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FIRST COAST RESTAURANTS, INC.

The undersigned, a citizen of the United States, desiring to form a corporation for
profit under the Florida Business Corporation Act, does hereby certify:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

EIGHTH:

NINTH:

The name of said corporation shall be:
First Coast Restaurants, Inc.

The place where its principal office is to be located is 121 Cedar
Street, Neptune Beach, Florida 322686.

The purpose of said corporation is to engage in any lawful act or
activity for which corperations may be formed under the Florida

Business Corporation Act.

The maximum number of shares which the corporation is authorized
to have outstanding shall be fifty thousand (50,000), all of which
shares shall be common stock without par value.

The name and address of the initial registered agent is CT
Corporation System, 1200 South Pine Island Road, Plantation, Florida

33324.

The number of directors constituting the initial board of directors shall
be two (2).

The name and address of the incorporator is Roger W. Kisiel, 5093
Heath Gate Drive, New Albany, Ohio 43054.

The corporation, through its Board of Directors, shall have the right
and power to repurchase any of its outstanding shares at such price
and upon such terms as may be agreed upon between the corporation
and the selling shareholder or shareholders.

A director or officer of the corporation shall not be disqualified by his
office from dealing or contracting with the corporation as a vendor,
purchaser, employee, agent or otherwise. No transaction or contract
or act of the corporation shall be veid or voidable or in any way
affected or invalidated by reason of the fact that any director or officer
of any firm of which any director or officer is a member, or any
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company of which any director or officer is a shareholder, director or
trustee, or any trust of which any director or officer of the corporation
is a trustee or beneficiary, is in any way interested in such transaction
or gains or profits directly or indirectly realized by him by reason of the
fact that he or any firm of which he is a member, company of which he
is a shareholder, director or trustee, or any trust of which he is a
frustee or beneficiary, is interested in such transaction or contract or
act. Without limiting or qualifying the foregoing, if in any judicial or
ofher inquiry, suit, cause or proceeding, the question of whether a
director or officer of the corporation has acted in good faith is material,
then notwithstanding any statute or rule of law or equity to the
contrary, his good faith shall be presumed, in the absence of proof to
the contrary by clear and convincing evidence.

Except as otherwise provided herein, every person who is or was a
director or officer of the corporation and his heirs and legal
representatives are hereby indemnified by the corporation against
expenses and liabilities actually and reasonably incurred by him in
connection with the defense of either (1) any action, suit or
proceeding, threatened, pending, or completed ("Proceeding"), to
which he may be a party defendant, {2) any Proceeding by or in the
right of the corporation to procure a judgment in its favor by reason of
the fact that he is or was a director or officer of the corporation or (3)
any claim of liability asserted against him, by reason of his being or
having been a director or officer of the corporation, if he acted in good
faith and in a manner he reasonably believed to be in, or not opposed
to, the best interests of the corporation ("Good Faith') and, with
respect to any criminal action or Proceeding, he had no reasonable
cause to believe his conduct was unlawiul ("Reasonable Cause").
The termination of any Proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall
not, of itself, create a presumption that he did not act in Good Faith
and with Reasonable Cause. The corporation shall not, however,
indemnify any director or officer with respect to any matter in any
Proceeding by or in the right of the corporation to procure a judgment
in its favor in which he shall be finally adjudicated liable for negligence
or misconduct in the performance of his duties as such director or
officer, nor in the case of a settiement thereof, unless the court having
jurisdiction of the proceeding against such director or officer shall
determine upon application that such officer or director, in view of all
the circumstances of the Proceeding, is fairly and reascnably entitied
to indemnity, despite the adjudication of liability, and those directors
of the corporation not parties to the Proceeding constituting a quorum
shall determine, upon the finding and recommendation of independent
legal counsel (meaning a lawyer who is not a director, officer, or
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employee of the corporation and is not a pariner or professional
associate of a director, officer or employee of the corporation), by a
majority vote that such officer or director is fairly and reasonably
entitled to indemnity. The foregoing right of indemnification shall be
in addition to all rights to which any such director or officer may be

entitied as a matter of law.
D
IN WITNESS WHEREOF, | have hereunto set my hand this Z day of April, 1998.
INCORPOQRATOR:

Roger W. Kisiel

ACCEPTANCE OF REGISTERED AGENT

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this ceriificate, | hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to comply
with the provisions of all statutes relating to the proper and complete performance of my
duties, and | am familiar with and accept the obligations of may position as registered

agent.
CT CORPORATION SYSTEM
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Its: C. A. Record , Asst. Secretary
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