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ARTICLES OF INCORPORATION

N SPOTO RESTAURANT CORPORATION

H H
The undersigned incorporator hereby files these Articles of Incorporation In order
to forim a cofporation under the laws of the State of Florida.

ARTICLE {.
Name

:-néfin:a of this Corporation shall be "Spoto Restaurant Corporailon.“
@ x.. ' !‘ ¥

N ARTICLE Il
Nature of Businesa

o : This Co‘réoration Is organized for the purpose of transacting any and all lawful
business for which corporations may ba formed under Chapter 807 of the Florida
Statutes. : ¢,

S " ARTIGLE .
i ; 1 Stock
; The a!uthorlzed capital stock of this Corporation shall consist of 1000 shares of

Common Stock with @ par value of $1,00 per share, The stock of the Corporation shall
be Isgued for such consideration as may be determined by the Board of Directars but
not less than par valus,

SN ARTICLE 1V,
o Incorporator
Theﬁzfﬁmb and street address of the Incorporator of this Corporation, Is as
follows: | -
ERERL IR Philip M. Sprinkle Il, Esquire
Akerman, Senterfitt & Eldson, P.A,
777 South Flagler Drive, Sulte 800 East
West Paim Beach, Florida 33401
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SR ARTICLE V.
o Torm of Cerporate Existance
R

This Cofporalion shali exist pempetually unless dissolved according to law,

ARTICLE VI,

The address of the principal office of this Corporation Is 2439 24th Way, West
Palm Beach, Florida 33407 and the malling address is 2438 24th Way, West Palm
Beach, Florida 33407. The Board of Directors may from time to time change the
prlnclpallil(pfﬂce and/or mailing address of the Corporation to any other address.
o ! -;H_'-'.,
P ARTIGLE VI,

The street address of the initial reglstered office of this Corporation in the State
of Florida shall be 777 South Flagler Drive, Suite 900 East, West Palm Beach, Florida
33401. The name of the Initial registered agent of the Corporation at the above
address shall be Philip M. Sprinkle I, Esquire. The Board of Directors may from time to
tlme'changelthe registered office or registered agent to any other address in the State
of F,lbriida.:" e

RO B B N

LY O
R B4
‘; s.l

iy ARTICLE vIli,
o Numbor of Directors

" The :business of this Corporation shall be managed by a Board of Directors
consisting of not fewer than one (1) person, the exact number to be determined from
timé‘t(_b‘t}me: in accordance with the By-Laws.

wob ARTICLE IX.

The name and street address of the Inltial Board of Directors of this Corporation,

who shall hold office until the first annuat mesting of shareholdars, and thereafter until
thelr successors are elected as follows:

John Spoto
2439 24th Way
Waest Paim Beach, Florida 33407

HB7000008933 8
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T ARTICLE X.
" Qfficars
The Corporation shall have & Presldent, a Secretary and & Treasurer and may

have additional and essistant officers as the Board of Directors may designate from
time to time. A person may hold more than one offices,

ARTICLE Xi.
By-Lawg

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws
may, bé:amended, altered or repealed by the shareholders or Directors in any manner
permittéditiy the By-Laws.

. ARTICLE XH.
Indemnification of Diractors

and Officors

Seption 1. Terms used in this Article Xt shall have the meanings ascribed to

them In Florida Statutes Section 607.0850 or any amended or successor sections of the
Florida Statutes.

: Section 2. Except as may otherwise be provided herelin, the Corporation shall,
to the fullest extent authorized or permitted by the Florida Statutes, as the same may be

amended or modified fram time to time, other than F.S. Section 607.0850(7) or any

amended or succassor seclion, indemnify any officer, Director, employes or agent who

was or.is a'party to any proceeding against (a) in the case of any proceeding other than
an action by or in the right of the Corporation, llability Incurred In connection with such
procesding Including any appeal thereof, or (b) in the case of any proceeding by or in
thie fight of the Corporation, expenses and amounts pald in settlement not exceeding, in
the judgmeht'of the Board of Directors, the estimated expense of litigating the
prod‘ep_d!hg':td conolusion,; provided, however, that the Corporation shali not, under this

- St ’frﬁa o‘r;[Section 4, Indemnify any officer, Director, employee or agent if a judgment,
$bitBilaht br other fnal adjudication establishes that the officer's, Diractor's,
employle's 6t agent's actions or omisslons to act (1) are not acts on which a proceeding
‘spacifie In (&) or (b) is based and In which the officer, Director, employes or agent has
been successful on the merits or otherwlse In defending or has been successful in

defending-any claim, issue or matter therein or (if) (1) were material to the cause of
action so adjudicated and (2) constitute:

.

wt R ,
'(N " violation of the criminal law, unless the officer, Diractor,
- employee or agent had rseasonabls cause to belleva his or
| her conduct was lawful or had no reasonable cause to

-/ .belleve his or her conduct was unlawful;

H97900008933 B
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a transaction from which the officer, Director, employee or

- &xgent derived an improper personal benefit, either directly or
<indirectly;

in the case of a Director, & circumstance under which the
liabllity provisions of F.S. Section 807.0834, governing a

Director's liabllity for unlawful distribution to shareholders, Is
applicable; or

wiiiful misconduct or a conscious disregard for the best
_interests of the Corporation In a proceeding by or in the right
" of the Corporation to procure & judgment in Its favor or in a
: proceeding by or in the right of a sharsholder.

Sectlon 3. Notwithstanding the fallure of the Corporation to provide
indemnification due to a fallure to satisfy the conditions of Section 2 of this Article XiI
and desplte any contrary determination of the Board of Directors, an officer, Director,
employee or agent of the Corporation who s orwas a party to a proceeding may apply
for Indemnlification or advancerment of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to another court of compatent jurisdiction. On receipt

of an application, such cour, after giving any notice that it considers necessary, may
order indemnification and advancement of expenses, including expenses incurred Ih

seeking court-crdered Indemnification or advancement of expenses, if the court
determines that:

(a) -the officer, Director, employee or agent Is entitled to
mandatory indemnification pursuant to F.S. Section
* 807.0850(3) or any amended or successor section, in which
- case the court shall also order the Corporation to pay such
“person reasonable expenses incurred In obtaining court.
“ordered indemnification or advancement of expenses; or

the officer, Director, employee or agent s entitled to
. indemnification or advancement of expenses, or both, by

+_ Vinue of the Corporation's exercise of ite authority pursuant to
. .. Section 3 or Section 4,

It Is the express intention and desire of the Corporation to avold any obligation to
Indemnify or advance expenses to any officer, Director, employee or agent if (i) the
officer; Diractor, employee or agent Is not enlitled to mandatory indemnification
pursuant to Seclion 3(a) of this Article XIi or () the Corporation has not otherwlse
agreed to Ihdemnify or advance expenses to such officer, Director, employee or agent
pursuanit to Section 3(b). The Corporation does not racognlze and wili not permit any
officer's; Direclor's, employee’s or agent's application for indemnification or
advancement of expanses, or both, to any court if the apptication Is not based In its

PR .
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Vgl v

[}
] .




- —

- LTTNEET, Vet gyt ey it i

85-38,97 AKERMAN, SENTERFITT WPB 286

SRR HO7000008933 8

entirety on a'claim that the officer, Director, employee or agent s entitled to mandatory
indemnification or advancement of expenses, or both, or that the officer, Director,
employea of agent is entitled to indemnification or advancement of expenses, or both,

by virtie of the Corporations exercise of Its authorlty pursuant to Section 4 of this
Article X1, !

., Section4. Section 2 shall not be construed to mean that indemnification by the
Corporation Is nol permitted, Subject nevertheless to the limitations of Section 2, the
Corporation may, In its scle discretion, make any other or further indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-
law, agreement, vote of shareholders, or disinterested Directors, o othemwlse, bothas
to actions of such officer, Director, employee or agent in his or her official capacity and
as to actions in another capacity while holding such office.

Saction §. Any indemnification under this Article X!l shall be made by the
Corporation only as authorlzed In a specific case upon a determination that
indemnification of the officer, Director, employee, or agent Is proper under the

clrcumstances because he or she has met the applicable standard of conduct set forth
in this Article Xil. Such determination shall be made:

() = Bythe Board of Dlrectors, by a majority vote of a quorum consisting of
‘ " Directors who were not parties to such proceeding; -

If such a quorum is not obtainable or, even If obtainable, by majority vote
of a committee duly designated by the Board of Directors (in which

Directors who are parlies may participate) conslsting solely of two or more
~ Directors not at the time parties to the proceeding;

By independent legal counsel;

Selected by the Board of Directors prescribed In

Section 6(a) or the committes prescribed in Section
5(b), or

If a quorum of the Directors cannot be obtained for
purposes of Section 5{a) and tha commiitee cannot
be designated for purposes of Section 5(b),
independent legal counsel selectad by & majority vote
Sy ] of the full Board of Dlrectors {In which event Directors
il i _ who are partles may participate); or

;- (d) ", By the shareholdars of the Corporation, by a majority vote of & guorum
‘ - conslsting of shareholders who were at the time not parties to such

proceeding, or If no such quorum Is obtainable, by a majority vote of
" ishareholders who were not parties 1o such proceeding.

HO7000008633 8
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‘Soction 6. Expenses incurred by an officer of Director in defending a civil or
criminal proceeding may be paid by the Corporation In advance of the final disposition
of slich proceeding upon recelpt of an undertaking by or on behalf of such officer or
Director to repay such amount if he or she Is ultimately found not to be antitled to
indem!}lﬂcalio‘n by the Corporation pursuant to thig Article X1, Expenses incurred by an
empldyee or agent may be pald in advance of the final disposilion of such proceeding
upon siich terms and conditions as the Board of Directors may, from time to time, deem
appropriate, but which terms will require, at minimum, the recelpt of an undertaking by
or on behalf of such employee or agent to repay such amount if he or she is ultimately
found not té be entitled to Indemnification by the Corporation pursuant to this Article Xil.
|

Section 7. Indemnification and/or advancement of expenses as provided In this
Article XII shall continue as, unless otherwise provided, when such indemnification
and/or advancement of expenses is authorized or ratifled, to a personwho has ceased
to be an officer, Director, employee or agent and shall Inure to the benefit of the heirs,

executors, and adminlstrators of such person.

. amm_a If any part of this Artlcle X1 shall be found to be Invalld or ineffective

in any proceeding, the validity and effect of the remaining part thereof shall not be
affected.

ARTICLE Xl
Amendment

These Articles of Incorporation may be amended only pursuant to the unanimods
vote of the Shareholders, at & duly called and noticed Shareholder mgeting, called for
the specifio purpose of amending these Articles of Incorporation,

IN WITNESS WHEREEOF, the undersigned incorporator has executed these

Articles of Incorporation this.244 day of May, 1897,

o s

[ O hilip#2. SprrtKle I, Esquire 27
e Sole incorporator
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

. " In complianca with Florda Statutes Sections 48,091 and 607.0501, the followin
ls dubmitted:

. S'E_oto Restaurant Corporation desiring to organize as a corporation under the
laws of the State of Florida, has designated 777 South Flagler Drive, Sulte 800 East,
West Palm Beach, Florida 33401, as its initial Registerad Office and has named Philip
M. Sprinkle I!, Esquire located at sald address as its Initial Reglstered Agent.

2 e
hitp nkle il, Esquire

Sola Incorporator

i Having been named Registered Agent for the above-stated corporation, al the

desipnaled Reglstered Office, the undersigned hereby accepts sald appointment, and
agrees to comply wilh the provisions of Florida Statutes Section 48.081 relative to

keeplng said office open at designated times.
Lrrs

Zarinkle i, Esqul
Reglstered Agent

H97000008933 8




