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Department of State
Division of Corporatilons
Pont Offlce Box 6327
Tallahassee, L. 32301
Re: GERVAIS MEDITERRANEAN GRILL, INC.
Dear Sir or Madam:

Enclosed please find an original and one (1) copy of Articles

of Incorporation for the referenced corporation, together with our
check in the amount of $122.50 representing the require filing fees

($35 filing fees; $52.50 certified copy and $35 registered agent),
If you have any questions, please do not hesltate to contact
me; absent hearing £from you, please return the appropriate
confirmation that the articles have been properly filed with the
Secretary of State
Thank you for your cooperation in this regard
Since‘ily yours,
Har;§hs. Cline
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GERVAIS MEDITERRANEAN GRILL, INC,

ARTICLE I
Name and Addrean
The name of thils corporation is GERVAIS MEDITERRANEAN GRILL,
INC.,, whose place of business 1s located at 2717 Seville Boulevard,

7208, Clearwater, FL 34624.

ARTICLE I1T
Duration

The term of existence of this corporation shall be perpetual.

ARTICLE III
Purpose
This corporation is organized for the purpose of transacting

any and all lawful business.

ARTICLE IV

Capital Stock

This corporation is authorized to issue Seven Thousand Five
Hundred (7,500) shares at One Dellar{s) ($1.00} par value common
stock, which shall be designated "common shares®. The
consideration to be paid for each share shall be fixed by the Board
of Directors. Common stock of the corporation may be issued as
"gmall business corporation" stock in accordance with a plan or
plans under the provi:ions of Section 1244 of the Internal Revenue
Code of 1986.

All voting powers of this corporation shall be vested in the

common stock above designated.




ARTICLE V

Initial Reaiptersd Office and Agent

The slroet addropo of the initlal registeved office of this
corporation is HARRY 8. CLINE and the name of the initial
roegletered agent of this corporation at that address 1o 400

Cleveland Streat, Sulte 800, Clearwater, FL 34615.

ARTICLE VI
r : L QX : r
This corporation shall have two (2) director(s) and/or offi-
cer{s) initially. The number of directors and/or officers may be
either increased or diminished from time to time by the Bylaws, but
shall never be less than one. The names and addresses of Lhe

initial directors and officers of this corporation are:

Name Address Office
Gervais Henric 2717 Seville Boulevard Pregident /Director
#7208

Clearwater, FL 34624

Mary Lou Henric 2717 Seville Boulevard VP/8Sec/Treas/
#7208 Director

Clearwater, FL 34624

ARTICLE VII

Incorporators

The name and address of the person(s) signing these Articles

is:
Name Address
Harry 8. Cline 400 Cleveland Street

Suite B0O
Clearwater, FL 34615
ARTICLE VIII

Bylaws

The power to adopt, alter, amend, or repeal Bylaws shall be

vested in the Board of Directors and the shareholders,




ARTICLE IX
sharcholder Ouerws and Yotind
Fifty-one percent (51%) of the shares entitled teo vole,
represented in person or by proxy, shall congtitute a quorum at a
meeting of shareholders.
If a quorum 1l present, the affirmative vote of [ifty-one
parcent {51%) of the shares represanted at Lhe meeting and entitled

Lo vote on the subject matter shall be the act of the shareheolders.

ARTICLE X
Powers
This corporation shall have all of the corporate powers enu-
merated in the Florida General Corporation Act, and, in addition to
and not in limitation thereof, this corporation shall have the
power to guarantee the performances of obligations of other per-

gsong, partnerships, corporations, or other entities.

ARTICLE XI
indemnification
The corporation shall indemnify any officer or director, or

any former officer or director, to the full extent permitted by

law,

ARTICLE XII

Amendment
This corporation regerves the right to amend or repeal any
provision contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is

subject to this reservation.

ARTICLE XTIII

Cumulative Voting

At each election for directors, every shareholder entitled to

yate at such elections shall have the right to cumulate his votes




by giving one candidate as many votes as the number of dirsctors to
ho elected at that time multiplied by the number of hiw ghares, or
by distributing such votes on the same principle among any numbexr

of such candidatos.

IN WITNESS WHEREOF, the underslgned Incorporator has cxecuted
ESPRNY BN

these Articles of Incorporation this K day of SR

vl

HARRY® s\ CLINE, Incorporator

1995,

STATE OF FLORIDA
COUNTY OF PINELLAS

I HEREBY CERTIFY, that on this day persconally appeared before
me, an officer duly authorized to administer oaths and take
acknowledgments, HARRY S. CLINE, to me personally known or who has
produced vt vt A - as ldentification and who did take
an oath, and known to me to be the individual described in and who
executed the foregoing instrument and he acknowledged before me
that he executed the game for the purposes therein expressed.

WITNESS my h/and, and official seal at Clearwater, said ~ »uty
and State, this " 'day of Jowiar 1995,

N

A R /
SR T L D
Notary Public
Print Name_Kathleen A, O'Hearn

ommissio ires:
F;JHI nY PG IIl" ..alnl{? D'Exp; ?
YO ATESTON DR LY 29,1755

s e o

L Lo

ACCEPTANCE OF DESIGNATION AS REGISTEREDR AGENT

ACKNOWLEDGMENT :

Having been named to accept service fLor process for HARRY S.
CLINE at the place designated ir this Certificate, I hereby accept
and agree to act in said capacity and agree to comply with the
provisions of the Florida Corporation Act relative to keeping open
said office.

HARRY 5. CLINE

I ADATAVATYVHSCANOCSA\GERYALTS ART
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My HEPLY I FRI) TEY

Clearwator
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110736/ 3=~ HILB--102
Dapartment of State LSRR LTI RVUR ALY
bivipion of Corporations
post Office Box 6327
Tallahasgee, FL 32301

Re: ARTICLES OF MERGER / GERVAIS RESTAURANT OF
PARK AVENUE, INC. into GERVAIS MEDITERRANEAN

GRILL, INC.

Dear Sir or Madam:

Enclosed please find an original and one (1) copy of Articles
of Merger for the referenced corporation, together with our check
in the amount of $70 representing the required filing fees.

If you have any questions, please do not hegitate to contact
me; absent hearing £rom you, please return the appropriate
confirmation that the articles have been properly filed with the

Secretary of State.
Thank you for your cooperation in this regard.
Sincerely ycurs,

S , ' /
| /4/4,{/{,;// // [}./,L,u /%jl

Harry 8¢ Cline

HSC:koh
Enclosures

ce: Gervais Mediterranean Grill, Inc.
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ARTICLES OF MERGER
Merger Shoal

GERVAIS RESTAURANT OF PARK AVENUE, INC., a Califernia corporation not
qualified in Florida

INTO

GERVAIS MEDITERRANEAN GRILL, INC., a Florida corporation,
P95000009160.

File dale: November 2, 1995

Corporate Spacialist: Steven Harris

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




ARTICLES AND PLAN OF MERQER

MERGER OF GERVALS RESTAURANL OF PARK _AVENUJ, LNC
INTO QERVALS MEDITERRANIAN. GRITL, INC,

The underasigned corporations, In accordance with §607,1101,

Plorida Statutes, and §607.1107, Florida Statutes, hereby adopt the
following Articles and Plan of Merger:

ARTICLE_1, 'The parties hereto agree to effect this Merger.

DRTICLE 2, ‘The name of ecach corperatlon planning to merge la:
GERVAIS RESTAURANT OF FARX AVENUE, INC., a California corporation
(hereinafter referred to as "Regtaurant”), shall merge into GERVAIS
MEDITERFANEAN GRILL, INC., a Florida corporation (hereinafter
referred to as "Grill"). The surviving corporation shall be
GERVAIS MEDITERRANEAN GRILL, INC., a Florida corporation (the
"Surviving Corporation”).

ARTICLE 3. No amendment to the charter of the surviving
corporation is to be effected as part of the Merger.

ARTICLE 4. The total number of shares of stock of all classes

which the parties hereto have authority to issue is as follows:

CORPORATION CLASS OF STOCK NUMBER_OF SHARES AUTHORIZED
o
- Restaurant Commen (without par value) 100, 000 if L
CF M
Grill Common ($1.00 par value) 7,500 o "
N

ARTICLE 5. The manner and basis of exchanging and conveq;ingln"
=~ !

-

the issued stock of Restaurant is as follows: each share of tssuéé;u
and outstanding "ommon Stock of Restaurant shall be converté;liéig
1 shares of Common Stock of Grill., Upon the surrender of certifi-
cates representing shares of Restaurant stock by holders thereof,
certificates for the appropriate number of shares of Grill shall be

issued in exchange by Grill. Shares of Grill outstanding at the




date of this Morger nhall not be converted or exchanged but ohall
romain outstanding ao shareo of Common Stock of the Surviving
Corporation.

y 5 Thepe Articles and Plan of Merger were duly
adopted and approved by the Boards of Dlrectors and Stockholdera of
both Restaurant and Grill, respectively, in each case by Written
Congent of all Directors and all Stockheldera in lieu of a special
joint meeting, which consent was effective the _3J 7 day of

M v 1995, in the manner and "y the vote required by the
laws of the State of California and & te of Florida,
ARTICLE 7. The Plan of Merger ls s follows
7.1 The Articles of Incorporation of Grill, as in effect
on the effective date of the Merger, shall continue in full force
and effect as the Articles of Incorporation of Grill and shall not
be changed or amended by this Merger. Such Articles shall remain
the Articles of Grill until altered, amended or repealed in accor-
dance with the provisions of said Articles, or in the manner
permitted by the applicable provisions of law.
7.2 The Bylaws of Grill, as such Bylaws exiot on the
effective date of this Merger, shall remain and be the Bylaws of
Grill until altered, amend~d or repealed or until new Bylaws Bhﬁ}l:?

S
be adopted in accordance with the terms thereof, the Articlé?of““

! .
Incorporation, or in the manner permitted by the applicable pfBvi- . .

sions of law. =R

", ;

7.3 The Divectors of Grill as of the effective dgtejof
Prigi
the Merger shall continue in office until the next annual meefﬁng

of the Stockholders of Grill. The officers of Grill shall likewise




continue to gorve and ghall conptitute the offlicors of the Sur-
viving Corporation,

7.4 On the effective date ot the Merger, the aseparate
oxiogtence of Reotaurant ghall cease, excopt to the extent continued
by ptatute, and all of {its property, rights, privileges and Lran-
cises, of whatsoever nature and description, shall be transferred
to, vest in, and cvolve upon the Surviving Corporation without
further act or deed. Confirmatory deeds, assignments or other like
inatruments, when deemed desirable by Grill to evidence such trans-
fer, vesting or devolution of any property right, privilege or
franchise shall at any time, or from time Lo time, be made and
delivered in the name of Restaurant by the last acting officers
thereof, or by the corresponding officers of the Surviving Corpo-
ration,

7.5 Restaurant represents and warrants that the Merger
is permitted by the laws of the State of California, under which it
has heretofore been incorporated

7.6 The effective date of the Merger shall be the date
when these Articles and Plan of Merger are accepted for record by

the State of Florida.

IN WITNESS WHEREOF, the parties hereto have set their hands

and seals this 22 day of _flew , 1995, ﬁﬂ
J [
P Y
In the Presence of: GERVAIS RESTAURANT OF PA R .,Eqr
AVENUE, INC. o oL
/mdf’de"] = By:ﬁ“ﬂxblLQL\}LuAniﬁégé?saﬁff
f

L)

As to "Restaurant'




GERVAIS MEDITERRANEAN OGRILL,
INC,

- ‘?-.;\-a:--—.r?"'r - By: i\u‘U-L] [Cf-k \Uf' WAl (GEAL)

As to f"GQrillc

STATE OF  Floside
COUNTY OF Foe e s

I HEREBY CERTIFY, that on this day personally appeared before
me, an officer duly auLhorized to administer oaths and take acknow-
ledgments, AWy Aia i e Henpgie. A8 Desaclent . ©f GERVAIS
RESTAURANT OF PARK AVENUE, INC., a Cal Lolni1 ﬁorpolation, Lo me
personally known to be the individual described in and who executed
the foregoing inatrument or who has produced ¢ fryecs hiscipic, a8
identification and who did take an oath and acknowledged before me
» hat they executed the same for the purposes therein expressed.

WITNESS my hand and official seal at /e ey fym i .
gaid County and State, this 72 day of _,. i , 1995,
F

L d Wi
Ngtayy Publid

rint Name:

My Commission Ex ires.
Y i NOTARY P!
G ,{ "v STATE OF
» CCH178336
e f- /' JOSEPH M, PUGLIANO
- GSICH EXPIRES FED. 14, 1050

STATE OF FLORIDA
COUNTY OF PINELLAS

I HEREBY CERTIFY, that on this day personally appeared before
me, an officer duly authorlzed to administer caths and take acknow-

ledamenta, Y ar et Hones . 88 Wie Peesedeen {. OF GERVAJS 7
MEDITERRANEAN LRILL, INC. a Florida corporation, to me personglly .77

known to be the 1nd1v1dua1 described in and who executed the fore-':ﬁ

going instrument or who has produced _¢ n gn. Ao as idenfi-
fication and who did take an ocath and acknowledged before me_% at .

they executed the same for the purpcses therein expressed. :: ?lq
5o
WITNESS my hand and official seal at Clearwater, said Qﬂun;yv
and State, this 24 day of /LL\ , 1995, S
X
/ /4 6«4,¢/L
Ndtapy Public_ )

Print Name:
My Commission Ex _‘l..!;eS NOTARY

'! l-
STATE OF FLCRI
CCA178333
JOSEFPH M, PUGLIAND
uy couMISSIDN EXPIRES FEB. 14, 1998

H: ADATRVATY N INMAVHSCA\GERVALS MRG



