LARRY M.

00003710
=EE Atornuy al Law

7 9W. Flagler Avenuo
Posl Ottico Bow BOD
Sluart, Floridn 34005

{407) 2030111
Fax (40/) 283-4380
January 10, 1995
Sccrotary ol State CUZICNTC) L SRS R0
State of Florida LT3 0T —-01 5
Corporate Records Division FeheTOL 00 ey
The Capitol
Tallahassee, FL 32304
Re: EVERYDAY'S RESTAURANT, INC.
To Whom It May Concern:
Enclosed

are an original

and
in the amount of $70.00.

a copy of the Articles of
Incorporation of EVERYDAY'S RESTAURANT, INC., together with a check
Please file the Articles of Incorporation

and return a copy for our file.
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ARTICLES OF INCORPORA'I'ION
or

EVERYDAY'S RESTAURANT, INC.

I, tho undersignod, do heroby oxecute Lhease Articlos of
Incorporation [or theo purposo of forming and bocoming a
corporation for profit under the Florida Genecral Corporation Act,
and do hereby certify that I have become such a corporation undor

and pursuant to the following Articles of Incorporation.

ARTICLE =~ NAME
The name of this corporation is:

EVERYDAY'S RESTAURANT, INC.

ARTICLE TI - PURPOSE AND DURATION

This corporation is organized for the general purpose
of operating a restaurant and to engage in any and all other
lawful activity or business permitted under the laws of the State
of Florida and of the United States of America.

The corporation shall have perpetual existence.

ARTICLE III - CAPITAL STOCK
This corporation is authorized to issue one thousand
(1,000) shares of capital stock with a par value of $1.00 per

share. These shall be designated "Common Shares". The sum of

the par wvalue of all shares of capital stock of the corporation




that have boon laoued shall bo the stated caplinl of tho

gorporation at any particular timo.

ARLICLE IV = LIMITATIONS AND BELATLVE

Scction 1. Dividemlo,

Upon the payment or sotbing apart for payment of
dividonds, current and accumulataed, at the spacifiod percentage
rate per share per annum upon the outstanding Preferred Sharas,
i1f any, the directors may deolare and pay dividonds upon the

Commen Shares.

Section 2, Rights Upon Liguidation or Rissolulbion.

Upon payment to the holders of Preferred Shares of the

amount payable to them, if any, the remaining assets of this

corporation shall be payable to and distributed ratably among

holders of record of the Common Shares.

Secticn 3, Voting Rights.

Except as otherwise provided by law, the entire voting
pewer for the election of directors and for all other purposes

shall be vested exclusively in the holders of the outstanding

Common Shares.

ARTICLE V - DESIGNATION OF SERIES

Preferred Shares may be issued from time to time in
series if the stockholders have not elected to be taxed as a
Small Business Corporation. All Preferred Shares shall be of
equal rank and identical, except in respect to the particulars
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Lthat may bo fixod by tho Board of Diractors horein. ‘'ho Doard of
Diregtors lo authorlzed and roquired to fix, in tho mauner and to
tho full extent providod and pormitted by law, all provisions of
tho shares of oach sorios saolb forth bolow:

1, The distinetlve designation of all sorles and the
number of sharos which shall constitute such serioes;

2. The annual rato of dividends payablo on the sharee
of all series and the time and manner of payment;

3. The redomption price or prices, if any, for the
sharos of each, any or all series;

4. The obligation, if any, of the holders of shares

of terms and conditions of such conversion.

ARTICLE VI - PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of any new
stock of this corporation of the same kind, class or series as

that which he already holds, shall have the right to purchase her

pro rata share thereof (as nearly as may be done without issuance

of fractional shares) at the price at which it is offered to

others.

ARTICLE VII - PRINCIPAL OFFICE OF THE CORPORATION

The principal office of this corporation is 3070 SE

Galt Circle, Port St. Lucie, FL 34984 and the mailing address is

the same for this corporation.




ARTICLE VILT = INTTIAL REGISTERRD _QEFICEH AHD AGENT
The stroot address of the Initial roglistored ngont of
thin corporntion im 3070 SE Galt Cirmle, Port St. Lucle, FL 349084

and tho name of the initial registored agont of this corporation

is BUSAN STELZEL.

ARTICLEE IX = INITIAL OFFICHRS

This corporation shall have two {2} officaors initially.
The number and duties of officors may be elther increascd or
diminished from time to tilme by the bylaws but shall never be
less than a president or executlvae officer and a secretary. The

names and addresses of the Initial officers of this corporation

ara:
President DONALD STELZEL
3070 SE Galt Circle
Port St. Lucie, FL 34984
Vice President,
Secretary & Treasurer SUSAN STELZEL
3070 SE Galt Circle
Port St. Lucie, FL 34984
ARTICLE X - TNITIAL BOARD OF DIRECTORS
Thia corporation shall have two {2) directors
initially.

The number of directora may be either increased by the
vote of the holders of forty (40%) percent of the common shares
at a duly called meeting, or diminished by the vote of the

holders of sixty-seven (67%) percent of the common shares but




uhnll nover bo lenw than one (1). ftThe namos and addroevses of tlhe
persons who shall serve as diroctors until thoelr succesnors havo

boan olectad and qualifiod, are as followas:

DONALD STELZEL 3070 BE Galt Circle
Port SL. Lucia, FIL, 34984

SUSAN STELZEL 3070 SE Galk Circlo
Port 8t. Lucleo, FL 34984

ARTICLE XTI - CORPORMTORS
The name and address of the initial incorporator who is

slgning these Articles, is:

SUSAN STELZEL 3070 SE Galt Cilrcle
Port St. Lucie, FL 34984

ARTICLE XII - BYLAWS
The power to adopt, alter, amend or repeal bylaws shall

bae vested in the Board of Directors or the sharehoclders.

ARTICLE XJTII -~ RESTRICTTIONS OF TRANSFER OF STOCK

Shares of capital stock of this corporation shall be

ilssved initially to the following persons and in the amount so

opposite their names:

DONALD STELZEL and SUSAN STELZEL, as 1,000 shares
joint tenants with right of survivorship

Shares held by the initial shareholders listed above

may not be resold or otherwise transferred to other persons




unloss euch sharos are firnt offored to tho romaining

sharaholders or to this corporation. The price and torms at
which, and the time within which, euch sharos may be offaerod and
nold shall be further spocifiod by writton agrcomont among all of
tho sharcholdere and thls corporatlion. ‘The preoomptive right of
any holder is detormined by the rotlio of the authorizad and
isanod sharos of common stook held by the holder of all asharou of

common stock currently authorized and issued.

ARTICLE XIV = CUMULATIVE VOTING

At each election for directors, every shareholder
antitled to vote at such election shall have the right to
cumulate their votes by giving one candidate as many votes as the
number of directors to be elected at that time multiplied by the
number of their shares, or by distributing such votes on the same

principle among any number of such candidates.

ARTICLE XV -~ CALLING OF SPECIAL MEETINGS

Special meetings of shareholders may be called by the

holders of fifty-one (51%) percent or more of the common shares.

ARTICLE XVI -~ SHAREHOLDERS QUORUM AND VOTING

Fifty-one (51%} percent of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a

meeting of shareholders.
The affirmative vote of fifty-one (51%) percent of the
shares shall be .he act of the shareholders.
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ARNICLE ZVIT - GREATER VOTING REQUIREMENTS FOR_SIARENOLDERS
HITH RESPECT 1O EXTRAORDINARY CORIORATE AC'LIONS

The affirmative vote of osevonty-five (75%) porcont of

tha pharen of this corporatlon entitled te vote thareen shall be

roquirad for the authorlzatlon of mergers, consolldations, sales

of aspots and amondments.

ARTICLE XVIII - APPROVAL OF SHAREHOLDERS

REQUIRED FOR MERGE

The approval of seventy-five (75%) percent of the

shareholders of this corporation to any plan of merger shall be

required in every case, whether or not such upproval is required

by law.

ARTICLE XIX = SHAREHOLDERS MEETING REQUIRED

Any action of the shareholders of this corporation must
be taken at a meeting of shareholders of this corporation, duly
called as provided by taw, unless waived in writing by all

shareholders.

ARTICLE XX - MANAGEMENT OF CORPORATION BY SHAREHOLDERS

All corporate powers shall be exercised by or under
authority of, and the business and affairs of this corporation

shall be managed under the direction of, the shareholders of this

corporation.




ARTICLE XXT - DIRECTORS COMPENSATION

The sharcholders of this corporation shall have

exclunive authority to fix the compensation of diroctors of thia

corporation,

ARTICLE XXII - NO REMOVAL OF DIRECTORS

Tho sharcholders of Lthis corporation shall not bo
antitled to romove any director from office during his term,

without cause.

ARTICLE XXIII — DIRECTOR QUORUM AND VOTING

Flfty-one (51%) percent of the directors shall
constitute a quorum for a meeting of directors.

The affirmative vote of fifty-one (51%) percent of the
directors, or, if a director or directors have abstained from
voting because of an interest in the matter to be voted upon, the
affirmative vote of fifty-one (51%) percent of the remaining

directors, shall be the act of the Board of Directors.

ARTICLE XXIV - MEETING BY CONFERENCE_ TELEPHONE

Members of the Board of Directors may participate in
special meetings of the Board of Directors by means of conference

telephone as provided by law.

ARTICLE XXV - DIVIDENDS

Dividends may be paid to shareholders.




Blvidendon payablo in wharos of any claso may bo paid to

tho holders of shares of any othor clasu.

ARPICLE . = REDUCTTIO STATED CAPITAL
The statod capltal of this corporation shall neot be
roduced by actlon of the DBoard of Directors where such reduction
is not accompanled by any action requiring or constituting an

amendment of the Articles of Incorporation.

ARTICLE XXVII - INDEMNIFICATION

The corporation shall indemnify any offlcer or

directer, or any former officer or director, to the full extent

permitted by the law.

ARTICLE XXVIIT -~ AMENDMENT

This corporation reserves the right to amend or repeal

any provisions contained in these Articles of Incorporation, or

any amendment hereto, and any right conferred upen the

shareholders is subject to this reservation.




IHN WITHESS WHEREOL, the undorsigned subsceriboer hau

axocutad thouse Artlcles of Incorporatlon thie JQQﬂA day of

Gxﬁﬁgzggaa¢ﬂ_4:§ézzg§;¢£21__
SUSAN STELZEL

January, 1995.

STATE OF FLORIDA
COUNTY OF MARTIN

The foragoing instrument was acknowledged before me this
ot day of January, 1995 by SUSAN STELZEL, who is personally
nown to me or has produced _ 7. DL F3342.7(3- 5% nyiy a9

identification and who did not take a th.

Not‘ry Public

(NO™ARY S5EAL) My Commission Expires:
may 93} /75§%
AN LARY M. STEWART
o) B 1k MY COMMISSIOH # CC36084
g‘ﬁ@ Wy s " ACCEPTANCE OF APPOINTMENT
ZAVR BADED THIU TROY FAIN INSURAMCE, NG,

AS_REGISTERED AGENT AND OFFICE

Having been named to accept service of process for
EVERYDAY'S RESTAURANT INC., I hereby declare my acceptance of the
appointment as registered agent and registered office of this

corporation. I agree to so serve and to comply with the

provisions of all statutes relative to the proper and complete

SUSAN STELZEL ;%

performance of my duties.

Dated: January /0O, 1995
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