred Stock into shares of the

Company's Common Stock and the holders of thé’Series C Prafer:ed Stock ahall nat have any

Redemntion. The Serles C Prcfm'ed Stock may be redeemed by the
Compeny at any time efter Juns 20, 2006 (the "Original Issuence Date”) but no later then June
20, 2014 (the "Rcdemptmn Period") after the Original Issue Date (the "Series B and C Mandatory
Redemption Date"), at a price equal o the Qriginal Issue Price (as adjusted for any stock dividonds,
combinations, splits, recapitalizations and the like with respect to such shares) for each share of
Serles C Preferred Stock held, provided that any redemption of the Series C Preferred Stock

- must be made on & pro-rata basis with a redemption of the Series B Preferred Stock, Purthermore,

the Company cannot redeem the Series C Preferred Stock (and the Serles B Proforred Stock)
until the Series A Preferred Stock has been fully redeemed, At any time(s) during Redemption
Period but prior the Series B and C Mandafory Redemption Date, the Company may redeem the
Serles C Preferzed Stock and the Series B Preferréd Stoek, ‘on a pro-rata basis, in whole on in
patt, upon giving holders of the Series C Preferred Stook and the Series B Preferred Stock 30
days written noticc of its intention to redecra all or a portion of the Series C and Series B
Proferred Stock. All Series C and Series B Preferred Stock so redeemed shall be enneelled
and retired in such manner as may bo proscribed by law and no Series B or Series C
Preferred Stock so redeemed shall be reissued, The Company's ability to redeem the Series C and
Series B Preferred Stock during the Redemption Pericd shall bc subject to all limitations contained
in Florida law. ’ ‘

ine EEINe

ARTICLE v
RE FI"ICE AND AGE

The street address of the Corporation's reglstcred office is; 1200 South Pine Island Road,

- Plantation, Florida 33324, The name of the Corporatmns reglstered agcnt at that office is
CorpDirect Agents, Inc.

. 'ARTICLEV e
* PREEMPTIVE RIGHTS -

The Corporation elects to have preemptiva rights set forth in Secnon 6070630 of the
Florida Business Corporation Act or any successor statuto thereto,

(37605301:4} R T L
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ARTICLE VI - :
The power to amend these Artmlcs of IncoxporatIOn in accordance with law ja reserved to
the shereholders.

The foregoing Third Restated Articles of Incorporation were adopted on January 16,
2014, pursuant to written consent of the Board of Directors and shareholders of the Corporation
pursuant to the provisions of the Florida Busincss Corporation Act, Thé number of votes cast for
the amendment and restaternent was sumelem for appmvnl L :

[Signature on iheféf?g:; ing pﬁ;ge] .

{27605301;1) ]
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TN WITNESS WEEREOY, tho wndorsigned bes excouted thess Third Restated Articles

on January 16, 2014. . % .

' John b‘@bke, President

{27503301313 7 l :
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