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ARTICLES OF INCORPORATION Y oth\ml
OF
OUTBACK STEAKHOUSE PARTNERS, INC.
THE UNDERSIGNED, being of legal age and competent to contract, for the purpose of
organizing o corporatiun pursuant o the laws of the State of Florida, docs hereby adopt the following
Artlctes of Incorporation, and does hereby agree and certify ag follows:
ARTICLE 1
NAME_AND_DURATION
The name of the Corporation is **OUTBACK STEAKHOUSE PARTNERS, INC."" The duration
af the Corporation is perpetual. The effective date upon which this Corporation shalt come into existence
shull be the date these Articles are filed by the Secretary of State,
ARTICLE 11

TP, TICE

“The address of the principal office of the Corporation is 550 North Reo Street, Suite 200, Tampa,
Florida 33609.

‘I'he address of the registered office in the State of Florida is 550 North Reo Street, Suite 200,
Tampa, Florida 33609, The name of the registered agent at such address is Joseph J. Kadow,

RTI Pl |
RATE_PUR ES, P SR ) RIGUTS

L The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engage in any lawful act or activity for which corporations may be orpanized under
the Florida Business Corporation Act.

2. In furtherance of its corporate purposes, the Corporation shall have all of the general and
specific powers and rights granted to and conferred on a corporation by the Florida Business Corporation

Act,
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CAMTAL STOCK

1. The beneflelal Inerests in the Corporation shall be divided Into shares, consisting of
1,000,000 common shares (*Common Stock'). All Shares shall be fully paid snd nonassessuhle when
fssued.  Shares may be issued for such consideration as the Board of Directors determine or, il fasued
as 4 result of o stoek dividend or stock split, without any consideration,

2. Comman Stock shall have a par value of $.01 per share and shall entitle the holders o
one (1) vote per share on all matters upon which shareholders are entitled to vote, and shares of a
particulur class of issued Commaon Stock shall have equal dividend, distribution, lquidation, and other
rights, and shall have no preference, cumulative, preemptive, appraisal, conversion or exchange rights.
The Board of Directors may classify or reclassify any unissued Common Stock by setting or changing
the number, designation, preferences, conversion or sther rights, voting powers, restrictions, Hmitations
as to dividends, qualiticatlons or terms or conditions of redemption of any such Commaon Stock and, in
such event, the Corporation shall file for record with the Department of State of the State of Florlda
articles of amendment in substance and form preseribed by Section 607.1006, Florida Stanes.

3. The holders of Common Stock shalt be entitled to receive such dividends as may be
declared by the Board of Directors of the Corporation out of funds legally available therefor.

4, In the event of the voluntary or involuntary liquidation, dissolution, distribution of asscts
or winding up of the Corporation, after distribution in full of the preferential amounts to be distributed
to the creditors, if any, the holders of Common Stock shall be entitled to receive all of the remaining
assets of the Corporation of whatever kind available for distribution to shareholders ratably in proportion
to the number of shares of Common Stock held by them respectively,  The Board of Directors may
distribute in kind to the hoders of Common Stoek such remaining assets of the Corporation or may sell,
transfer. or otherwise dispose of all or any part of such remaining assets to any other corporation, trust
or other entity and receive payment therefor bn cash, stock, or obligations of such other corporation, trust
or other entity, or any combination thereof, and may sell all or any part of the consideration so recelved
and distribute any balance thereof in kind to holders of Commaon Stock. The merger or consolidation of
the Corporation into or with any other corporation, or the merger of any other corporation into it, or any
purchase or redemption of Shares of the Corpuration of any class, shall not be deemed to be a
dissolution. liquidation, or winding up of the Corporation for the purposes of this Paragraph.

5, All Shares shall be personal property entitling shareholders only to those rights provided
in these Articles of Incorporation, the Florida Statutes, or in the resolution creating any class or series
of Shares. The legal ownership of the Corporation’s property and the right to conduct the business of
the Corporation are vested exclusively in the Board of Directors; the sharcholders shall have no interest
therein other than the beneficial interest in the Corporation conferred by their Shares and shall have no
right to compel any participation, division, dividend, or distribution of the Corporation or any of the
Corporation’s property, Holders of Shares shall not have any preemptive or other right to purchase or
subscribe for any class of securities of the Corporation which the Corporation may at any time issue or
sell.

6. The Board of Directors is hereby awthorized to create and authorize and direct the
issuance (on either a pro rata or non pro rata basis) by the Corporation of rights, options, or warrants
for the purchase of Shares of the Corporation, and other securities of the Corporation, or shares or other
securities of any successor, at such times, in such amounts, to such persons. for such consideration (if




any), with such form and content (including without limitation the consideration for which any equlty
securitles of the Corporation, other securities of the Corporatlon, or shares or other securitics of uny
successor are to be Issucd) and upon such terms and conaltions as [t may, from timo to time, determine,

-

subject only to the restrletions, limitatlons, conditlons, and requirements imposed by the Florlda Statutes,
other applicable laws, and these Articles of Incorporation,  Without limiting the generality of the
foregolng, the authority granted hereby Includes the authority to adopt o **rights plan'® or slimilar plan
that treats sharcholders i a discelminatory or non pro rate manner, based upon the number of shares

nwned thereby or otherwise,

ARTICLE VI
INCORIORATONR

The name and mailing address of the incorporator of this Corporation Is Joseph J. Kadow, 550
Nuortl Reo Street, Suite 200, Tampa, Florida 33609,

ARTICLE VIl
) 'l X bl K

1. The number of members of the Board of Directors may be inereased or diminished from
time to time by the Bylaws: provided, however, there shall never be less than one,  Each director shall
serve until the next annual meeting of sharcholders,

2. If any vacancy occurs In the Board of Directors during a term, the remalning directors,
by affirmative vote of a majority thereof, may elect a director to fill the vacancy until the next annual
meeting of sharcholders.

KR The name and mailing address of the person who shall serve as dircctor of the
Corporation until the first annual meeting of the sharcholders is as follows:

Narne Address

CHRIS T. SULLIVAN 550 North Reo Street, Suite 204
Tampa, Florida 33609

ROBERT D. BASHAM 550 North Reo Street, Suite 204
Tampa, Florida 33609

J. TIMOTHY GANNON 550 North Reo Street, Suite 204
Tampa, Florida 33609

ROBERT S. MERRITT 550 North Reo Street, Suite 204
Tampa, Florida 33609

Directors may be removed with or without cause.




ARTICLE YUI

04 i4 N

"The Corpuratlon reserves the right to amend, alter, change, or repenl any provislon contiined In
these Artleles of Incorpurntion, In the manner now or hereafter preseribed by statute, and all rights
conferred upon sharcholders herein are granted subject to this reservation,

BYLAYS

Except us otherwise provided by law, the power to adopt, alter, amend or repeal the bylaws of
this Corporation shall be vested in the Board of Directors,

ABIICLE X
INDEMNIFICATION

In addition to any rights and duties under applicable law, the Corporation shall indemnily and
hotd harmless each incorporator, officer, director, employee, and agent, and any former incorporator,
officer, director, employee, and agent from and against all Habilities and obligations, including attorneys®
fees, incurred in conneetion with any actions taken or failed to be taken by sald incorporators, directors,
officers, employees, and agents in thelr capacities as such exeept for willfu! misconduct or gross
negligence.

ARTICLE X1

LI g ERE

No contract or other transaction between this Corporation and any other corporation, and no act
of this Corporation, shall in any way be affected or invalidated by the fact that any of the directors of
this Corporation are pecuniarily or otherwise interested in, or are the directors or officers of, such other
corporation. Any director individually, or any firm of which any director may be a4 member, may be a
party to, or may be pecuniarily or otherwise interested in any contract or transaction of this Corporation,
provided that the fact that he or such firm is so interested shall be disclosed or shall have been known
to the Board of Dircctors or a majority thereof, and any director of this Corporation who is also a
director or an officer of such other corporation, or who is so interested may be counted in determining
the existence of a quorum at any meeting of the Board of Directors of this Corporation which shail
authorize any such contract or transaction with like force and effect as if he were not such a director or
officer of such other corporation, or not so interested.
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The headings and captions of these various artieles are inserted for convenlence und nune of them
shall have any foree or effeet, and the interpretation of the varlous articles shall not be influenced by any
of sald beadings ar captlons.

IN WITNIEZSS WHEREOF, the undersigned being the Incorporator hereinbelore named, tor the
purpose of forming  corporation under and pursuant to the laws of the Sume of Florida to do buslness
hoth within and without the State of Florida, hereby mukes and files these Articles ol Incorporation
declaring and certifying that the facts stated hereln are true, and | have accordingly hercunto set my hand
und seal.

DATED at Tampa, Hillsborough County, Floridu, this Sth day of July, |

JOSEPH J//(\D y

STATE OF FLORIDA )
) §5.
COUNTY OF HILLSBOROUGH )

The foregoing instrument was acknowledged before n.e this Sth day of July, 1995, by
JOSEPH }. KADOW on behalf of the Corvoratlon,  He is personally known to me and did take an oath,
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In pursuanee of the Florida Business Corporation Act, the followling ix sulymitied, in
compllance with sald statute:

That OUTBACK STEAKHOUSE PARTNERS, INC, deslring to organize under the liws
of the State of Plorlda, with its reglsiered office, as indleated In the Articles of Incorporation at the City
of ‘Tnmpa, County of Hillshorough, State of Florida, has numed JOSEPH J, KADOW lucnted m said
registered office, #s ity reglstered agent o aceept service of process and perform gueh other duties ns are

requlred in the State,

- g
L D

Having been named to aceept service of process and serve as reglstered agent for the ahove-stated
Corporation, at the place designated In this Certificate, 1 hereby aceept to act in this capacity, and agree
to comply with the provision of sald statute relative to keeping open said office, and further states he is

. Camilinr with Section 607,0501-.0505, Florida Statutes.

Dated: July §, 1995,

JOW %AD&SW .




