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ARTICLES OF INCORPORATION 65 1ryy
or FR R f? f“l”!:oq
HOUDTNI'S RESTAURANTS , 1NG. :

The undersignod, acting as sole incorporator, adopts these
Articles of Tncorporation and forms a proflt corporation {Lhe
"Corporat.ion”} under the Florida Business Corporation Act (the
"AclL" ), ns follows:

ARTICLE 7T
Namo

The name of the Corporation is HOUDINT'S RESTAURANTS , INC.

ARTICLE 1T
Term of Exisbtence

The date when corporate existence shall commence shall be the date
of filing these Articles of Incorporation with the Florida
Secretary of State, as provided by Section 607.0203()) of the Act,
and the CorporalLion shall have perpetual existence Lhereafter.

ARTICLE TITT
Principal Olffice

The ariginal principal office of the Corporation is 13404 Pub Place
in the City of Tampa, Hillsborough County, Florida. The
Corporation reserves the right to modifly or relocate such principal
office at anytime or times,

ARTTCLE 1V
Purposes

The Corporation may engage in the transaction of any or all lawful
business in which corporations may lawfully engage under the laws
of the State of Florida.

ARTICLE V
General Powers

The Corporation shall have power:

() To have a corporate seal, which may be alltered at
pleasure, and to use the same by causing it, or a f[acsimile
thereof, to be impressed, affixed, or in any other manner
reproduced.

{b} To purchase, take, receive, lease, or otherwise acquire,
own, held, improve, use, and otherwise d-=»al in and with real
property or personal property, tangible or intangible, aor any
interest therein, wherever situated.
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{c) To sell, convey, morlgage, pledge, create a sccurity
‘interest tn, lease, exchange, transfer, and olherwise dispose of
all or any parl of it properly or assols,

{d) To lend money to, and use tlLs credil. Lo ass.at, |its
officera and employees in accordance with Section 607.141, Florida
Statut.ew,

(e} To purchase, take, receive, subscribe for, or olherwlse
acquire, own, hold, vete, use, employ, sell, mortgage, lend,
pledge, or oltherwise dispose of, and othervise use and deal in and
with, shares or other inlLerests in, or obligations of, other
domesbtic or foreign corporalions, associations, partnerships, or
individuals, or direct or indirectl ohligalions of the United States
or of any other governmenl., slate, territory, dgovernmential
district, or municipality or of any instrumentality thercof.

()} To make conlracts and guarantees and incur Tiabilities,
borrow money al such rates of intorest as Lhe Corporalion may
delermine, issue its noles, bonds, and other obligations, and
secure any of its obligations by morlgage or pledge of all or any
ol its properly, lranchisesa, and income.

{g) To lend money lor tls corporale purposes, invest and
reinvest its funds, and take and hold real and personal property as
security for the payment. of funds se loancd or invested,

{(h) To conducl its business, carry on its operalions, and
have offices and exercise Lhe powers granted by law within or
wilhout this slate,

(i} To elecl or appoint officers and sagents of the
Corporation and define their dulies and fix their compensalion.

(J) To make and alter byltaws, nol inconsistenl with jts
Articles of [{ucorporalion or with the laws of the State of Florida,
for Lhe administration and regulation of the affairs of the
Corporation,

(k) To make donations for the publiec welfare or for
charitable, scientific, or educalional purposes.

{1} To transact any lawful business which the Board of
Directors shall find will be in aid of governmental policy.

{m} To pay pensiens and establish and carry oul pension
plans, proliil sharing plans, stock bonus plans, stock option plans,
retirement plans, benefil plans, and other incentive and
compensation plans for any or all of its directors, officers, and
employees and for any or all of the direrctors, officers and
employees of its subsidiaries.

{n) To provide insurance for its benefit on the life of any
of its directors, officers, or employees, or on Lhe life of any

shareholder for the purpose of acquiring al death shares of its
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stock owned by Lhe sharchelder or by the spouse or children of Lhe
‘sharehalder.

(o) To be a promoter, incorporator, general partner, limited
partner, member, associate, or mannger of any corporatlion,
parbtnership, limited parinership, Jjoint venture, Lrust, or obher
enlerprise.

{p) To have and exercise all powers necessary or convenient.
to effect ils purposes.

The loregoing powers are not. intended Lo restrict or Lo limit tLhe
powers of Lhe Corporation under the laws of the State of Florida,
bul. to expand or assure thal Lhe Corporation shall have Lhe
foregoing powers, whelher or not they are provided by the laws of
Lhe State of Florida. 1L is intended that the Corporation shall
have all powors permilled Lo corporalions in Lhe State of Florida,

whelher Lhe same are enumeraled above or in the Florida Statutes.

ARTTICLE VI
Capital Slock

The Corporalion is aulhorized to issue 10,000,000 shares of
one mil {$ 0.001} par value common stock, which will be designaled
Common Stock,

ARTICLE V11
Initinl_ Registered Office and Agenl.

The street address of the initial registered office of tLhe
Corporalion is ¢/o Alan H, OttLe, AtLorney at Law, 13604 Pub Place,
Tampa, Florida 33624, and the name of its initial registered ngent
at. such address is Alan H. Otte,.

ARTICLE VITI
Directors

The Corporation will have one director initially., The number
of directors may be increased or decreased from time to tinme by the
bylaws of Lhe Corporalion, provided thal the Corporatlion will
always have alb leasl | hul no more Lhan 10 directors. The name and
address of Lhe initial director ol Lhe Corporation, who will =merve
until his successor({s) are duly eleclLed and qualified, are:

Name Address

Alan H. Otte 13604 Pub Place
Tampa, Florida 33624
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ARTICLE 1X
Incorporatar

The name and  address of the incorporator signing Lhese
Articltes of Incorporalion are:

Namo Addresy

Alan . OuLlce 13604 Pub Plnce
Tampa, Florida 33624

ARTICLE X
Affilialed Transaclions

Pursuant to the provisiona of 607.0901(5)(a) of the Acl, the
Corporation elecls not Lo be governed by the requirements or olher
provigions regarding affiliated Ltransactions as set forlth in
Section 607.0901 of the Act and, Lherefore, the terms of such
seclion of Lhe Act will nol apply with respect. to the approval,
adoplion, authorization, ratification or effeclLuation of any
affiliated Lransacltions invelving the Corporation.

ARTTCLE XT.
Control Share Acquigitions

Pursuant Lo Lhe provisions of Section 607.0902(5) of Lhe Acl,
the Corporation elecl.s nol Lo be governed by the requirements or
olher provisions regarding contrel-share acquisitions described in
Section 607.0902 of the Act. Thercfore, the Lerms and provisions
of Section 607.0902 will not apply with respect Lo any control-
share acquisition of any equily securities of the Corporation and
the equity securities of Lhe Corporation will have any and all
other rights and privileges available under Lhe Act.

ARTICLE XIT
Bylaws

The power Lo adopl, alter, amend or repeal bylaws will be
vested in the Corporation's Board of DireclLors.

ARTICLE XITIT
Indemnilicalion

The Corporation will indemnify any director or officer or any
former director or officer, to the fullest extent permitted by law.

ARTICLE X1V
Preemptltive Rights

Every shareholder, upon the issuance of any new stock of this
corporation of the same kind, class or series as that which he
already holds, shall have Lthe right to purchase his pro rata share
at Lhe price at which it is offered to others.
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ARTICLE XV
Cumulntbtive Voling

At ench election for directora every sharcholder entitled to
vote at Lthat election shall have the right to cumulate his votes by
giving one candidate as many voles as the number ol direcltors to be
elected at that time multiplied by the number of shares, or by
distributing those vates on the same principle among any number of
candidates.

ARTICLE XVT

These Articles of Incorporation may be amended in Lhe manner
provided by law.

IN WITNESS WHEREOF, Lhe undersigned incorpurator has executed

these Articles of Tncorporation on May 15 95,
1 . ELe
Tncorporator
STATE OF FLORIDA )
)
COUNTY OF HTLLSROROUMGH )

REFORE ME, Lhe undersigned anthority, this day personally
appenred Alan H. Otte, known to me to be Lhe person desecribed iIn
and who executed the foregoing instrument, and acknowledged Lhat he
executed the same flor the uses and purposes therein set forth. He

is personally known to me @ 6 re +Eh
idetrbfomtten and he di take an oath.
WITNESS my hand and official_seal this 15 day of May, 1995.
C %&—w a. O‘JOC‘]D,,;_LJ

Notary Public
Printed Name:
State of Florida at Large

{ NOTARY SEAL)
Serial Number:

CRRISTINE A. LOGUE
L Hotary Public, Stata of Florida My Commission Expires:
My Camm, Exp. Jan, 31, 1998

Comm, No. CC 345429
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\ CFER '
LUSRUTERY OF STATE
ACCRPTANCE_RBY_REGISTERED AGENT CUislGN OF CORPORATIONS

9SHAY 19 AN 1102

Having been named Registered Agent and designated to accept
gservice of process for the above-statoed Corporation, at the place
designated in these Articles of Incorporab_on, I agree to act in
this capacity, and T further agree to comply wilth the provisions of

all sLtatutes relative Lo the proper and complete performance of my
dut.ies,

Dated: May 15, 1995 W‘% 2 2

AladaTi Cotte
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AMENDMENT TO ARTICLES OF TNCORPORAT ﬁﬂ:’/!‘ e /?; )
OF R ] o
HOUDINT 'S RESTAURANTS™, INC, T N - T <4
e ' ‘:'.‘

WHEREAS, the Articles of Incoerporalion of IIOUl)]NIJ'S
RESTAURANTS®™, [NC. were filed with and approved by tLhe Secrotary
of State of Florida on the 18Lh day of May, 1985 under document
Number PQ5000039754; and

WIHEREAS, no stock of Lhe corporalion has yel. been issued; and

WHEREAS, it is Lhe intention of Lhe sole incorporntor and
direct . r of NHOUDINI'S RESTAURANTSM™, [NC. Lhalt Lhe Articles of
Incorporation of HOUDINT'S RESTAURANTSM, INC., be amended effective
on Tiling of this Amendment. wilh the Secretnry ol State of Florida,
in nceordance wilh the proposed amendment. hercinnfler set forth,
and Section 607,10056 Florida statules; nnd

WHEREAS, the proposed amendmnent to Lhe Arlicles af
Incorporation of HOUNINT 'S RESTAURANTSM, INC. hereinafler sel. Torlh
was approved by the sole incorporator and dirccteor of HOUDINT'S
RESTAURANTS™, INC. pursuant Lo n Consenl to Aclion hy wriltben
Consenl. of Lhe Sole lncorporater nnd Director; and

NOW, THEREFORE, the Articles of Incorporation ol HOUDINI'S
RESTAURANTS™, INC. are hereby amended offeclive on the date of
Filing the Amendment with the Secretary of Stale, by deleting in
its entiretly the present. Article T nnd by substituling therelfor the
following, to wil:

ARTICLE I - NAMRE

The name of this Corporation is O'MAGIC'S RESTAURANTS™, [INC.

IN WITNESS WHEREOI, this Amendment Lo Articles of
Incorporat.ion is hereby executed  on behnlf of  HOUDIND'S
RESTAURANTS™, TNC. DLy ils incorporatar Lhis _'}___"L day of

S
; // .

Alan H. Otte, sole incorparator
and sole director

fﬁliw______'_l 1995,




CONSENT TO NAME CHANGE
OF
HOUDINI'S RESTAURANT'S™, INC.

Effective as of: June 1, 1995
HOUDTNT'S RESTAURANTS™, INC., Charter Number P95000039754 in
connection with its own change of name, hereby consents Lo the

simultancous change of O'MAGIC'S RESTAURANTS™, INC. to HQUDINI'S
RESTAURANTS™, INC.

HOUDIN1'S RESTAURA 'TSW,

@in H. OtLle, Tncorporator




