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ARTICLES OF INCORPORATION OF o

TONY'S BARBECUE, INC. 56 ¢ |-

The undersigned incorporator hereby executes these Artieles of Incorporation for the
purpose of forming a corporation for profit in accordunce with the laws of the State of Florida,

ARTICLE |
NAME
The name of this corporation shall be: Tony's Barbecue, Ine,

ARTICLE 2

The address of the principal office and the mailing address of this corporation shall be:

9335 Wellington Park Circle
Tampa, Florida 33647

ARTICLE 3
PITAL STO

The aggregate number of shares of capital stock authorized to be issucd by this
corporation shali be 1,000,000 shares of common stock with a par value of $.01 per share.
Each share of said stock shall entitle the holder thereof to one vote at every annual or special
meeting of the stockholders of this corporation, The consideration for the issuance of said
shares of capital stock may be paid, in whole or in part, in cash, in promissory notes, in other
property (tangible or intangible), in labor or services actually performed for this corporation,
in premises 10 perform services in the future evidenced by a written contract, or in other benefits
to this corporation at a fair valuation to be fixed by the Board of Dircctors. When issued, all
shares of stock shall be fully paid and nonassessable,

ARTICLE 4

REGISTERED OFFICE AND REGISTERED AGENT

The initial registered office of this corporation shall be located at 101 E. Kennedy
Boulevard, Suite 4100 Tampa, Florida 33602 and the initial registered agent of this corporation
at such office shall be Gary Walker. This corporation shall have the right to change such
registered agent and such registered office from time to time, as provided by law,




ARTICLES OF INCORPORATION OF
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ARTICLE 5

The Board of Directors of this corporation shall consist of n number of directors to be
fixed from time 10 time by the stockholders or the by-laws. The business and affuirs of this
corporation shall be managed by the Board of Dircetors, which may exercise all such powers
of this corporation and do all such lawful ncts and things ns are not by law dirccted or required
to be exerelsed or done only by the stockholders,

ARTICLE 6
INITIAL BOARD OF DIRECTORS
The initial Board of Directors of this corporation shall consist of two (2) members, such
nicmbers to hold office until their successors have been duly elected and qualify, The name and

street address of the initial directors are;

Name Address

Gary Gauthier 9335 Wellington Park Circle
Tampa, Florida 33647

Steve BonGiorno 602 Pinedale Court
Brandon, Florida 33511

ARTICLE 7

INCORPORATOR

The name and street address of the incorporator making these Articles of Incorporation

Name Address

Gary Walker 101 E. Kennedy Boulevard
Suite 4100
Tampa, Florida 33602
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ARTICLE 8

PURLOSES ANI> DURATION

The general purpose for which this corporation is organized is the transaction of any and
all lawful business for which corporations may be incorporated under the Business Corporation
Act of the State of Florida, and any amendments thereto, and in connection therewith, this
corporation shall have and may exercise any and all powers conferred from time to time by law
upon corporations formed under such Act, 'This corporation shall have perpetual existence.

ARTICLE 9

By:-LaAws

The power to adopt the by-laws of this corporation, to alter, amend or repeal the
by-laws, or to adopt new by-laws, shall be vested in the Board of Dircctors of this corporation,

ARTICLE 10

This corporation reserves the right to amend, alier, change or repeal any provisions
contained in these Articles of Incorporation in the manner now or hereafier prescribed by statute,
and all rights conferred upon the stockholders herein are subject to this reservation.

ARTICLE 11
FFILIATED TRANS QNS

The provisions of Section 607.0901, Florida Statutes, relating to affiliated transactions,
shatl be inapplicable to this corporation.

IN WITNESS WHEREQF, the undersigned incorporator has exccuted these Articles of
Incorporation for the uses and purposes therein stated.

;\LZ@, (AL

Gary Walker

DATED September 13, 1996.
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The undersigned, GARY WALKER, having been named as registered agent to nccepl
service of process for the above-named corporation at the registered office designuted in the
Articles of Incorporation, hereby agrees and consents to act in that capacity, The undersigned
is familiar with and accepts the duties and obligations of such position,

DATED this _|3th duny of __September , 1996.

}{/ ey (bl

Gary Walker !
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INFORPORATION
TONY'S BAI?:!ECUE, INC.
TONY'S BARBECUE, INC., a corporation organized and existing under the laws of State of
Florida (the "Corporation"), in order to amend its Aticles of Incorporation in accordance with the
requirements of Chapter 607, Florida Statutes, does hereby certify as follows:
1. The Articles of Incorporation of the Corporation were filed by the Secretary of State of
the State of Florida on September 16, 1996, Article 3 of the Articles of Incorporation authorized the
Corporation only to issue one class of stock, which is voting common stock.

1. The amendment to the Articles of Incorporation being effected hereby will completely
delete Article 3 of the Articles of Incorporation as of the date hereof and substitute in its place the

Article 3 set forth below,

2 As amended below, Article 3 of the Articles of Incorporation has the effect of

authorizing the corporation to issue five hundred thousand (500,000) shares of Class A Voting
Common Stock and five hundred thousand (500,000) shares of Class B Non-Voting Common Stock.
Article 3 will delineate the voting rights of Class A Common Stock and the lack of voting rights of
Class B Common Stock and shall provide that all shares of the Class IA Commion Stock and Class B
Common Stock shall have equal and the same rights with respect to dividends and liquidation rights.

3. This amendment to the Articles of Incorporation was adopted by the undersigned sole-

incorporator prior to issuance of shares of stock of the corporation, pursuant to Section 607.1005,

Florida Statutes.




4, These Anticles of' Amendiment to the Articles of Incorporation shall be effective

immediately upon filing by the Secretary of State of the State of Florida and, thereafler, Article 3 of the

Articles of Incorporation of the Corporation shall read as follows:
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ARTICLE 3
Capital Stock
1. Authorized Capitalization. The total number of shares of‘capital' stock authorized to be
issued by this Corporation shall be:

(8) 500,000 shares of Class A Voting Common Stock, par value $.01 per share
(the "Class A Common Stock”); and

(®) 500,000 shares of Class B Non-Voting Common Stock, par value $.01 per
share (the "Class B Common Stock”),

2, Payment for Stock. All or any part of the consideration for the issuance of the cnpml
stock of this Corporntlon may be in cash, property, labor, or services at a fuir vatuation to be fixed by
the Board of Directors at a meeting called for that purpose, which consideration, in any event, sha!l not
be less than the par value of the shares issued therefor. All stock when issued shall be fully paid and
nonassessable.

3 Yoting. The voting power of this Corporation shall be vested solely in the Class A
Common Stock. Holders of shares of Class A Common Stock shall be entitled to one vote for each
share of Class A Common Stock. Shares of Class B Common Stock shall not be entitled to any vote
on any matters brought before shareholders for a vote. There shall be no cumulative voting in lhe
election of directors, _

4, Dividends. All shares of the Class A Common Stock and Class B Common Stock shall
haveequalandthesamenghtswnhrmpecttodmdmds Holders of the Common Stock shall be —
entitled to receive any dividends declared by the Corpomuons Board of Directors out of funds legally .~ -
available therefor. Any such dividends may be paid in cash, property or shares of Class B Common
Stock. All dividends will be declared and awarded in the sole discretion of the Corpomt:ons Board of
Directors.




5. Liguidation Rights. All shares of the Class A Common Stock and Class B Comnion
Stock shall have cqual and tho same rights with respect to liquidation, 1n the event of liquidation,
dissolution or winding up of the Company, the holder(s) of the Corporation's Common Stock shall be
enlitled to receive on n pro rata basis the remalnder of any net assets of the Corporation available for

distribution,
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IN WITNESS WHEREOF, TONY'S BARBECUE, INC., has caused these Articles of
Amendment to the Articles of Incorporation to be executed this 12th day of November, 1996,

TONY\E?RBECUE. INC.
By: oAl CJ“M“’\

Gary Walker,/ Incorporator




