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ARTICLES OF MERGER OF <2y
GONDOLIER PIZZA INTERNATIONAL, INC,, a Georgia Corporation,
WITH AND INTO

GONDOLIER PIZZA INTERNATIONAL, INC., a Florida Corporation

Pursuant to Sections 607.1105 and 607.1109 of the Florida Business, Corporation Act (the
“Act™), GONDOLIER PIZZA INTERNATIONAL, INC., a Florida corporation (“Gondolier
Florida™), end GONDOLIER PIZZA INTERNATIONAL, INC. a Georgia corporation
(“Gondolier Gaorgia™), hereby submit the following Articles of Merger:

FIRST. The name and state of incorporation' of each corporation party to the Merger (as

defined herein) is:
Name State of Incorporation
Gondolier Pizza International, Inc. Florida
Gondolier Pizza International, Inc. Georgia

SECOND. The name and jurisdiction of the surviving corporation is “Gondolier P1zza N
Intsrnational, Inc.," a Florida corporation. . Path

THIRD. The Plan of Merger (the “Plan”) is attached hereto ag Exhibit A and
mcorporated herein by reference. IRFRENEE

FOURTH. The Plan was duly adopted and approved by.the Board of Directors of 0.
Gondolier Florida on October 10, 2006. The Plan did not require approval by the sharcho]dcrs of SR
-Gondolier Florida pursuant to Section 607.1103(7) of the Act. R N

FIFTH. The Plan was duly adopted snd approved by the Board of Directors of @' .

Gondolier Georgia on October 10, 2006, and was duly adopl.cd. and approved by the sharcholdcrs '
of Gondolier Georgia on October 10, 2006.

[SIGNATURES APPEAR ON FOLLOWING PAGE)
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IN WITNESS WHEREOY, cach of the undersigned has caused its duly authorized
representative to execute these Articles of Merger as of this _/©  day of October, 2006.

Gondafier Pizns « Plan Articley af Mesger « Georgin _Morice (7).00C

“Gondoller Florida”

GONDOLIER PIZZA INTERNATIONAL, INC.,
a Florida corporation

By: QJJ,LS&A_-:N s
Name: Bill Sioutis
Title: Yol -

“Gondolier Georgia”

GONDOLIER PIZZA INTERNATIONAL, INC,,

a Georgia corporation

By: 2 it
Name: Bill Sioutis
Title: _Prel . = -

HOB000296778 3
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Exhibit A
Plan of Merger

Condatiar Pea + Man Arkies of Merger « Goorgl_Flardn (2). DOC

HO0B8000206778 3



12-18-06;09:07AM; 518 434 2771 ' i # 5713
HO8000296778 3

PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Agreement™) is made and
entered into this _[2_ day of October, 2006, by and between GONDOLIER PIZZA
INTERNATIONAL, INC., a Florida corporation (“*Gondglier Florida™), and GONDOLIER
PIZZA INTERNATIONAL, INC., a Georgia corporation (“Gondoljer Georgia™).

WHEREAS, the parties hereto desire to merge Gondolier Georgia with and into
Gondolier Florida upon the térms and subject to the conditions set forth herein (the “Merger™):

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the matua)

" promises, covenants and agreements contained herein, and other good and valusble

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hercby agree as follows: .

ARTICLE 1
THE MERGER -

1)  TheMerger, Subjectto and in accordance with the terms and conditions set forth .

in this Agreement, at the Effective Time (as defined in Section 1.4 hereof), Gondolier Georgia ~ .

shall be merged with and into Gondolier Florida, and Gondolier Florida shall be the sumvmg

" corporation (the “Surviving Corporation™) in the Merger, and the separate existence of Gondoher .
Georgia shall thereupon cease, The Surviving Corporation shall have the name "Gondolier sza ;
International, Inc.” and shall be & Florida corporation. The Merger shall heve the effects set forth *
in Section 607.1106 of the Florida Business Corporation Act (the “Act") and Section 14-2-1106 ..
of the Georgia Business Corporation Cade (the “Code™. ) .

24

1.2 Articles of Merger. Contemporaneously with the execution of this Agrecment,
the Surviving Corporation and Gondolier Georgia shzll execute articles of merger (the “Anicles
of Merger”} in the form attached hereto as Exhibit A, and, as soon as practicable thereafter, the
Surviving Corporation shall file the executed Articles of Merger with the Deparment of State of

* the Stats of Florida, Corporations Division, in accordance with Section 607.1105 of the Act.

1.3 - Certificate _of Merger. Contemporaneously with the execution of this
Agreement, the Surviving Corporation shall sxecute a certificate of merger (the “Certificate of
Merger™) in the form attached hereto as Exhibit B, and, s soon as precticable thercafter, the
Surviving Corperation shall file the executed Certificate of Merger with the Secretary of State of
the State of Georgia in ascordance with Section 14-2-1105(b) of the Code,

1.4 Effective Time. Thc Merger shall become effective in Florida and Georgia upon
the filing of the Articles of Merger and the Certificate of Merger (the “Effective Time").

1630967_1.00C
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52 Binding Effect. This Agreement shell be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

53 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida. o

-

[SIGNATURES APPEAR ON THE FOLLOWING PAGE)
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IN WITNESS WHEREOQF, the undersigned have caused their respective duly
authorized representatives to execute this Agreement as of the day and year first above written,
“Gondolier Florida”

GONDOLIER PIZZA INTERNATIONAL, INC.,
a Florida corporation

By
Name: Bill Sjoutis
Title: P2,

“Gondolier Gcorgih“

GONDOLIER PIZZA INTERNATIONAL, INC.,
a Georgla corporation

- Narme: Rill Sioutis
,.oTitle: . e Rel

Coodsiur Plzzs « PHn Anicies of Merger - GategisRorkds (23.00C 4
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ARTICLES OF MERGER OF
GONDOLIER PIZZA INTERNATIONAL, INC., a Georgia Corporation,
WITH AND INTO )
. GONDOLIER PI1ZZA INTERNATIONAL, INC., a Florida Corporation

Pursuant to Sections 607,1105 and §07.1102 of the Florida Business Corporation Act (the
“Act”), GONDOLIER PIZZA INTERNATIONAL, INC., a Florida corporation (“Gondoljer
Florida™), and GONDOLIER PIZZA INTERNATIONAL, INC., a Georgia corporation
(“Gondolier Georgia™), hereby submit the fo]lowmg Articles of Mcrger:

FIRST. The name and staie of in¢orporation of each corporation party to the Merger (as

defined herein) is:
Name . State of Incg;m. ration
Gondolier Pizza Intarnational, Inc, - Florida
Gondolier Pizza International, Inc, Georgia

SECOND. The name and jurisdiction of the surviving corporanon is “Gondolier Pizza {

International, Inc.,” a Florida corporation. P o

~ THIRD. The Plan of Merger (the “Plan™) is attached hereto as Exhi_b_it & and

incorporated hercin by reference. . . S

FOURTH. The Plan was duly adopted and apprOVcd by the Board of Directors of -~ 1y ;)

Gondolier Florida on October 10, 2006. The Plan did not require approval by the shareholders of

Gondolicr Florida pursuant to Section 607.1103(7) of the Act. o ‘:. g

FIFTH. The Plan was duly adopted and approved by the Board of Directors of - -
Gondolier Georgia on Qctober 10, 2006, and was duly adopted and approved by the sharcholders
of Gondolier Georgia on October 10, 2008,

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, each of the undersigned has caused irs duly authorized
representarive 1o execute these Articles of Merger s of this _{¢ . day of October, 2006.

Gondolics Piaza « Plan Ardsks & Mergtr - Ceorda_Florita (2.00C

" Narne: Bill Sioutis

“Gondolier Florida"

GONDOQLIER PIZZA INTERNATIONAL, INC.,
a Florida corporation

By.___fBadl Buongmpr

Tide: PRl -

“Gondolier Georgpa™

GONDOLIER PIZZA INTERNATIONAL, INC.,,

& Georgia corporation

By; Eg {QM Ay s
Name:_Bill Siontig

. Tide:_Peek .

HOB000296778 3
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Exhibit B
Certificate of Merger

Gondoler Pizsd « Plua Articks of Margar - Georgha_Plarida (D0C
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~ CERTIFICATE OF MERGER OF
GONDOLIER PIZZA INTERNATIONAL, INC,, a Georgla Corporation
WITH AND INTO
GONDOLIER PIZZA INTERNATIONAL, INC., a Floride Corporation

Pursuant o Section 14-2-1105(b) of the Georgia Businéss Corporation Code (the
“Code™), the undersigned hereby certifies in connection with the merger (the “Merger”) of
GONDOLIER PIZZA INTERNATIONAL, INC., a Georgia corporation (“Gondolier
Georgia™), with and into GONDOLIER PIZZA INTERNATIONAL, INC. 2 Florida
cotporation (“Gondolier Florida™) es follows: '

1. The name and state of incorporation of cach corporation party to the Merger is:

Name - State_of Incorporation
Gondolier Pizza International, Inc. Florida
Gondolier Pizza Immtional. Inc Georgia

2. The name of the surviving cnrporanon shal] ba “Gondohcr Pizza I.ntcruatlona.l
Inc.,” a Florida corporation.

3. The Plan and Agresment of Merger (the “Plan™ wes duly adopted and epproved
by the Board of Directors of Gondolier Florida on Oetober 10, 2006. The Plan did not require -
approval by the sharcholders of Gondolier Florida pursuant to Secnon 607 1 103(7) of the F.londa .

Business Corpomtion Aot (the “Agt™).

4, The Plan was duly adopted and appm'ved by the Board of Directors of Gondolier -
Georgia on QOgtober 10, 2008, and was du]y adopted and approved by thu sharcholders of -
" Gondolier Georgia on October 10, 2006. :

5. The executed Plan is on file at the pnnmpal place of business of the surviving
corporation, which is located at 674 Gulfview Boulevard South, Clearwater, Florida 33767,

6. A copy of the Plan will be furnished by the surviving cmpomuon. on request and
without cost, to any shareholder of either Gondolier Florida of Gondolier Georgla.

7. A request for publication of notice of filing the certificate of merger and payment
therefor will be made as required by Section 14-2.1105.1(b) of the Code.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOFT, the undersigned, as the sucviving corporation in the merger,
has caused its duly authorized representative to execute this Certificate of Merger as of this

day of October, 2006.

GONDOLIER PIZZA INTERNATIONAL, INC.,
2 Florida corporation

By: ' P
Nare: Bill Sioutis
Title;_ P2 R .

Gondoller Plzza - Plan Anicks of Merger - Gaorgla_Fuarita (2.00C
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