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ORANDER RESTAURANYE, INC.

The underalgnod oubscriber to those Artlelan of Incorporation,

natural pornon compotont to contrar. horeby form a corporation
under the laws of the Stato of Florlda, by and undor the provinion
for the formation, llability, righto, privileges and immunitiocs of
a corporation for profit,
n 3
Tha name of this corporation shall ba:
GRANDER RESTAURANTS, INC.
ARTICLE TL

The goneral nature of the businoss proposed to be transactad
and carried on, and the objectives and purposes of the corporation,
ara to do any and all of the things herein muntioned, as fully and
to the same extent as natural persons m'ght or could do, viz:

(a) To acquire, maintain, operate, manage, sell or lease or
otherwise deal in real or personal property of every kind and
hature, either at retail or wholesale, for the corporation’s own
account or for the account of others.

(b) To manufacture, purchasgse or otherwise acguire, and to own
and mortgage, pledge, sell, assign and transfer or otherwise
dispose of, and to invent, trade, deal in and with goods, wares,
merchandise and other personal property of every class and
description whatsoever.

{c) To buy, sell, manufacture, repair, alter and exchange,




lot or hlre, oxport and doal In all kinds of artielos and things
which may bo roquired for tho purposo of any of tho sald
burlnovson, or commonly supplied or doalt in by porsons ungagod in
any ouch buninesoes, or which may soom capabla of boing profitably
doalt wlth in connaction with uny of tho wald buslnessos.

(d) To oporate, manage and malntain astoron, buildinga,
warohousos or any othor roal property for the carrying out of any
of tho foregoing businosaoon.

{a) To leasae, hire or otherwise acquire, to own, hold,
maintain, improve, alter and to Ball, convay, mortgage or otherwise
dlsposo of roal and porsocnal property and any interast theroin.

(£) To guarantee, to acquire by purchase, subscrlption or
otherwleo, hold for investment or otherwise sell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the capital
stock of, or any bonds, securities or any avidences of indebtedness

croated by any other corporation or corporations; and while the

owner of any such stocks, bonds, securities or evidences of

indebtedness, to exercise all the rights, powers and privileges of
ownership; including the right to vote thereon for any and all
purposes; to aid by loan, subsidy, guaranty, or in any other manner
whatsocever sc far as the same may be permitted in the case of
corporations organized under the general corporation laws of the
State of Florida, any corporation whase stocks, bonds, securities
or other obligations are or may be in any manner and at any time
owned, held or guaranteed, and to do any and all other acts or

things for the preserv tion, protection, improvement or enhancement




In value of any wvuch ntooks, bondo, weourdtlos or othor

obllgations) and to do all and nny such acty or thingu doslgnod to

accomplish any ouch purpooos,

(g) To aoquire, hold, own, dlopoue of and gonarally deal in
grants, concopoions, franchises and ocontraocts of ovary kind; or
cause to bo Lormed, prornte and te ald in any way in the formation
of any corporation, domestic or forolgn,

(h) Yo act as financial, businoss and purchasing agent for
domestic and foroign gorpurations, dindividualas, partnershipas,
asaocluatione, state governments or other bodies.

(1) To acquire in any manner, enjoy, utilize, hold, sell,
assign, lease, mortgage or otherwise dispose of letters patent of
the United Statoer or of any forelgn country, patentas, patent
rights, licenses and privileges, inventions, improvements and
processes, copyrights, trademarks «nd trade names or pending
applicaticns therefor, relating to or usef 7 in connection with the
business of the corporation or any other corporation in which the
corporation may have an interest as a stockholder or otherwise.

(i) To borrow money and contract debts when necessary for the
transaction of its businesses or for the exexcise of its corporate
rights, privileges or franchises, or for any other lawful purpose
of its incorporation; to issue bonds, promissory notes, bills of
exchange, debentures and other obligations and evidences of
indebtedness payable at a specified time or payable upon the
happening of a specific event, whether secured by a mortgage,

pledge or otherwise, or unsecured, for money borrowed or in payment




for proporty purchased or acquired, or for any obhor lawful
objoatn.
(k) "o acquira by purchase, Aubsaription or otherwlvs, and to

held for inventmont, and to own, hold, sell, voto and nandle sharon

of stock Lin other eorporationn.

(1) %o have one or more officons, eonduct its business and
promote its objecto within and without tha Stata of Florida, in
other pstates, the Dlastrict of Columbia, and tha territoriesn,
poesessions and depondoncies of the United Btateos, and in foroign
countries, without rastriction as to place or amount.

(m) 'To do all and everything necessary and proper for thae
accomplishment of any of the purposes or the attainii, ~f any of
the objects or the furtherance of any of the powers enumerated in
these Articles of Incorporation, or any amendment thereof,
necessary or incidental to the protection and benefit of the
corporation, as principal agent, director, trustee or otherwise,
and in general, either alone or in association with other
corporations, firms or individuals, to carry on any lawful business
necessary or incidental to the accomplishment of the purpose or the
attainment of the objects or the furtherance of such purposes or
objects of the corporation, whether or not such business is similar
in nature to the purposes and objects set forth in these Articles
of Incorporation or any amendment thereof.

The foregoing paragraphs shall be construed as enumerating
both objects and power of the corporation; it is hereby expressly

provided that the foregoing enumeration of specific power shall not




bo hold to limlt or rostelob ln any mannor the poworu of thiu

oorporatlon.
VITOTL I

Tho outhiordzod capltal otoak of thiv corporation shall conpiot
ol ono thousand {1,000) sharos of common stoaok of tho par value of
Cne Dollar ($1.00) por sharo.

Lach holder of common stowk shall have one vota for oach gharo
of such stook held., *ho whole or any part of the capital stock of
thls corporation shall be payable in lawful monay of the United
States or proper labor or services at a just valuation to be fixed
by the Diroctors., A majority of the outstanding shares oi stock
shall constitute a quorum at shareholders’ meetings unless the By-
Laws shall make provision for some lesgsor percentage of shares (naot
leas than 33-1/3%).

ARTICLE IV
This corporation is to have perpetual exilstence.
ARTICTE V

The street address of the initial reglistered office of this
corporation is 1401 Eagt Broward Boulevard, Suite 206, Fort
Lauderdale, Florida 33301, and the mailing address is 1401 East
Broward Boulevard, Suite 206, Fort Lauderdale, Florida 33301, and
the principal office shall be the same.

The name of the initial registered agent of this corporation
at that address is Richard A. Mills, IIX. The Board of Directors
may, from time to time, move the registered office to any other

address within or without the State of Florida.




ARLLCLE V1
Thin corporation shall at all tlmes have ak leawt ono (1)
director, "ho number of directors may bo incroased or dooroanod
from thme to timo in tho mannor sot forth in tho By-Laws adoptod by

tho ntockholdors, but shall novor be logg than one (1) nor mora

than Iive (5). Indtially the Corporation ohall have two (2)

directors.
ARDICLE VIT
The name and address of tho mamber of the first Doard of
Directors is as follows:
Najna Addrass
Richard A, Mills, III c/o Kellay, Horman & Mills
1401 ©E. Broward Boulevard
Sulte 206
Fort Lauderdale, Florida 33301

Robert C. Tocel 440 N.E. 17th Way
Fort Lauderdale, Florida 23301
ARTICLE VIIT

The names and addresses of the subscribers of these Articles
of Incorporation are as follows:

Name Address
Richard A. Mills, ITI c¢/o Kelley, Herman & Mills
1401 E. Broward Boulevard

Suite 206
Fort Lauderdale, Florida 33301

ARTICLE IX
The following additional provisions for the regulaticn of the
business and for the conduct of the affairs of the corporation and
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croating, dividing, limlting and rogulating Lhae powars of tho
corporation, in otoakholdors and direators, are horeby adoptoed ag
part of thooo Articlos of Invorporationt

(a} The Doard of Dlreotors from timo to timo shall detormlne
whethor, and to what oxtent, and at what times and placaes, and
undor what conditiono and rogulations, tho acuounts and books of
the worporation, or any of thom, shall be opon to tho inmpection of
the stockholdors.

(b)  'Tho directors may presocribe a mothod o mothods for
roplacemont of leost atook cortificates, and prescribe roasonable
conditions by way of seourlty, upon the issBue of neow certificates
therefor.

{c) Unless othorwise determined by the Board of Directors, no
holder of stock of the corporation shall be entitled as such, as a
matter of right, to purchase or subscribe for any stock of any
c¢lass which the corporation may issue or sell, whether or not
exchangeable for any stock of the corporation of any class or
classes, and whether out of unissued shares authorized by the
Articles of Incorporation of the corporation as originally filed or
by an amendment thereof, or out of shares of stock of the
corporation acquired by it after the issue thereof, and whether
issued for cash or otherwise, nor shall he be entitled to any right
of subscription to any thereof; nor, unless otherwise determined by
the Board of Directors, shall any holder of any share of the
capital stock of the corporation be entitled as such, as a matter

of right, to purchase or subscribe for any obligations which the




corporabion may Lssuo or wsoll that may ho convortible Inko or
axahiangonble Lox any vharow of Lhoe skook of tho corporatlon or any
clany or olasoen, or Lo which shall bo attachod or appurtenant any
warrant or warrante, or any ilustruments or lnetrumont that ohall
confor upon the holdor or holders of such obllgations the right to
subsoribe for or purchaseo from the corporatlion any uvharo of its
capltal stock of any ¢lass or olassos,

(d} No contract or othor Lransaction botweon the corporation
and any other corporatlon, in tho absence of fraud, shall be
affooted or invalldatod by tho fact that any ono or more of tho
directors of the corporation ls or arc intorested in, or is a
direoctor or officer, or aro diractors or offlcers of such othor

corporation, and any director or directors, individually or

jointly, may be a party or parties to, or may be interosted in any

such contract or transaction of the corporation, or in which the
corporation is interested, and no contract, act or transaction of
the corporation with any person or persons, firm or courporation,
shall be invalidated by reason of such relationship, and each and
every person who may become a director of the corporation is hereby
relieved from auny liability that may otherwise exist from thus
contracting with the corporation for the benefit of himself or any
firm, association or corporation in which he may be in any wise
interested. Any director of the corporation may vote upon any
contract or other transaction between the corporation and any
subsidiary or controlled compainy without regard to the fact that he

is also a divector of such subsidiary or controlled company.
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(o) laoh and ovory dlrector and officor of tho Corporation
thall ba indomniflod by the Corporation againut all costu, oxponoow
and 1llabilitlon, including attornoys’ foas at all trial and
appellate lovels reaoonably incurred or lmpoood upon him 4in
connootlon with any action, sult or proceoding in which ho becomes
involved by raavon of his bolng or having boon a Diraotor or
officer of the Corporation. The foroyolng provislon for
indemnificatlon rlall apply whother or not puch porson is a
Director or officor at Lthe time such cost, oxpense or liability is
incurred,

l.  To the extent that a Director or officer of ths
Corporatlion has been successful. on the morits or othorwise in the
defense of any such action, su't or proceeding, such Director or
officer shall have an automatic right of indemnity under this
Article.

2. In all cases other than those set fouth in the foregoing
Paragraph (e)(1), indemnification of a Director or officer shall be
only upon a determination that such indemnification is proper in
the circumstances as the Director or officer acted in gnod faith
and in a manner he reasonably believed to be in or not opposed to
the best interest of the Corporation. With respect to any criminal
action or proceeding, indemnification shall be had only upon the
additional determination that such Director officer had no
reagonable cause to believe his conduct was unlawful,

3. In the event any such action, suit or proceeding is

resolved by settlerient, the indemnification provided for in this




Artlole shall not bo automntic and shall apply only whon such
sottlomont hao boon proporly approvod and a dolormlnation ao gal
forth In foregolng Paragraph {o)(2) has boon mado.

A. No lndomnlfiecation shall be made In roupoct of any
alaim, lssus or mattoer as to which a Dirouter or officor ahall or
han beon adjudged to be liable for negligence or misconduct in
porlormance of his duty to tho Corporation unless, and enly to tho
extont, that tho Court in which ouch action or suilt was brought
shall dotermine upon application that despite udjudication of
liability, but in view of all clrcumastances of the cape, auch
Director or officer is falrly and reagonably entitled to indemnity
for wsuch expensea which the Court shall deam proper. No
indemnification shall ba made in raspect of any claim, isoue or
matter as to which a Director or officer shall have admitted ta
liability for negligence or misconduct in parformance of his duty
to the Corporation.

5. The determination required under Paragraph (e} (2)
abova shall be made:

(1) By the Board of Directors, by a majority vote
of a guorum consisting of Directors who were not parties to such
dction, suite or proceeding;

(ii) If such quorum is not obtainable, or even if
obtainable a quorum of disinterested Directors so directs by
independent legal counsel in a written opinion; or

(iii) By the shareholders, by a majority vote of a

quorum consisting of shareholders who were not parties to such

10




actlion, pult or prooocoding.

6. Tho forogoing right of Lindemnification provided in
thia Articlo ohall bo in addition to and ne* oxalunive of any and
all right of indomnificatlon to which a Diroutor officor of tha
Corporation may ba ontitled undor statute or comman law or undar
any polley of insurance.

(f) Directors may sab palaries or other compengation of
officors without prior otoakholdor conpsent or subpoquent
stockholder ratification, including setting salaries or other
compensation for members of the Board who may also from time to
time marve as officors of the corporatien.

ARTICLE X

These Articles of Incorporation may be amended in the manner
provided by law, Every amendment shall be approved by the Board of
Directors, proposed by them to the stockholders having the right to
vote on any such amendment, and approved at a stockholders’ meeting
by a majority of the stock entitled to vote theresn, unless all the
directors and al), the stockholders entitled to vote thereon sign a

written statement manifesting their intention that a certain

amendment to these Articles of Incorporation be made.
IN WITNESS WHEREOF, the undersigned has made and subscribed

il ?
these Articles of Incorporation at _ﬁuf‘/ /m(/c'}’c/c/, ék")ﬁzﬂ_ g’

County, Florida, for the uses and purposas afo td;~this 16th day

y

RIC‘HARD A, m’L S, 1II

of July, 1996,
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BIATE OF PLORIDA t o
t 88 B

COUNTY OF LBROWARD )

The foregoing Artlelon of Incorporation woroe acknowledgnd —

bofore mo this 16th day of July, 1196, by Richard A. Mills, III,

tho pubseriber to paid Articles of Incorponation, who arao

(:poruonnlly known} to me or who have produced — an

ldentification.

My Commisslon expires: < ;;! g{) 4‘!"’7{ AV 2720w '

NOTARY PUBI 1C

Print tame

= i, “JILL A, ZIMMERMAN
\:‘(“* MY COMMISSION # CC 268809

[ @ V] expines: Apil 27, 1907
TS porced Thry Howy Pubdo

oy i—ep
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CERPIFICATE DESIGNATING PLACE OF
FOl MIE BERVICE QF

BUSINESS OR DOMICILE
NAMING AGENT upon

PROCESS WITHIN 'THIS SIATE,
WHOM PROCESS MAY BE SERVED

In pursuanco

of Chaptor 48.091, IFlorida

8tatutas, ‘tho
following is oubmitted, in coniplianco with sald Actt

First=--That GRANDER RESTAURANTS, INC. desiring to orgarize

under the laws of tho State of Flovida with itp principal offfca,
as indicated in the articles of incorporation at City of

I'oxt
Lauderdala, County of Broward, State of Florida, has namad Ric!iard
A. Mills, III, a/o Kolley,

Horman & Millas, 1401 East Brovard
Boulevard, Fort Lauderdale, Florida 33301, ap its agent to aczept

garvice of process within the Stato of Florida.

ACKNOWLEDGMENT
lHaving been named as Resident Agent to accept service of
procese for the above-stated corporation, at the pl “e desiglgted

in this Certificate, I hereby accept to act in this capacit. s and -

agree to comply with the provisions of said Act relative tg_kéaping
open said office.

j

DR, MITLS, I1T
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