William C.

ATTORNEY AND COUNSELOR AT LAW

827 Menendez Court Orlando, Florida 32801 ¢ Telephone (407} 423-4040 ¢ Telecopler (407} 423-0850

November 25, 1996

Secretary of State
Division of Corporations
P. O. Box 6327
Tallahassee, F1 32314

RE: CENTRAL FLORIDA MILLING COMPANY, INC.
Dear Sir/Madam:
Enclosed please find the original and one copy of Articles of

Incorporation for the above-referenced corporation, along with our
check in the amount of $70.00 for recording same.

Please date stamp the copy and return in the envelope provided.

If you have any questions, please feel free to contact this office.

Very truly yours,

'y COon2017S34——1
hrim C. Inalee W—L/M. O e o013
vgl)liam c. Malozz/l Iv / sk 70,00  sekbeked, 00
WCM/bh

Enclosures




Sandra B. Mortham
Secretary of State

December 4, 1996

WILLIAM C MALONE IV, ESQUIRE
827 MENENDEZ CT
ORLANDO, FL 32801

SUBJECT: CENTRAL FLORIDA MILLING COMPANY, INC.
Ref. Number: W96000025307

We have received your document for CENTRAL FLORIDA MILLING COMPANY,
INC. and your check(s) totaling $70.00. However, the enclosed document has
not been filed and is being retumed for the following correction(s):

According to section 607.0202(1)(b) or 617.0202(1)(b), Florida Statutes, you
must list the corporation’s principal office, and if different, a mailing address in
the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The registered agent and registered office listed in your articles of incorporation
must be consistent throughout the document.

The document must contain written acceptance by the registered agent, (i.e. |
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation®); and the registered agsnt's signature.

Please retum your documnent, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conceming the filing of your document, please call
(904) 487-6919.

Beth Register
Corporate Specialist Supervisor Letter Number: 996A00054310

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




William C. Malone, Iv

ATTORNEY AND COUNSELOR AT LAW

827 Menendez Court ¢ Orlando, Florida 32801 ¢  Telephone {407) 423-4040 «  Telecopler (407) 423-0850

December 13, 1996

Ms. Beth Register

Corporate Specialist Supervisor
Florida Department of State
Division of Corporations

Post Office Box 6327
Tallahassea, Florida 32314

RE: CENTRAL FLORIDA MILLING COMPANY, INC.
REF. NO. W96000025307

Dear Ms. Register:

The Articles of Incorporation for the above-reference corporation
have now been corrected, per your request. In that regard,
enclosed please find an original and one copy of these Articles for
filing, as well as your letter dated December 4, 1996. A check for
$70.00 had previously been sent and apparently you have retained
that at your office. :

Should you need anything further, please don‘t hesitate to contact
me.

Sincerely,

Bettg Herman

Legal Assistant

/bh
Enclosures
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S SECREm Ry G o
ARTICLES OF INCORPORATION LAHASSEE, o JATE

oF EE. FLORIDA ..

CENTRAL FLORIDA MILLING COMPANY, INC.

The undersigned incorporator, does hereby form a
corporation under the Business Corporation Act, and does declare:

ARTICLE I.
NAME

The name of the Corporation shall be CENTRAL FLORIDA
MILLING COMPANY, INC.

ARTICLE II.
PURPOSES

The purposes for which this Corporation is organized are:

2.01 To engage in, conduct and carry on the business of
selling food and beverages from retail restaurants and bakeries,
either as owner of such business or the franchise thereof and such

other activities, including any and all business authorized under
the Business Corporation Act.

2.02 To engage in the transaction of any or all lawful
business for which corporations may be incorporated under the laws
of the State of Florida.

2.03 The foregoing clauses shall be construed as
purposes for which the Corporation is organized, in addition to
those powers specifically conferred upon. the Corporation by law,
and it is hereby expressly provided that the foregoing specific
powers shall not be held to limit or restrict in any manner the
powers of the Corporation other-wise granted by law.

ARTICLE III.
AUTHORIZED SHARES

The aggregate number of shares which the Corporation
ehall have authority to issue shall be One Thousand (1,000) shares A
of common stock of the par value of One Dollax ($1.00) per share, - .- g
constituting of one class only. : Ty

ARTICLE IV.
C CE OF BUSINESS BRND REG G

The location and street address of the principal pl'ada 6_13_:"
business of the Corporation shall be: S

12289 University Boulevard
Orlando, Florida 32817




The name and address of the édrporatidﬁ* s init
registered agent shall be: o B

WILLIAM C. MALONE, IV, ESQUIRE
827 Menendez Court
Orlando, Florida 32801

I HEREBY AM FAMILIAR WITH ANI
RESPONSIBILITIES AS REGISTERED AGE: ;

i r
REGISTERED AGENT

ARTICLE V.
INITIAL, BORRD OF DIRECTORS

The names and addresses of the persons who are to serve
as the initial Directors until the f£irst annual meeting of

shareholders, or until successors are elected and qualified, axre as
follows:

NAME ADDRESS

Jay Paul Smith 12289 University Blvd., Orlando, FL 32817
Mark Stocklin 12289 Univeraity Blvd., Orlando, FL 32817
Randy Andrews 12289 University Blvd., Orlando, FL. 32817
Donald H. Duk 12289 University Blvd., Orlando, FL 32817
Valentine H. Schwaegerl 12289 University Blvd., Orlando, FL 32817

ARTICLE VI.
INCORPORATOR

The name and address of the incorporator 'is _asji"fc‘\)‘].lar;m;‘;'*;‘

JAY PAUL SMITH
330 FATIRBANKS AVENUE
WINTER PARK, FLORIDA

ARTICLE VII. o S

INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYRES _
7.01 Indemnification in Actions Axising Out of Capacity’

as Officer, Director, Emplovee or Agent. The Corporation-shall

indemnify any person (and the heirs, executors and administrators:

of any person) who is or was an officer, diractor, employeeio

agent of the Corporation (or who served at the request’of‘the:- .°.

Corporation as an officer, director, employee or agent of any other

corporation, partnership, joint venture, trust or othex enterprise .

in which the Corporation directly or indirectly holds any interest -
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or of which the Corporation is a creditor, or in the stocks, bonds,
securities or other obligations of which, it is in any way
interested) (any such corporation, partnership, joint venture, trust
or other entity being hereinafter referred to as a "Corporate
Entity") against any and all liability and reasonable expense that
may be incurred by such person in connection with or resulting from
any threatened, pending or completed claim, action, suit or
proceedings (whether brought by or in the right of the Corporation
or such other company or otherwise), whether civil, criminal,
administrative or investigative, formal or informal, or in
connection with an appeal relating thereto, in which such person
may become involved, as a party or otherwise, by reason of his
being or having been an officer, director, shareholder or employee
of the Corporation or an officer, director, employee or agent of a
Corporate Entity, or by reason of any action taken or not taken by
him in such capacity, whether or not he continues to be such
officer, director, employee or agent at the time such liability or
expense shall have been incurred, provided such person acted in
good faith and, if acting in his official capacity, in what he
reasonably believed to be the best interests of the Corporation or
such Corporate Entity or, if acting in a non-official capacity, he
reasonably believed that his conduct was not opposed to the best
interests of the Corporation or such Corporate Entity or, in any
criminal action or proceeding, he had no reasonable cause to
believe that his conduct was unlawful. As used herein the terms
rliability" and "expense" shall include, but shall not be limited
to, counsel fees and disbursements and amounts of judgments, fines
(including without limitation excise taxes assessed with respect to
employee benefit plans) or penalties against, and amounts paid and
settlements by or for such person. The termination of any claim,
action, suit or proceeding, civil, criminal, administrative or
investigative, by judgment, settlement (whether with or without
court appxroval) or conviction shall not create a presumption that

such person does not meet the standards of conduct set forth
herein.

Notwithstanding the foregoing, the Corporation shall not
indemnify any such person in connection with any such claim,
action, suit or proceeding asserted or brought by or in the right
of the Corporation in which such person is adjudged liable to the
Corporation, or in connection with any other proceeding charging
improper personal benefit to such person, whether or not involving
action in his or her official capacity, in which such person is
adjudged liable on the basis that personal benefit was improperly
received such person, unless (and only to the extent that) the
court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view
of all circumstances of the case, such person is fairly and

reasonably entitled to indemnity for such expenses which such court
shall deem proper.

7.02 ndemnification e tn
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Otherwise. To the extent that a director, officer, employee or
agent of the Corporation has been successful on the merits or
otherwise in defense of any claim, action, suit or proceeding
referred to in Section 7.01 of this Article, or in defense of any
claim, issue or matter therein, such person shall be indemnified
against reasonable expenses (including without limitation
attorneys’ fees) actually and reasonably incurred by such person in
connection therewith, notwithstanding that he has not been
successful on any other claim, issue or matter in any such action,
suit or proceeding.

7.03 Determination of Meeting Applicable Standard. Any
indemnification under Section 7.01 of this Article (unless ordered
by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification is
proper .in the circumstances because the indemnitee has met the
applicable standard of conduct set forth in Section 7.01 of this
Article. Ssuch determination shall be made (a) by the board of
directors by majority vote of a quorum consisting of directors not
at the time parties to the proceeding; (b) if a quorum cannot be
obtained under (a) above, by majority vote of a copmittee duly
designated by the board of directors (in which designation
directors who are parties may participate) consisting solely of two
or more directors not at the time parties to the proceeding; (c) by
special legal counsel (i) selected by the board of directors or its
committee in the manner prescribed in (a) or (b) above, or (ii) if
a quorum of the board of directors cannot be obtained under (a)
above and a committee cannot be designated under (b) above,
selected by a majority vote of the full board of directors (in
which selection directors who are parties may participate); or (d)
by the shareholders of the Corporation, provided that shares owned
by or voted under the control of directors who are at the time
parties to the proceeding may not be voted on the determination.
A majority of the shares that are entitled to vote on the
transaction by virtue of not being owned by or under the control of

such directors constitutes a quorum for the purpose of taking
action hereunder.

7.04 Payment of Expenses in Advance of Dipposition of
Action. Expenses (including attorneys’ fees) incurred in defending
a civil or criminal claim, action, suit or proceeding referred to
in Section 7.01 of this Article may be paid by the Corporation in
advance of the final disposition thereof upon receipt of a written
affirmation by the indemnitee of his good faith belief that the
standards of conduct set forth in Section 7.01 have been met, and
an undertaking by or on behalf of the indemnitee to repay such

amount unless it shall ultimately be determined that he is entitled
to indemnification hereunder.

7.05 Nonexclusivity of Article. The indemnification
authorized in and provided by this article shall not be deemed

exclusive of and shall be in addition to any other right to which
4




those indemnified may be entitled under any statute, rule of law,
provisions of articles of incorporation, by-law, agreement, vote of
shareholders or disinterested directors, or otherwise, both as to
action in his official capacity and as to action in another
capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the heirs, executors and
administrators of such a person.

7.06 Tnsurance. The Corporation may purchase and
maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director,
officer, partner, employee or agent of any Corporate Entity against
any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the
Corporation is required or permitted to indemnify him against such
liability under the provisions of this Article or any statute.

ARTICLE VIII.
LIABILITY OF DIRECTORS

A director of the Corporation shall not be liable to the
Corporation or its shareholders for money damages for any action
taken, or any failure to take action, as a director, except for (i)
the amount of a financial benefit received by such director to
which such director is not entitled; (ii) an intentional infliction
of harm by such director on the Corporation or its shareholders;
(iii) a violation of Section 10-2B-8.33 of the Code of Alabama of
1975 oxr any successor provision to such section; (iv) an
intentional violation by such director of criminal law; or (v) a
breach of such director’s duty of loyalty to the Corporaticn or its
shareholders. If the Florida Business Corporation Act, or any
successor statute thereto, is hereafter amended to authorize the
further elimination or limitation of the liability of a director of
a corporation, then the liability of a director of the Corporation,
in addition to the limitations on liability provided herein, shall
be limited to the fullest extent permitted by the Alabama
Corporation Act, as amended, or any successox statute thereto. The
limitation on liability of directors of the Corporation contained
herein shall apply,except to the extent prohibited by law, to
lisbhilitiea ariging out of acts or omissions occurring prior to the
adoption of this Article. Any repeal or modification of this
Article by the shareholders of the Corporation shall be prospective
only and shall not adversely affect any limitation on the liability
of a director of the Corporation existing at the time of such
repeal or modification.




THE UNDERSIGNED, being the incorporator hereinabove named; for
the purpose of forming a corporation pursuant to the Florida Business.
Corporation Act, has executed the foregoing Articles of Incorporation on -
this _2 9 day of November, 1996. Y

LA

J WL[/SMITH R

( Incorporator)

This instrument was prepared by:

WILLIAM C. MALONE, IV, ESQUIRE
827 Menendez Court
Orlando, Florida 32801




