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FLORIDA DEPARTMENT OF STATE
Sandra B, Morthum
Beceretary of State

October 2, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: THE GRAPEVINE CORPORATION
Ref. Number: W086000020851

We have recelved your document for THE GRAPEVINE CORPORATION and
Your check(s) totaling $350.00. However, the enclosed document has not been
iled and is being returned for the following correction(s):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishabla from the name of an existing entity. Slm’ply adding “of
Florida" or “Florida” to the end of an entity name DOES NOV constitute a
difference. Please select a new name and make the substitution in all appropriate
Flaces. One or more words may be added to make the name distinguishable

rom the one presently on file.

When the document Is resubmitted, please retumn a copy of this letter to ensure
that your document is properly handled.

If you have &;3' questions about the availability of a particular name, pleaso' call '_ ‘
(904) 488-9000.

Please relum your document, along with a copy of this letter, within 60 dayEor
your filing will be considered abandoned. P

i

(904) 487-6052. =
Vickie Whitfield
Corporate Specialist Letter Number: 496A00045156
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ARTICLES OF INCORPORATION )
)
THE GRAPEVINE PIZZA, SUBS AND SALADS, INC.3; &

Tho undorsigned subscribor to these Articles of incorporation is a natural person
compotent to contract and hereby form a Corporation for profit under Chapter 807 of

theo Florida Statutes.,
ARTICLE 1 - NAME

The name of the Corporation is THE GRAPEVINE PIZZA, SUBS AND SALADS,
INC., {hereinafter, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 2677 Farrest Hill
Boulavard, West Palm Beach 33460 and the maliling address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
R - OFF

The officers of the Corporation shall be:

President: Lillian V, Trinceri
Secretary: Lillian V. Trinceri
Treasurer: Lillian V. Trinceri

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Diroctor{s) of the Corporation shall bo:

Lilltan V', Trincarl

whoso addrassos shall be the some as tho principal office of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of shares that this Corporation is authorized to
have outstanding ot any time is SEVEN THOUSAND FIVE HUNDRED (7,500} shares
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of sharas of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible socurities of any nature; provided, however, that the Board of Director(s}
may, In authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in connection with
such issuance,

%.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into sheres of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorparation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, rastrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

AR - - PT

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended. :
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8.1 Tho sharcholders of this Corporation may oloct and, If elected, shall
continue such oloction to be an S Corporation as provided In Sub-Chaptor S of the
intornol Rovenue Codo of 1986, as amendod, unloss tho sharcholders of the
Cotporation unanimously agreo othorwise in writing.

8.2 Aftor this Corporation has clected to ba an S Corporation, none of the
sharcholdors of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or othor disposition of
the shareho!ders’ shares of stock In tha Corporation, which will result in the
termination or revocation of such election to ba an S Corporation, as provided in Sub-
chapter S of the Internol Rovenue Code of 1986, os amonded.

8.3 Once the Corporation has elected to be an S Corporation, each shore of
stock issued by this Corporation shall contein the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
internal Revenue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS" RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individua! to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

TICLE 11 -7 F EXIST

This Corporation shall have perpetual existence.
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Tho Corporation, to the extent pormitted by law, shall bo ontitlod to treot tho
porson in whoso name any share or right s registarod on tho books of the Corporation
as the owner thereto, for all purposes, and except as may bo agroed in writing by tho
Corporation, the Corporation shall not be bound to recognize any aquitable or other
clalm 1o, or Interast in, such share or right on the part of any other person, whather
or not the Corporation shall have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registored office of this Corporation is AmeriLawyor®
Chartered, locoted at 343 Almeria Avenue, Coral Gables, Florida 33134. The namo
and address of the registered agent of this Corporation is AmorilL.awyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the sharsholders, to make, slter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to & majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

RTICLE 16 - E ICATI
The Corporation shallindemnify a director or officer of the Corporation who was

wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a

director or officer of the Corporation against reasonable attorney.fees and.expenses ... ____

incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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omployee or agent has mot tho standard of conduct sot forth by tho board of
diroctors. The indemnification and advancement of attornoy feos ond oxponses for
diroctors, officers, omployoos and agents of the Corporation shall apply when such
poersons are serving at the Corporation’s roquost while a diractor, officer, employoo or
agent of tho Corporation, as the caso may bo, o5 a diroctor, officer, partner, trustee,
omployeo or ngont of another foroign or domostic Corporation, partnorship, joint
venture, trust, employoe benefit plan or other ontorpriso, whaethor or not for profit, as
well 0s In thair official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable sttornoy fees and exponses incurred by a diroctor,
officer, amployee or agent of the Corporation who is o party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintaln insurance on behalf of an individual arising from the individual’s status
as a diroctor, officar, employee or agent of the Corporation, whethar or not tho
Corporation would have power to indemnify the individual against the same liability
under the law. All reforences in theso Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contalned in these Articles of
Incorporation shall limit or preclude the exorcise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. if any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of incorporation to
vdirector”, "officer”, "employee" and "agent” shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENOMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | havo horeunto sot my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the Stato of Florida,
tis ——OET-0-11996——

(48 ;
ElsimSdnchez, Incorpacator
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED o

AmeriLawyer® Chartered, having a business office identical with the reglistered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of tha position of Registered Agent under the applicable provisions of
the Florida Statutes,

rUice President
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Octoher 23, 1996

Secretary of State

Division of Corporations
P, O. Box 6327
Tallahassce, Florida 32314

Re: THE GRAPEVINE PIZZA, SUBS, AND SALADS, INC.
DOCUMENT# P96000082601

Dear Sirs:

please let this letter serve as authorization to change the the following relating to the
above captioned corporation:

1. Current Corporate Address on File: New Corporate Address:
2677 %orrest Hill Boulevard 2677 Forrest Hill Boulevard :
West Palm Beach, Florida 33406 /-

Waest Palm 3each, Florida 33460

Thank you for your attention to this matter. Should you have any questions, please contact o

the undersigned. / ‘

cc: Lillian V. Trinceri

343 ALMERIA AVENUE * CORAL GABLES, Fi, 33134 — (305) 445-2700 « FAx (305) 447-8900 » ToLL Frer (800)
3623 WEST KENNEDY BOULEVARD = TAMPA, FL 33609 — (813) 871-5400 * FAX (813) B70-2500 « Tort. FrEE (800) 65 o
3526 NoRTH FEDERAL HIGHWAY * FORT LAUDERDALE, FL 33308 - (954) 565-6595 * FAX (954) 561 7900 » ToirL FreE (800) 465-8500




