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mike@chesserbarr.com

Monday, May 11, 2009

Florida Department of State
Attn: Division of Corporations
Corporate Filings

PO Box 6327

Tallahassee, FL 32314

Re: Past The Buck, Inc.

Dear Sir/Madam:

‘ Enclosed you will find the original Articles of Incorporation for PAST THE
BUCK, INC. to be filed with your office along with a check in the amount of
$87.50 for Filing Fee, Designation of Registered Agent and a Certified Copy and

Certificate of Status.

‘ Once filed, please return the Certified Copy and Certificate of Status to
my attention at the below above. 1 have enclosed a self-addressed stamped

envelope for your convenience.

Il I can answer any questions, please feel free to contact me directly.
‘ Thank you.

Sincerely,

\ A0S

Tammy DeShay, Legal Assistant to
D. Michael Chesser, Esq.
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PAST THE BUCK, INC. 7

We, the undersigned, acting as incorporators of a corporation under the Florida
General Corporation Act, adopt the following Articles of Incorporation for such corporation:

ARTICLE |
NAME AND ADDRESS

The name of the corporation is Past The Buck, Inc.. with the address of 801 Aunt
Polly Place, Crestview, Florida 32536.

ARTICLE I
PERIOD OF EXISTENCE

The period of duration for the corporation is perpetual.

ARTICLE Il
PURPOSE

This corporation is established for the initial purpose of establishing an active,
ongoing restaurant within a condominium building in Destin, Florida. The corporation may
also do any and all other things deemed helpful to the corporation by its officers from time

to time, and may do anything not specifically prohibited by the laws of the state or states in
which it does business.




ARTICLE IV
SHARES

NUMBER: The aggregate number of shares that the corporation shall have the authority
to issue is 1,000 shares of Capital Stock with a par value of $1.00 per share.

INITIAL ISSUE: Such shares as may be considered to be in the best interest of the
corporation shall be issued from time to time, but in any event the corporation shail have an
initial capital of at least $1,000.00

STATED CAPITAL: The sum of the par value of all shares of Capital Stock of the
corporation that have been issued shall be the stated capital of the corporation at any
particular time.

DIVIDENDS: The holders of the outstanding capital stock shall be entitled to receive, when
and as declared by the Shareholder, dividends payable either in cash, in property, or in
shares of the Capital Stock of the corporation.

NO CLASSES OF STOCK: The shares of the corporation are not to be divided into classes.

NO SHARE IN SERIES: The corporation is not authorized to issue shares in series.

ARTICLE V
RESTRICTION ON SALE OF SHARES

Shares of stock in this corporation shall not be offered for sale or sold except to
existing shareholders, without written consent of existing shareholders.

ARTICLE VI
PRE-EMPTION RIGHT

All existing shareholders of stock shall have the right to purchase, pro-rata, any new
shares of stock offered.
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ARTICLE VII
ADDRESS AND REGISTERED AGENT

The address of the initial registered agent of the corporation in the State of Florida
shall be c/o Chesser & Barr, P.A., 1201 Eglin Parkway, Shalimar, Florida 32579. The name
of the initial registered agent of the corporation at the above address shall be D. Michael
Chesser. The Shareholders may from time to time change the registered office to any other
address in the State of Florida or change the registered agent.

ARTICLE VHI
BOARD OF DIRECTORS

The business of the corporation shall be managed by the shareholders. There shall
be no Board of Directors. Itis anticipated that there shall be two qual shareholders, and that
they are to have an equal voice in all corporate matters. The shareholders appoint their
corporate attorney, Mike Chesser, to assist in the event they cannot decide a corporate
matter. However, if the matter in which his assistance is necessary is more than temporary,
or if the two shareholders cannot agree on an issue about which they cannot accept their
attorney’s mediation, the corporation will be considered deadlocked, and statutory
dissolution procedures may be invoked. Their attorney will not represent either principal
against the other, or against the corporation.

ARTICLE IX
OFFICERS

The corporation shall have a President and a Secretary and may have
additional and assistant officers, including, without limitation thereto, one or more Vice
Presidents, Assistant Secretaries and Assistant Treasurers. Any two or more offices may
be held by the same person.
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ARTICLE X
INCORPORATOR

The name and address of the initial incorporators is as follows:

President: Secretary:
Donald Edward Ward, Jr. Christine Deshotel Ward
3261 Andy Lane 801 Aunt Polly Place
Crestview, FL 32539 Crestview, FL 32536
ARTICLE XI
AMENDMENT

The shareholders shall have the power to adopt, amend, alter, change or repeal the
Articles of incorporation when proposed and approved at a stockholders' meeting, with not
less than a majority vote of the common stock.

ARTICLE XI}
INDEMNIFICATION OF OFFICERS OR SHAREHOLDERS

(a)  The corporation hereby indemnifies and agrees to hold harmless from claim,
liability, loss, orjudgment any officer, shareholder [or their attorney/3rd-party mediator] made
a party or threatened to be made a party to any threatened, pending, or completed action,
suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an
action, suit or proceeding by or on behalf of the corporation to procure a judgment in its
favor), brought to impose a liability or penalty on such person for an act alleged to have
been committed by such person in his capacity as officer, employee or agent of the
corporation or any other corporation, partnership, joint venture, trust or other enterprise in
which he served at the request of the corporation, against judgments, fines, amounts paid
in settlement and reasonable expenses, including attorneys'’ fees actually and reasonably
incurred as a result of such action, suit or proceeding or any appeal thereof, if such person
acted in good faith in the reasonable belief that such action was in, or not opposed to, the
best interests of the corporation, and in criminal actions or proceedings, without reasonable
ground for belief that such action was unlawful. The termination of any such action, suit or

Page 4 of 7




proceeding byjudgment, order, settlement, conviction or upon a plea of nolo contendere or
its equivalent shall not create a presumption that any such officer did not act in good faith
in the reasonable belief that such action was in, or not opposed to, the best interests of the
corporation. Such person shall not be entitled to indemnification in relation to matters as to
which such person has been adjudged to have been guilty of gross negligence or willful
misconduct in the performance of his duties to the corporation.

(b)  Anyindemnification under paragraph (a) shall be made by the corporation only
as authorized in the specific case upon a determination that amounts for which an officer
seeks indemnification were properly incurred and that such officer acted in good faith and
in @ manner he reasonably believed to be in, or not opposed to, the best interests of the
corporation, and that, with respect to any criminal action or proceeding, he had no
reasonable ground for belief that such action was unlawful. Such determination shall be
made either (1) by the Shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such action, suit or proceeding, or (2) by a majority
vote of a quorum consisting of shareholders who were not parties to such action, suit or
proceeding.

(c) The corporation shall be entitled to assume the defense of any person seeking
indemnification pursuant to the provisions of paragraph (a) above upon a preliminary
determination by the shareholders that such person has met the applicable standards of
conduct set forth in paragraph (a) above, and upon receipt of an undertaking by such person
to repay all amounts expended by the corporation in such defense, unless it shall ultimately
be determined that such person is entitled to be indemnified by the corporation as
authorized in this article. If the corporation elects to assume the defense, such defense
shall be conducted by counsel chosen by it and not objected to in writing for valid reasons
by such person. In the event that the corporation elects to assume the defense of any such
person and retains such counsel, such person shall bear the fees and expenses of any
additional counsel retained by him, unless there are conflicting interests between or among
such person and other parties represented in the same action, suit or proceeding by the
counsel retained by the corporation, that are, for valid reasons, objected to in writing by such
person, in which case the reasonable expenses of such additional representation shall be
within the scope of the indemnification intended if such person is ultimately determined to
be entitled thereto as authorized in this article.
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{d)  The foregoing rights of indemnification shall not be deemed to limit in any way
the power of the corporation to indemnify under any applicable law.

IN WITNESS WHEREOF, the undersigned incorporators have made and subscribed

of these Articles of Incorporation at Shalimar, Florida on the "W day of May,0089.

& -

Donald Edward Ward, Jr., Incorfyorato

Christine Deshotel Ward, Incorporator

STATE OF FLORIDA
COUNTY OF OKALOOSA

The foregoing instrument was acknowledged before me this | lwday of May, 2009,
by Donald Edward Ward, Jr. And Christine Deshotel Ward, who are personally known
to me or who has produced N[A as identification and who did/did not
take an oath.

TAMMY L DESHAY §

Comme* DDOST
@ pbinrelo NOTARY RUBLIC
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‘ ‘ PAST THE BUCK, INC.
ACCEPTANCE BY REGISTERED AGENT

|, D. Michael Chesser, having been named to accept service of process and hereby
act in this capacity and agree to comply with the provisions of said act relative to keeping

open said office.

SV

D. Michael Chesser
Registered Agent

STATE OF FLORIDA
COUNTY OF OKALOOSA
The foregoing instrument was acknowledged before me this “ Wday of May, 2009,

by D. Michael Chesser, who is personally known to me or who has produced
N/A as identification and who did/did not take an oath.
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