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) SUNTRUST CENTER
BAKER_DONELSON . i
BEARMAN, CALDWEILL 8 BERKOWTITZ, PC ' SUITE 2800

* PQST OFFICE BOX 1549
QRLANDO, FLORIDA 22801

PHONE: 407.422.6600
| Fax: 407 841 0325

| www. bakerdonelson com

JANICE A, DEJULIO, CP
[HRECT: 407.367.5428
E-MAIL IDEJULIOEBAKERDONELSON QOM

December 14,2018

Via Federal Express

Florida Department of State
Diviston of Corporations i
Clifton Building

2661 Executive Center Cirgle
Tallahassec, FI. 322301
Tel: 850-245-6052

Re: RCD Restaurants. Inc. - Articles of Incorporation
Dear Filing Official:
Enclosed please lind | original plus a copy of the Articles of Incorporation (with
Designation of Registered ‘Agent) for RCD Restaurants. Inc. for filing with the Department of
State, along with our Check in the amount of $87.50 for the filing fee. certified copy, and

certificate of status.

Please send the certified copy and certificate of status to us as quickly as possible. Thank
vou and Happy Holidavs!

Best regards.

‘ .
i

|

| .

Jan Delulié

Enclosures

847.9513-9458v1 |
2923254-000001 ‘
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ARTICLES OF INCORPORATION

OF

RCD RESTAURANTS, INC,

The undersigned. beiy above the age of cighteen (18) vears and competent to contract, for the

purpose of organizing a corpe

following Articles of Incorpor;
|

e . -
The name of this Corporation
\

of business and mailing addre

ation, and does hereby agree and certify as follows:

NAME

ARTICLE 11

MENCEMENT OF CORPORATE EXISTENCE

COM
The Corporation sha
incorporation with the Sccre;

dissolved according to law.

The general purpose of the Corporation shall be to invest or hold cquity interests in one or more

restaurant operating entities. t
1

. _—
business related thereto. The
Corporation Act. as the same,

as are permitied by applicable
|

4§40-8682-1506v1

ARTICLE I11

PURPOSE: GENERAL POWERS

HALI

2523254-000001

yration pursuant to the laws of the State of Florida, does hereby adopt the

shall be RCD Restaurams. Inc. (the "Corporation”). and its principal place

s shall be 7677 Dr. Phillips Boulevard. Suite 220. Orlando. Florida 32819.

| commence corporate existence on the date of filing these articles of

arv of State of Florida and shall have perpetual existence unless sooner

b provide restaurant management services. and 1o transact any and all lawful
Corporation shall have all of the powers enumerated in the Florida Business

now exists and as hereafter amended (the "Act™). and all such other powers

ol

e



ARTICLE IV

CAPITAL STOCK

i
Number and-Classes of Shares Authorized; Par Value. This Corporation is authorized

to issue one hundred (100) shares of voting common stock ("Voting Stock"). each having one dollar

($1.00) par value. and one hundred (100) shares of non-voting common stock ("Non-Voting Stock”). cach

having one dollar ($1.00) par{value. Voting Stock and Non-Voting Stock shall have identical rights to

distribution and liquidation pré

3]

rights and at all meetings of tl
vole for cach share held.
any clection of directors of 1l

vote for each such share only
I

vole.

. .
Consideratio

Voting Right

Shs

deeeds.

5. The holders of Voting Stock shall possess and exercise exclusive voting
¢ sharcholders. [Each record holder of Voting Stock shall be entitled 10 one
ircholders holding Voting Stock shall have no cumulative voting rights in
¢ Corporation. The holders ot Non-Voting Stock shall be entitled to one

on those matters on which the Act require holders of non-voting shares 1o

n for Issuance of Stock. The Board of Directors of the Corporation may

from time to time 1ssue the aut

as it may deem equivalent

Corporation may be paid for,

. |
labor or services actually per

services by the Board of Dir

pavment or part pavient for

4, No Preempti

horized stock of the Corporation, or any part thereof, for such consideration
o or in excess of the par value thereof. The authorized stock of the
in whole or in part. in cash or other property, tangible or intangible, or in
formed for the Corporation at a fair valuation placed on such property or
betors. Future services evidenced by a writien agreement shall constitute

he issuance of stock of the Corpuration.

ve Rights. No shareholder of the Corporation shall have the right, upon the

sale for cash or otherwise, of any new stock of the Corporation or of any stock of the Corporation held by

itin its freasury or otherwise,,
t

. t
to purchase his pro rata or an

or at anv other price.

4840-8682-1506v1
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of the same or any other kind. class or series as that which he already holds.

» other share of such stock at the same price at which it is offered o others

12




|
|
1. S Election. "II

S corporation under the Inlcni
not authorize or issue any cla
Regulations §1.1361(1)1) or &
(including the sale or wranster

|
the Corporation's election to b
\

void unless a majority of the sl
’ I

. L
Required is

ARTICLE YV

S CORPORATION STATUS

he Corporation has elected. or intends to clect, 1o be taxed as a Subchapter
al Revenue Code of 1986, as amended (the "Code™). The Corporation may
$s of stock that would constitute a "second class ol stock” under “Treasury
nyv amended or replacement regulation.  No shareholder shall do any act
of his or her stock in the Corporation) which would contravene or revoke
¢ taxed as a Subchapter § corporation. Any such action shall be null and

\archolders holding Voting Stock approve such action.

ributions. The Corporation shall make distributions no later than April 15

of cach year in an amount sy
{computed at the highest indiy
|

attributed to them unless the G

by lenders to the Corporation.

Qualified Pu

fficient 1o pav the sharcholders' estimated income taxes under the Code
idual 1ax rate) and which arise out of the net carnings of the Corporation

orporation is prohibited trom making the distribution under Florida law or

rchasers and Recipients of Stock. The purchaser or recipient of any

shares of stock of the Corpora

determined under the Code, N

|
the purchaser or recipient of tl

Corporation may retuse to 1r:u|1

tion must be a person qualified 1o be a sharcholder of an S corporation as
o purchase or transfer of the stock of the Corporation shall be valid uniess
e stock qualifies under the Code as a holder of S Corporation stock. The

sfer stock to any non-qualified purchaser or recipient or to the trustee of a

trust which the Corporation determines is not a qualitied shareholder of a Subchapter S corporation.

Lepend. The

issued by the Corporation:

following legend shall appear conspicuously on cach share certificate

4840-8682-1506v1
2923254-000001
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"The shares ey
15 not a permi
written conser

cntitled to vote.

3.

idenced by this certificate mav not be transferred to any party that
ted shareholder of stock in a Subchapter S corporation without the
i of shareholders owning a majority of the stock of the Corporation

]

Action. This Article V may not be amended. and any other actions of the

Sharcholder
shareholders that would disqua
|

be permitted, without the vote:
!

INT

lifv the Corporation as a Subchapter S corporation under the Code will not

of two-thirds (2/3'rds) of the Vounyg Stock.

ARTICLE VI

IEAL REGISTERED OFFICE AND AGENT

— o . |

The initial registered |

|

Suite 2900, Orlando, Florida 3]
|

address is Martha Anderson H

its registered office, or both, frg

|
The Corporation shall |

increased or diminished from ti
|

the initial director of the Corpot

Richard D). Debler

The name and street g
Anderson Hartley, ¢/o Baker, G

Suite 2900, Orlando, Florida 32

4840-8682-1506v1
2923254-000001

bitice ol the Corporation shall be located at 200 South Orange Avenue.
2801, and the name of the initial registered agent of the Corpaoration at that
artlev. The Corporation may change its registered agent or the location of
m time to time without amendment of these articles of incorporation,
ARTICLE V11

INITIAL BOARD OF DIRECTORS

ave one (1) dircctor initially. The number of directors may be either

me to time in accordance with the bvlaws. The name and street address of
ation are:

7677 Dr. Phillips Boulevard, Suite 220, Orlando. Florida 32819

ARTICLE VIII

INCORPORATOR

ldress of the person signing these Articles as Incorporator is: Martha
Yonelson. Bearman, Caldwell & Berkowitz. PC. 200 5. Orange Avenue,

801.




The power to adopt. al
|

The Corporation shall;

law with respect to indemnifi¢ation of directors. officers, employees and agents, and former directors.

officers, employees and agents

The Corporation resery

of incorporation. or any amend
|

this reservation.

The headings or captio

. |
and none of them shall have any

. . N
influenced by anv of said headin

IN WITNESS WHER

incorporation declaring and cert

and hereunto set her name and sé
|

¢

/i

ARTICLE IX
BYLAWS
r. amend or repeal byvlaws shall be vested in the Board of Directors.
ARTICLE X

INDEMNIFICATION

ihave all the powers and authority now or hereafter granted or permitted by

ARTICLE XI

AMENDMENT

es the right to amend or repeal any provisions contained in these articles
|

ment hereto, and any right conferred upon the sharcholders is subject to

HEADINGS AND CAPTIONS

ns of these various articles of incorporation are inserted for convenience
1

force or effect. and the interpretation of the various articles shall not be
s Or captions.

EOF, the undersigned docs hercby make and file these articles of

fving that the facts stated herein are true, and do hereby subscribe thereto

. v
¢al this / dav of December, 2018,

%Mé W@J& AL

r
Martha 4

4840-8682-1506v1
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Anderson Hartley. Incorporator




CERTIFICA

SERVICE OF PR

Ul

TE DESIGNATING PLACE OF BUSINESS FOR THE
OCESS WITHIN FLORIDA AND REGISTERED AGENT
PON WHOM PROCESS MAY BE SERVED

RCD Restaurants. Inc}

|

. ]

the State of Florida with ns

Florida 32819, has Ir
\

Orlando,
located a1 200 South Orange.
accept service of process withi
i

Having been named

. . |
Certilicate, the undersigned hel
accept the obligations of Secti

and the undersigned further agt

all other statutes, all as the sé

performance of the unclcrsigncc‘i‘
Dated as of this C/d:
\

REGIS

Avenue. Suite 2900, Orlando. Flonda

ak Registered Agent for the

»--..___

desiring to organize as a domestic corporation or qualify under the laws of

principal place of business at 7677 Dr. Phillips Boulevard, Suite 220,

amed and designated Martha Anderson Hartley, with a registered office

17

32801, as its Registered Agent to

p the State of Florida.

ACKNOWLEDGMENT

Corporation at the place designated in this
¢by agrees 10 act in this capacity; and the undersigned is tamiliar with and
on 607.05035, Florida Statutes, as the same may apply to the Corporation;
ces to comply with the provisions of Florida Statutes, Section 48.091 and
yme mayv apply to the Corporation relating to the proper and complete

s duties as Registered Agent.
v of December, 2018,

TLERED AGENT:

Lt ol Do

Murlha

4840-8682-1506v1
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Andersol | Jartley




