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Post Office Box 6327 )
S10/ 187960107 --Di]l
Tallahassee, Florids 32314 w444 70, (1) *liu.u o
EFFE ]
Re:  Bills & Mills 11, Inc. JO- “UEIMI‘

Ladics and Gentlemen:

Enclosed herewith are the original Articles of Ingorporation for the  sove entity to be filed in your
office. Also enclosed is our check in the amount of $70.00 to cover the following filing fees:

Filing fee $ 3500
Registered Agent fee 35.00
Total § 70,00

Please notice that the Articles provide for an effective date of October 15, 1996,

The principals of Bills And Mills, Inc. are also the principals of Bill And Mills II, Inc. and
therefore no name infringement will occur.

We have enclosed a photocopy of the Articles for you to stamp and return. 1f you have any questions
regarding this matter, please call me.

Very truly yours,
WALKER & KOEGLER, P.A.

éyﬁwgawu

Peggy D. Adolphson
Legal Assistant to Steven C. Koegler
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Enclosures
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The undersigned hereby fles these Articles ol Incorporation for the purpose of bccnmilm"v}\

_— . . , - Y
corporation tor profit under the laws ol the State of Floridn.

ARTICLE L
The name ol the Corporation shall be' Bills And Mills 11, Inc.

ARTICLE 11
The Corporation shali have perpetual existence,

ARTICLE 11k
The general nature of the businesses to be transacted by the Corporation shall be as lollows:

Section I, To be a retailer of food and beverages, to provide all necessary goods and services as is
customary for a restaurant, including catering and banquet services as well ns the customary eat-in
and take-out services of'a typical restaurant; to employ the necessary employees, sub-contractors and
professional services, and to procure the necessary goods and services for the restaurant business.

Section 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, morigage and otherwise
encumber, and to trade and deal in all kinds of real estate and any interests therein;

Section 3, To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export, import,
mortgage, pledge, hypothecate and otherwise encumber, and to trade and deal in all kinds of personal
property, either as principal or agent, upon commission or otherwise,

Section 4, To acquire by subscription, purchase or otherwise, to hold for investment or resale, to
mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways to trade and deal
in and with, as principal or agent, and upon commission or otherwise, stocks, bonds, notes,
debentures, mortgages, certificates of indebtedness, and other obligations and securities of individuals
and of corporations, private or public, domestic or foreign, and of municipal and governmental
subdivisions, agencies and authorities, and investment securities and choses in action generally; with
power to issue its own securities in exchange therefor to the extent permitted by the corporation laws
of the State of Florida; to collect the interest and dividends on its holdings as well as the principal
thereof. to make advances upon or for the benefit of, and to do all things suitable and proper for the
protection, conservation or enhancement in value of any securities, choses in action, properties or




investments held by it, and to possess and exercise, with respect thereto, all of the rights, powers and
priviteges o individunt owners ur holders thereol, and to exercise any and all vating powers thereon;

Sectivn 5, Without linsit as 1o amount, 1o borrow money (or the purpases of the Corporation, 10
draw, make, necept, endurse, discount, exeeute, issue and transler promissory notes, debentures, bills
al exchange, bonds, warrants and other negotinble or teangferable instruments, and 1o issue, sell and
dispose of bonds, notes, debentures or other obligations of the Corporation from time to time for any
of its objects and purposes, with or without sceurity, and, if' so determined, to secure the same by

martgnge, pledge, deed of trust or otherwise,

Section 6, To acquire the goodwill, rights and property, and the whole or any part of the aysets,
tangible or intuagible, and to undertake or in any way assume the tiabilitics, of any person, firm,
association or corporation; to pay therefor in cash, the stock, bonds, noutes, debentures or other
obligations of the Corporation, or otherwise, or by undertaking the whole or any purt of the liabilities
of the transferor; to hold or in any manner dispose of the whole or any part of the property so
acquired; to conduct in any lawtul manner the whole or any part of any business so acquired, and to
exercise all the powers necessary or convenient in and about the conduct and management of such

business;,

Seugon 7. To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to promote the
business, interests and purposes of the Corporation, and any corporation whose stocks, bonds,
sccurities or other obligations are in any manner, cither directly or indirectly, beld or guaranteed by
the Corporation; to do any and all other acts or things toward the protection, conservation or
enhancement in value of any such stocks, bonds, securitics or other obligations, and to do all and any
acts or things designed to accomplish any such purpose,

Scction 8. To employ its surplus earnings or accumulated profits from time to time as its
Sharcholders may determine to purchase or otherwisc acquire, to hold or otherwise utilize, and to
reissue, sell, or otherwise dispose of or turn to account, as its Sharcholders may from time to time
determine, the stocks, bonds, debentures or other securities of the Corporation, to the extent
permitted by law;,

Section 9. To acquire, hold, use, lease, grant licenses in respect of, pledge, mortgage, sell, assign
or otherwise dispose of letters patent of the United States or any foreign country, patent rights,




licenses and privileges, inventions, improvements and processes, copysights, trademarks and trade
namses, relating (o or uselul in connection with any business ol the Corporation,

Seetion )0, To enter into, muke, perform and carry out, without limit s to mmount, contracts and
arrangements pertaining 10 the business of the Corporation, inchiding, but not limited 1o,
arrsngements for the sharing ol protits, union of interests, joint ventures, reciprocal coneessions or
cooperation, with any corporation, association, partnership, syndicate, entity, person or
governmental, nunicipal or public authority, domestic or loreign, located in or vrganized under the
laws of any authority in any part o the world, and to obtain from any such governmental, municipal
or public authority any rights, privileges or concessions which the Corporation may think desirable
to obtain, and 10 carty out, exercise and comply with any such rights, privileges and concessions,

Seetion 11, To have one or more offices, and 1o carry on its operations and to transact its business
and promote its objects and purposes in any part of the world, cither alone or with other individuals,
firms, syadicates, partnerships, associations, corperations, authoritics or other entities, withouwt
restriction as to place or amount, and to do all lawiul acts and things necessary, suitable or proper
for the nccomplishment of any of the purposes, or the attainment of any of the objects, or the
furtherance of any of the powers herein set forth,

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use,
exercise and enjoy all the powers of like corporations conferred by the corporation laws of the State
of Florida, it being expressly provided that the enumeration of the objects, powers or purposes
hereinabove specified shall not be held to limit or restrict in any manner the objects, powers and
purposes of the Corporation, and that the objects, powers and purposes specified in each of the
clauses of this Article shall be regarded as independent and cumulative purposes, powers and objects.

ARTICLE V.
Section 1. The maximum number of shares of capital stock that the Corporation is authorized to
have outstanding at any time shall be Fifty Thousand (50.000) shares of Class A Voting Common
Stock having a par value of One Cent ($.01) per share and Fifly Thousand (50,000} shares of Class
B Non-Voting Common Stock having a par value of One Cent {3.01) per share. All stock issued shall
be fully paid and non-assessable.

Section 2. The Class A Voting Common Stock shall have the sole and exclusive voting privileges,
each share of Class A Voting Common Stock being entitled to one (1) vote. The sales price to be
paid the Corporation for any share of Class A Voting Common Stock at any time sold or transferred




sl be no less tian the par value I the event ol the liquidation, dissolution or winding up of'the
Corporation, whether voluniary or othersvise, the holders of the Class A Vating Conimon Stock shall
be entitled, aller payment ol the debts of the Corporution, w their aliquot share sl atl remaining assets
al' the Corporation in proportion to thie totsl nimber of shares of Class A Voting Common Stock and

Class B Non-Voting Common Stoek then issued and outstancding

Segtion.d, The Class B Non-Vating Common Stock shall have no voting privileges whatsoever, all
such voting privileges being vested solely and exclusively in the Class A Voting Cotmmon Stock. 1n
the event of the liquidation, dissolution or winding up of the Corporation, whether valuntarily or
otherwise, after the payment ol the debts of the Corporation, the holders of the Class B3 Non-Voling
Common Stock and the holders of the Class A Voting Common Stock shall be entitled, afler payment
of the debts of the Corparation, to their aliquot share of all the renining nssets of the Corporation
in proportion to the total number of shares of the Class B Non-Voting Common Stock and the Clnss
A Voling Common Stock then issued and outstanding.

Scctiond, The Sharcholders, regardless of the class of stock held, shall have no preemptive rights
with respect to the capital stock or securities of the Corporation of any class, and the Corporation
from time to time may issue and sell shares of its capital stock of any class, may issue and grant rights
and options to purchase shares of such capital stock and may issue and sell its bonds, notes,
debentures, and other securities convertible into stock of the Corporation without oftering such
shares, rights or options to purchase shares, bonds, notes, debentures or other securities (whether
now or hereafter authorized) to the Sharcholders then holding shares of its capital stock.

ARTICLE YV,
The principal office of this Corporation shall be 1626 Atlentic University Circle, Jacksonville, Florida
32207

ARTICLE VI,
The street address of the initial registered office of this Corporation in Florida shall be located at
10151 Deerwood Park Blvd., Building 100, Suite 200, Jacksonville, Florida 32256, and its initial
registered agent at that address shall be Steven C. Koegler. The registered office and registered agent
of the Corporation may be changed from time to time upon notification to the proper authorities.

ARTICLE VII.
The number of the Directors of this Corporation shall not be less than one nor more than seven as
fixed from time to time by the provisions of the Bylaws




ARTICLE VHL
The names and steeet addresses ol the members of the Grst Board of Directors, who, subject to the
provisions ol the Bylnws and these Articles of Incorporation, shall hold oftice {or the fiest year of the
Corporation's existence or until their successors are elected and have qualitied, are as follows:

Name Soreet Address

James W Mills, Jr 1626 Atlantic University Circle, Jacksonville, Florida 32207
William 8. Rhodes S0 Fishermans Cove, Ponte Vedra Beneh, Florida 32082
Willinm F Caldwell 2622 Lighthouse Bend Drive, Ponte Vedra Beneh, Floridn 32082

ARTICLE IN.
The Corporation's Board of Directors is specitically authorized from time to time to enter into
agreements not inconsistent with these Articles or the Inw with respect to the alienation, sale, pledge,
purchase and redemption of shares of stock of the Corporation.

ARTICLE X,
In furtherance and ot in limitation of the powers conferred by statute, the following specific
provisions arc made for the regulation of the business and the conduct of the affairs of the

Corporation:

Section 1. Subject to such restrictions, if any, as arc herein expressed and such further restrictions,
i any, as may be set forth in the Bylaws, the Board of Dircctors shall have the general management
and control of the business and may exercise all of the powers of the Corporation except such as may
be by statute, or by the Articles of Incorperation or amendment thereto, or by the Bylaws as
constituted from time to time, expressly conferred upon or reserved to the Sharcholders.

Section 2, Subject always to such Bylaws as may be adopted from time to time by the Shareholders,
the Board of Directors is expressly authorized to adopt, alter and amend the Bylaws of the
Corporation, but any Bylaws adopted, altered or amended by the Directors may be altered, amended
or repealed by the Shareholders.

Section 3, The Corporation shall have such officers as from time to time may be provided in the
Bylaws and such officers shall be designated in such manner and shall hold their offices for such terms




and shall have such powers and duties us may be prescribed by the Dylaws or gy may be determined
fiom time to time by the Board of Directors subject 10 the Dylaws

Section, No Director or otlicer of this Corporation shall, in the absence of fraud, be disquatilied
by his oflice from dealing or contracting with this Corporation either as vendor, purchaser or
otherwise, nor, in the absence of fraud, shall any contract, transuction or act of this Corporation be
void or voidable or alfected by renson of the fuct that any such Director or ollicer, or any firm of
which any such Director or ofticer is n member or an employee, or any corporation of which any such
Director or oflicer is an ollicer, Director, Shareholder or employee. has any interest in such contract,
transaction or act, whether or not adverse 1o the interest ol this Corporation, even though the vote
of the Director or Directors or oftficer or oflicers having such interest shall have been necessary (o
obligate this Corpuration upon such contract, transaction or act; and no Director or Dircctors or
officer or oflicers having such interest shall be linble to this Corporation or to any Sharcholder or
creditor thercof or to any oller person for any loss incurred by it under or by reason of any such
contract, transaction or act; nor shall any such Director or Directors or oflicer or officers be
accountable for any gains or profits realized thereon

ARTICLE X1

Any action of the Sharclolders may be taken without a meeting if’ consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Notice of any such action so taken shall be
given within ten (10) days of the date of such action to those Sharcholders entitled to vote thereon
who did not give their written consent,

ARTICLE XII.
Ifall, or any, of the Shareholders or Subscribers to the stock of the Corporation shall enter into any
agreement between themselves or with the Corporation or third persons, abridging, limiting,
restricting or changing the rights or interest of any onie or more of the Sharcholders or Subscribers
to sell, assign, transfer, mortgage, pledge, hypothecate or transfer on the books of the Corporation,
any and all of the stocks of the Corporation held by them, and if a copy of the agreement is filed with
the Corporation, all certificates of shares, subject to such agreement or restriction, shall have a
reference thereto endorsed thereon by an officer of the Corporation and such stock shall not
thereafier be transferred on the books of the Corporation except in accordance with the terms and
provisions of the agreement [f the agreement so provides, the certificates of stock shall be registered




s Hhnt shares standing in the name of any person as pledgee, trastee or other fiduciary may be voted,
in person or by proxy, and without proul of authority.

ARTICLLE X1IL,
The attirmative vote of holders of ity-one percent (51%) of the outstanding shares of all classes of
stock entitled to vote shall be necessary tor the following corporate action:

(n)  Amendment, alteration, change or repeal of any provision of the Articles of
Incorporation,

() Reorganization, merger or consolidntion of the Corporation,

(¢)  Sale, lease or exchange of the major portion of the property or assels of the
Corporation; and

(d)  Dissolution of the Corporation,

ARTICLE X1V,
A Shareholder shall not be liable for dividends itlegally declared, distributions illegally made to
Sharcholders or any other action taken in relinnce in good faith upon financial statememts of the

Corporation represented to him to be correct by the President of the Corporation ar the officer having
charge of the books of nccount, or certificd by an independent or certified accountant to clearly
reflect the financial condition of the Corporation; nor shall there be any liability if in good faith in
determining the amount available for dividends or distribution, the Shareholder considers the assets
to be of ample value.

ARTICLE XV,
The Shareholders may authorize the Corporation to enter into employment contracts with any
executive officer for periods longer than one (1) year, and any Article or By-law provision for annual
election shall be without prejudice to the contract rights, if any, of the exccutive officer under such

contracts.

ARTICLE XVL
The name and street address of the Incorporator of these Articles of Incorporation is as follows:

Name Street Address

Steven C. Koegler 10151 Deerwood Park Blvd., Building 100, Suite 200
Jacksonville, Florida 32256




ARTICLE XV,
This Corporution reserves the right to amend, alter, change or repeal any provisions contained herein
in the marier tow or herealter preseribed by law, and all rights conferred on Shasehelders herein are

granted subjeet to this reservation

ARTICLE XVIII,
The date that corporate existence shall begin sholl be October 15, 1996 "This election is pursuant to
Florida Statute 607 0203

IN WITNESS WHEREOF, the undersigned subscribing incorporator, has hereunto set his hund and
seal for the purpose of forming this Corporation under the laws of the State of Floridn, and does
hiereby make, subscribe, acknowledge and file in 1his office of the Secretary of State of the State of
Florida these Articles of Incorporation and does certily that the fucts herein stated are true, all on this
[..( f day of Ociober, 1996

Steven C. Kocgler
STATE OF FLORIDA )

COUNTY OF DUVAL )

The foregoing Articles of Incorporation were acknowledged before me this /5 VA day of
, 1996, by Steven C. Koegler [YJwho is personally known to me or [ ]
who has produced as identification.

Notary-P{iKe, State of Florida at Large
Notary's printed or stamped name:

mmission expires: epey D. Adolphson
My co P Nmryﬁu Slnto@ﬂmija

. Expias Aug. 12, 2000
No, CC 575124

Bondod Thity @1ticisl Nalazy Berwire
1={HOQ) 72X D121




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCE b's \\’IIIIIN TS
STATE, NAMING AGENT ‘ )

In pursuance of Section 607 0501 of the Florida Statutes, the following is submitted in complinnce
with the Florida Business Corporation Act,

First, that Bills And Mils [L, In¢ , desiring 1o organize under the Laws of the Stete of Florida, with
its principal oflice, as indicated in the Articles of Incorporation at the City of Jacksonville, County
of Duval, State of Florida, hos named Steven C. Koegler, loented at 10151 Deerwood Pork Blvd.,
Building 100, Suite 200, Jacksonville, Florida 32256, us its agent to nceept service of process within
this stale.

ACKNOWLEDGMENT

Having been named to accept service of process for the above stated Corporation at the place
designated in this centificate, and being Tamiliar with the duties and responsibilities as registered agent
for said Corporntion, I hereby agree to act in this capacity and to comply with the provisions of said

Act.

v 2.5

Steven C. Koegler, Reglsturcd Agent

130624 artcles




STLEEMEIER HagaN HaNNAH & Fouts
A Prnarconional, LIMITED LIABILITY COMPANY

Artonncyn anp CounpeLLonn AT Law
Gneenspono, NorTH CAROLINA

DANIEL W, FOUTS DAVID &, SENTEN 19I0) 373
amunau‘ HAYHES S .?‘LIMNCIIH & BANACTS 731000 -"'a&""’:‘ :'-(A‘u':ﬂ:";:lll»lll:gil'l-"u ?’Jli
. JAY DEVANEY CHNIATINE L. MYATT ) |, 0w
THOMAR B, THOIRHTON, 4N INUBY A, KHHIS TELECOMIER 1110} 273-03587 ELIZABETH BUNH wHNE DDA 10U s

MICHALL W, GODWIN A BCOTT JACKEON

W, WINBUItHE MING 1) AMIEL J. ROSRABI

7. COOREN BRANTLLY JAMEB W. NATAN OF COUNBEL
CHARLES T, HAMAN I BIEPKEH A, MATO CHANLEN T, HAGAH, JN,
LAY |, MOONE 1l LOUIBE AHDKNBON MAULTBAY WALTER L, HAHHAH
W, 0, HOBMAN DAVIS 1. HANPKIN HECHHAN

COWARD I, 1EWNCBBUNY D, BETH LAHOLKY ARG ADORERS

MENHY 8, MANGUM, JA, DAVIL B, FOMELA
MANGANET SHEA DUIHHAM  DEHJAMIN A. KAHN May 3o, 1997 .0, DOX 1403
HEICN O, FARPAR . BTUART ALBRIGHT DHEXHSBOND, N.E, #7408
WiLLIAM M, WILCON IV J. BCOTT HALK
NATHERINK BONAH MeDIANMID TOHYA BUNN DOWELL

Qrrick:

LAKE POINY

HUONACE M, HOAMRQAY, COUNBEL 7O ONETH VALLEY ROAD, SUIIC IDO
OALCLNEDBORO, H.C. 7400

Divislon of Corporations

Florida Department of State
Tolaintses, FL R Y L=
Tallahassce, FL 32314 e o ren s 0

Re:  Anicles of Amendment - Bills and Mills 11, Inc.

Dear Sirs:

Enclosed please find one original and one conformed copy of Articles of Amendment to
Articles of Incorporation for the above-referenced corporation, along with a check in the amount
of $35.00 to cover the filing fee, Please return the conformed copy to my attention after filing.

Very truly yours,
William M. Wilcox
WMWIV/gh
Enclosures

c: Mr. William B. Rhodes

AKHHP: 253083_1




ARTICLES OF AMENDMENT < Jan,
T0 Gt
ARTICLES OF INCORPORATION
Or
BILLS AND MILLS I1, INC.

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida profit
corparation adopts the following articles of amendment to its articles of incorporation:

1. The text of the amendments adopted Is ns follows:

. Article T is hereby deleted in its entirety and the following is
substituted in its place and steack:
“"ARTICLE ]
The name of the Corporation is BILLS II, INC."

b. Article V is hereby deleted in its entircty and the following is substituted
in its place and stead:

“ARTICLE V

The street address of the principal office of this Corporation is 1340 Alafaya
Trail, Oviedo, Florida 32765."

c. Article VI is hurehy deleted in its entirety and the following is substituted
in its place and stead:

“ARTICLE VI

The street address of the registered office of this Corporation is 2622
Lighthouse Bend Drive, Ponte Vedra Beach, Florida 32082, and the name of its
registered agent at such address is William F. Caklwell. The registered office and
registered agent of the Corporation may be changed from time to time upon
notification to the proper authorities. The newly appointed registered agent of the
Corporation, by his signature hereto, hereby accepts such appointment, and states that
he is familiar with and accepts t igatigns of his position as registered agent.

William F. Caldwell”

AKHHF:246518 |




2. No exchiange, weelussificntion or cancellntion of issued shares will be effected
in connection with these amendments,

3 These amendments wero nedopted on April 23, 1997,

4, The amendments were approved by the shareholders, The number of voles
cast for the amendments was sufficient for approval.

5. These Articles of Amendment are effective upon filing in the office of the
Florida Secretary of State.

IN WITNESS WHEREOF, these Articles of Amendment are signed i the name of
the Corporation by its authorized officer, this the 23rd day of April, 1997,

BILLS AND MILLS II, INC,

Willinm B. Rhodes, President

AKHHF:246518_1




