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The undersigned, for the purposes of forming a corporation under Chapter 607 andfr 621
of the Florida Statutes, hereby certifies as follows:

1. The name of the Corporation shall be Jefco Restaurants, Ine. (the
"Corporation™).

2. The prineipal place of business and mailing address of the Corporation shall
be 417 Flamingo Avenue, Naples, Florida 34108,

3. The purpose for which the Corporation is organized is to epgage in any
lawful act or activity for which corporations may be organized under the Florida Statutes, provided
that the Corporation is not formed to engage in an act or activity which requires the congent or
approval of any state official, department, board, agency or other body.

The purposes of the Corporation shall include to acquire property, real and
personal, as may be necessary to the conduct of such business.

For the accomplishment of the aforesaid purposes, and in furtherance
thereof, the Corporation shall have, and may exercise, all of the powers conferred by the Florida
Statutes upon corporations formed thereunder, subject to any limitations contained in said law or in
accordance with the provisions of any other statute in the State of Florida.

4, The total number of shares which the Corporation shall have the authority to
issue is 100 shares of Class A voting commeon stock, $.01 par value and 100 shares of Class B non-
voting common stock, $.01 par value. The relative rights, preferences and limitations of each class
of capital stock shall be as follows: In respect to all matters as to which the vote or the consent of
the shareholders of the Corporation shall be required or shall be taken, the owners of the Class A
voting common stock shall be entitled to one vote for every share of common Stock held according
to the records of the Corporation. Except as otherwise provided by law, ownership of Class B non-
voting common stock shall not entitle the holders thereof fo vote with respect to any matter as to
which the vote or consent of the shareholders of the Corporation shall be required to be taken, and
all rghta to vote and all voting power shall be vested solely in the holders of the Class A voting
common stock, In all other respects, the rights, preferences and limitations of the two classes shall
be identical,

5. The name and Florida strest address of the registered agent of the
Corporation is Richard Kufia, 417 Flamingo Avenue, Naples, Florida 34108.

6. The name and address of the Incorporator is Richard Kufta, 417 Flamingo
Avenue, Naples, Florida 34108,
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7. No director of the Corporation shall be personally liable 1o the Corporation
or its shareholders for damages for any breach of duty in such capacity, unless said breach of duty,
whether an act or omission, is found by judgment of a court of competent jurisdiction or by other
adjudication to have been committed in bad faith or involved intentional misconduct or knowing
violation of the law, or that the director personally gained a financial profit or other advantage to
which the director was not legally entitled, or that the director's acts violated Section 719 of the
Business Corporation Law.

8. To the full extent authorized or permitted by law, other than by Certificate of
Itcotporation or By-Law provision, resolution, or agreement as provided in the following
paragraph, the Corporation shall indemnify any person made, or threatened to be made, a party in
any ¢ivil or criminal action or proceeding by reason of the fact that she or he or her or his testator or
intastate i or was a dirsctor or officer of the Corporation, or serves of served, in any capacity, any
other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise at the
request of the Corporation, This provision shall be in addition to and not in limitation of any other
provision in the Corporation's Certificate of Incorporation. or By-Laws (including without
limitations the following parsgraph) or any agreement or resolution providing for indemmification
and permitted by law except as in the foregoing paragraph.

To the full extent permitted by law and authorized or permitied by any
provision of (i) the Certificate of Incorporation or the By-Laws of the Corporation, (if) a resolution
of shareholders, (ili) resolution of directors, or (iv) an agreement providing for such
indemmification, the Carporation shall indemnify (including advancement of expenses) any person
made or threatened to be made a party in any civil or criminal action or proceeding by reason of the
fact that ghe or he or her or his testator or intestate is or was a director or officer of the Corporation
or serves or served, in any capacity, any other corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise at the request of the Corporation. The Corporation’s
shareholdars and/or the Corporation's directors are hereby authorized to adopt resolutions regarding
such indemnity and expenses, and the Corporation is hereby authorized to enter into agreements
regarding such indernity and expenses.

IN 'WITNESS WHEREOF, this Certificate has been executed, signed and acknowledged
this day of January, 2002 by the Undersigned who affirms that the statements made herein are

true under the penalties of perjury. ﬁ ,

Incorporator

Having been named as registered agent to accept service of process for the above stated corporation at the
. @aet@ﬁﬂg‘h‘ﬁﬁed in this certificate, I am familiar with and accept the appoiniment as registered agent and
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