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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

August 4, 1997

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: JEF-LEN ENTERPRISES, INC.
Ref. Number; V50925

We have received your document for JEF-LEN ENTERPRISES, INC. and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being retumed for the following correction(s):

The document must contain the date of adoption by the shareholders of the
surviving corporation, or, a statement that shareholder approval was not
required.

‘Page two, number two of the Plan of Merger states that a copy of the Certificate
of Incorporation of the Surviving corporation is attached; this document must be
attached or the reference to its being attached removed.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 597A00039415
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ARTICLES OF MERGER

OF -
JEF-LEN ENTERPRISES, INC. F 18 = D
INTO 49
: SPORTS RESTAURANTS, INC. g7MG-1 PH3
ILLtLif‘-l‘: i_JL J[ATE
A NASSEE.FLDR\DA
. FIRST: The name of the surviving entity is SPORTS RESTM TS, INC. (the

"Surviving Corporation™), the place of its organization is the jurisdiction of the State of
Delaware, the laws of which permit this merger. The name of the entity being merged into the
surviving entity is JEF-LEN ENTERPRISES, INC. (the "Terminating Corporation"), organized
in the jurisdiction of the State of Florida, the laws of which permit this merger.

SECOND:  The plan of merper was adopted by SPORTS RESTAURANTS, INC and
JEF-LEN ENTERPRISES, INC. by unanimous consent.

THIRD: The present by-laws of the Surviving Corporation will be the by-laws of
said Surviving Corporation and will continue in full force and effect until changed, altered or
amended as theremn provided and in the manner prescribed by the provisions ot the General
Corporation Law of the State of Delaware.

FOURTH: The directors and officers in office of the Surviving Corporation at the
effective time of the merger shall be the members of the first Board of Directors and the first
officers of the Surviving Corporation, all of whom shall hold their directorships and offices until
the election and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the Surviving Corporation.

FIFTH: Each issued share of capital stock of the Terminating Corporation shall, at
the effective time of the merger, be converted into four hundred (400) shares of Common Stock
of the Surviving Corporation. The issued shares of the Surviving Corporation shall not be
converted or exchanged in any manner, but each said share which is issued as of the effective
date of the merger shall continue to represent one (1) issued share of the Surviving Corporation.

SIXTH: The Board of Directors and the proper officers of each of the Terminating
Corporation and of the Surviving Corporation are authorized, empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry out or
put into effect any of the provisions of the Plan and Agreement of Merger or of the merger herein
provided for.

SEVENTH: The Plan and Agreement of Merger , a copy of which is attached hereto,
was adopted by the shareholders of Jef-Len Enterprises, Inc. on July 29, 1997, and was adopted

by the Board of Directors of Sports Restaurants, Inc. on July 29, 1997,  Shareholder approval was
not required by Board of Directors of Sports Restaurants, Inc., as no

i t. . , .
Shareﬁl& A'tH :bee'rllhelgl?r%?vc}ng &)rporation complies with Section 607.1105 F.S. and the
Terminating Corporation complies with the applicable provisions of Sections 607.1101 through
607.1105 F.S.
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SPORTS RESTAURANTS, INC.

Gary DeLuc
President

Alan Forman
Assistant Secretary

JEF-LEN ENTERPRISES, INC.

Jeffrey Nemet
President

XD

ol

Gary Dell
Secretary
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' _ ARTICLES OF MERGER
. OF
JEF-LEN ENTERPRISES, INC.
INTO
SPORTS RESTAURANTS, INC.

FIRST: The name of the surviving eatiry is SPORTS RESTAURANTS, INC. (the
"Surviving Corporation™), the place of its organization is the jurisdiction of the State of
Delaware, the laws of which permit this merger. The name of the entity being merged into the
surviving entity is JEF-LEN ENTERPRISES, INC. (the "Terminating Corporation®), organized
in the jurisdiction of the State of Florida, the laws of which permit this merger.

SECOND:  The plan of merger was adopted by SPORTS RESTAURANTS, INC and
JEF-LEN ENTERPRISES, INC. by unanimous consent.

THIRD: The present by-laws of the Surviving Corporation will be the by-laws of
said Surviving Corporation and will continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware.

FOURTH: The directors and officers in office of the Surviving Corporation at the
effective time of the merger shall be the members of the first Board of Directors and the first
officers of the Surviving Corporation, all of whom shall hold their directorships and offices until
the clection and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the by-laws of the Surviving Corporation.

FIFTH: Each issued sharc of capital stock of the Terminating Corporation shall, at
the effective time of the merger, be converted into four hundred (400) shares of Common Stock
of the Surviving Corporation. The issued shares of the Surviving Corporation shali not be
converted or exchanged in any manner, but each said share which is issued as of the effective
date of the merger shell continue to represent one (1) issued share of the Susviving Corporation.

SIXTH: The Board of Directors and the proper officers of each of the Terminating
Cerporation and of the Surviving Corporation are authorized. empowered, and directed to do any
and all acts and things, and to make, execute, deliver, file, and record any and all instrumnents,
papers, and documnents which shall be or become necessary, proper, or convenient to carry out or

put into effect any of the provisions of the Plan and Agreement of Merger or of the merger herein
provided for.

SEVENTH: The Plan and Agreement of Merger , a copy of which is attached hereto,
was adopted by the shareholders of Jef-Len Enterprises, Inc. on July 22 1997, and was adopted
by the Board of Directors of Sports Restaurants, inc. on JulyZ4 1997.

EIGHTH: The Surviving Corporation complies with Section 607.1105 F.S. and the

Teminating Corporation complies with the applicable provisions of Sections 607.1101 through
607.1105 F.S.
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SPORTS RESTAURANTS, INC.

Gary DeLuc

President
/l/A

Forman !
Assistant Secretary

JEF-LEN ENTERPRISES, INC,

President
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PLAN AND AGREEMENT.-OF MERGER.
Or .
JEF-LEN ENTERFPRISES, INC.,
(a Florida corporation)
INTO
SPORTS RESTAURANTS, INC.
(s Delaware corporatiop)

PLAN AND AGREEMENT OF MERGER entered imo on 3w y 21997, by Jef-Len
Enterprises, Inc., a business corporation of the State of Fiorida end spproved by resolution adopted
by its Board of Directors on said date (the "Terminating Corporation™) and Sports Restaurants, [ne.,
a business corporation of the State of Delaware (the "Surviving Corporation"), and approved by
resolution adopted by its Board of Dircctors on said date.

WHEREAS, the Terminating Corporation is a business corporation of the State of Florida
with its principal office therein located at 8990 State Road B4, Davic, Flotida; and

WHEREAS, the total number of shares of stock which the Terminating Corporation has
authority to isaue is 1,000 shares of Connon Stock: and

WHEREAS, the Surviving Corporation is a business corporation of the State of Delaware

with its registered office therein located at: c/o Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware; and

WHEREAS, the wtal number of shares of stock which the Surviving Corporation has
authority to issue i5 18,000,000, 15,000,000 million of which are shares of Common Stock, par value

$.0001 per share, and 3,000,000 of which are shares of Preferred Stock, par value $.0001 per share:
and

WHEREAS, the Florida Business Corporation Act pemits & merger of a business
corpomtion of the State of Florida with and into a business corparation of another jurisdiction; and

WHEREAS, the Genera] Corperation Law of the State of Delaware permits the merger of

& business corparation of another jurisdiction with ard into a business corporation of the Stare of
Delaware; and

WHEREAS, the Terminating Corparation and Surviving Corporation and the respective
Boards of Directors thereof deem it advisable and to the advamage, welfare, and best interests of said
corparations and their respective stockholders to merge the Terminating Corporation with and into
the Surviving Corporation pursuant to the provisions of the Flarida Business Corporation Act and

pursuant to the provisions of the General Corporation Law of the State of Delaware, upon the terms
and conditions hereinafier set forth;
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JUL-31-1997 C.T. CORP 212 315 7985 P.83-84

i

NOW, THEREFORE, in consideration of the premuses and of the mutual agresment of the
parties hereto, being thereunto duly entered into by the Terminating Corporation and approved by
a resolution adopted by its Board of Directors and being thereumto duly entered into by the Surviving
Corporation and approved by a resolution adopted by its Board of Directors, the Plan and Agreement
of Merger and the terms and conditions thereof and the mode of carrying the same into effect,
together with any provisions required or parmitted to be set forth therein. are hereby determined and
agreed upon 25 hereinafter in this Plan and Agreement set forth.

1. The Terminating Corporation and Surviving Corporation shall, pursuant o the
provisions of the General Corporation Law of the State of Delaware, be merged with and into a
single corporation, to wit, the Surviving Corporation, which shall be the surviving corporation from
and after the cffective ime of the merger, and which shall continue to exist as said Surviving
Corporation undey its present name pursuent to the provisions of the General Corporation Law of
the State of Delawarc. The separate existence of the Terminating Corporation, shall cease at said
effective time in accordance with the provisions of the General Corporation Law of the State of
Delaware and the Florida Business Corporation Act.

2. Amnexed hereto and mede a part hereof is a copy of the Certificate of Incorporation
of the Surviving Corporation as the same shall be in force and effect at the effective time in the State
of Delaware of the merger herein pravided for; and said Certificate of Incorporation shall continue
to be the Certificate of Incorporation of said Surviving Corporation until amended and changed
pursuant to the provisions of the General Corporation Law of the State of Delaware,

3. The present by-laws of the Surviving Corporation will be the by-laws of said
Surviving Corporation and will continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the General Corporation Law
of the Suate of Delaware.

3 The directors and officers in office of the Surviving Corporation at the effective time_
of the merger shall be the members of the first Board of Directors and the first officers of the
Surviving Corporation, all of whom shall hold thejr directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in accordanee
with the by-laws of the Surviving Corporation.
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3, Each issued share of the Terminating Corporation shall, at the effective time of the
merger, be converted into four hundred (4003 shares of Common Stock of the Swrviving Carporation.
The issued shares of the Surviving Corporation shall not be converted or exchanged in any manner,
but each said share which is issued as of the effective date of the merger shali continue to represent
one (1) issued share of the Surviving Corporation.

G

i

6. In the event that this Plan and Agreement of Merger shall have been fully approved
and adopted upon behalf of the Terminating Corporation in accordance with the provisions of the
Florida Business Corporation Act and upan behalf of the Surviving Corporation in accordance with
the provisions of the General Corporation Law of the State of Delaware, the said corporations agres
that they will cause 10 be executed and filed and recorded any document or documents prescribed
by the laws of the State of Florida and by the laws of the State of Delaware, and that they will cause
to be performed all necessary acts within the State of Florida and the State of Delaware and
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JUL~31-1597 12:57 C.T. CORP

. + elsewhers to effectuate the merger herein provided for.

7. The Board of Directors and the proper officers of cach of the Terminating
Corporation and of the Surviving Corparation are heveby authorized, empowered, and directed to
do any and all acts and things, and to maks, cxecute, deliver, filz, and record any and all instruments,
papers, and documents which shal) be or become necessary, proper, or convenient to camy out or put

into effect any of the provisions of this Plan and Agreement of Merger or of the merger herein
provided for,

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby exccuted upon
behalf of each of the constituent corporations parties hereto.

Dated: July 22, 1997

SPORTS RESTAURANTS, INC.
A Delaware corporation

By: /2@-

Gary DeLYy#a, Presideat

/

2n Fonntan,
Assistant Secretary

JEF-LEN ENTE}FRISES, INC.
i tion

President

Altest:

Gary Delifa,
Secretary -
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FROM CORPORATION TRUST €0.  302-655-1476

.

RESTATED CERTIFICATE OF INCORPORATION
QF
SPORTS RESTAURANTS, INC.

\ (Originally incorporated on March 4, 1997)

I
FIRST: The name of the corporation (hereinafter cal[cdl.' the

“corporation") is .
SPORTS RESTAURANTS, INC. | il

SECOND: The address, including street, number, city,:and eounty, k
of the registered office of the corporation in the State of Delaware is Corporation S
Trust Center, 1209 Orange Street in the City of Wilmington, County of New
Castle; and the name of the registered agent of the corporation in the State of
Delaware at such address The Corporation Trust Corpeny. °

THIRD: The purpose of the corporation is 10 engage irﬂany lawful
act or activity for which cotporations may be organized under the Gerleral
Corporation Law of the State of Delaware. !

FOURTH: The total number of shares of stock which the
corporation has authority to issue is eighteen million (18.000,000), which are
divided into fifteen million (15,000,000) shares of Common Stock whijch are of 2
par value of one tenth of one mill each (5.0001), and three million (3 ,000,000)
shares of Preferred Stock which are of a par value of one wnth of one nill each

(5.0001). ;

The Board of Dircctors is authorized, subject to limitagons
prescribed by law and the provisions of the Article FOURTH, 1o provide for the
issuance of the shares of Preferred Stock in series, and by filing a certificate
pursuant to the applicable law of the State of Delaware, to establish from time to
time the number of shares to be included in each such series, and to fix the
designation, powers, preferences, and rights of the shares of each such series and
the qualifications. limirtations or restrictions thereof.

The authority of the Board with respect to cach series &hall include,
but not be limited to, determination of the following: ‘

F DATACLIENTS CARRIDRESTATEDNC
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FROM CORPORATION TRUST CO. 302-635-1476 (TUE) 08. 05 97 13:45/ST. 13: 44/N0 356!004190 P 3

()  The number of shares constifuting that series qnd the
distinctive designation of that series;

(b}  Thedividend rate on the shares of that series, whether
dividends shall be comulative, and, if so, from which date or dates, and the
relative rights of priority, ifany, of payment of dividends on hhares of the

series; |

() Whether that senies shall have voting rights, 1d addition to
the voting rights provided by law, and, if so, the terms of such voting
rights; g

v
"

(d) Whether that series shall have conversion prthcgcs. and, if
s0, the terms and conditions of such conversion, including provision for
adjustment of the conversion rate in such events as the BoardJsof Directors
shall determine;

(&) Whether or not the shares of that series shall bé
redeemable, and, if so, the terms and conditions of such redcxhptwn.
including the date or dates upon or after which they shall be redeemable,
and the amount per share payable in case of redemption, which amount
may vary under different conditions and at different redemption dates;

$3)] Whether that series shall have a sinking fund éor the
redemption or purchase of shares of that series, and, if so, the’ terms and
amount of such sinking fund,; |

9] The rights of the shares of that series in the cvént of
voluntary or involuntary liquidation, dissolution or winding up of the
corporanon, and the relative rights of priority, if any, of paynient of shares
of that series; Y

,.

(h) Any other relative rights, preferences, and lmxtations of

that series.

Dividends on outstanding shares of Preferred Stock shall be paid or
declared and set apart for payment before any dividends shall be paid or declared
and set apart for payment on the comumon shares with respect to the same dividend
period.

If, upon any voluntary or involuntary liquidation, dissblution, or
winding vp of the cotporation, the sssets available for distribution to‘holders of

'
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full preferential amount to which they are entitled, then such assets shall be
distributed ratably among the shares of all series of Preferred Stock in accordance
with the respective preferential amounts (including unpaid cumulativg dividends,
if any) payable with respect thereto. X

FIFTH: The name and the mailing address of the incorporator is as
follows:

NaME ~ MAILING ADDRESS

D.M. Dembkowski  Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

SIXTH: The corporation is to have perpetual existencd,

SEVENTH: Whenever a compromise or arrangement js proposed
between this corporation and its creditors or any class of them and/orbetween this
corporation and its stockholders or any class of them, any court of cqpitable
jurisdiction within the State of Delaware may, on the application in aisummary
way of this corporation or of any creditor or stockholder thereof or or the
application of any recetver or receivers appointed for this corporation’under §291
of Title 8 of the Delaware Code or on the application of trustees in di_hsoluﬁon or
of any receiver or receivers appointed for this corporation under §279:0f Title 8 of
the Delaware Code order a meeting of the creditors or class of creditdrs. and/or of
the stockholders or class of stockholders of this corporation, as the cabe may be, to
be summoned in such manner as the said court directs. If a majority in number
representing three fourths in value of the creditors or class of creditord, and/or of
the stockholders or class of stockholders of this ¢orporation, as the case may be,
agree 1o any compromise or arrangement and to any reorganization of this
corporation as a consequence of such compromise o7 arrangement, the said
compromise or arangement and the said reorganization shall, if sancf_ioned by the
court to which the said application bas been made, be binding on all the creditors
or class of creditors, and/or on all the stockholders or class of stockhdlders, of this
corporation, as the case may be, and also on this corporation.

EIGHTHL: For the management of the business and for the conduct
of the affairs of the corporation, and in further definition, limitation, and
regulation of the powers of the corporation and of its directors and ofjits -
stockholders or any class thereof, as the case may be, it is further provided:

F \DATACLIENTS\CARRID\RESTATE.INC
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|

L. The manzgement of the business and the condthct of the
affairs of the corporation shall be vested in its Board of Directiprs. The
number of directors which shall constitute the whole Board of;Dircetors
shall be fixed by, or in the manner provided ia, the Bylaws. The phrase
"whole Board" and the phrase “total number of directors" shall be deemed
to have the same meaning, to wit, the total number of directors which the
corporation would have if there were ne vacancies. No electidn of
directors need be by written ballot. |

2. After the original or other Bylaws of the corchration have
been adopted, amended, or repealed, as the case may be, in aci;ordance
with the provisions of §109 of the General Corporation Law of the State of
Delaware, and, after the corporation has received any paymen} for any of
its stock, the power to adopt, amend, or repeal the Bylaws of
corporation may be exercised by the Board of Directors of the'corporation;
provided, however, that any provision for the classification of directors of
the corporation for staggered terms pursuant to the provisions, lof
subsection (d) of §141 of the General Corporation Law of the State of
Delaware shall be set forth in an initial Bylaw or in a Bylaw adopted by
the stockholders entitled to vote of the corporation unless provisions for
such classification shall be set forth in this certificate of incorporation.

|

3. Whenever the corporation shall be authorized to issue only
one class of stock, each outstanding share shall entitle the holder thereof to
notice of, and the right to vote at, any meeting of stockholdersi Whenever
the corporation shall be authorized to issue more than one clags of stock,
no outstanding share of any class of stock which is denied voing power
under the provisions of the certificate of incorporation shall extitle the
holder thereof to the right to vote at any meeting of stockholdérs except as
the provisions of paragraph (2) of subsection (b) of §242 of the General
Corporation Law of the State of Delaware shall otherwise require;
provided, that no share of any such class which is otherwise denjed voting
power shall entitle the holder thereof to vote upon the i mcre.asur or decrease
in the number of authorized shares of said class. .

NINTH: The personal liability of the directors of the corporation

is hereby eliminated to the fullest extent permitted by the provisions of paragraph
(7) of subsection (b} of §102 of the General Corporation Lew of the State of
Delaware, as the same may be amended and supplemented.

TENTH: The corploration shall, to the fullest extent pcrmtttcd. by
the provisions of §145 of the General Corporation Law of the State of Delaware,

FADATAVCLIENTS\CARRIBARESTATE INC
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FROM CORPORATION TRUST CO.  302-685-1476

il
us the same may be amended and supplemented, indemnify any snd dll persons
whom it shall have power to indemnify under seid section from and dgainst any
and all of the expenses, liabilities, or other matters referred to in or c&vcred by
said section, and the indemnification provided for herein shall not be |feerned
exclusive of any other rights to which those indemnified may be entitled under
any Bylaw, agrecment, vote of stockholders or disinterested directors!br
otherwisc. both s to action in his official capacity and as to action in,another
capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee, or agent and shall inure to the benefit of

the heirs, executors, and administrators of such a person. !
i

ELEYENTH: From time to time any of the provisions|of this
certificate of incorporation may be amended. altered, or repealed, and-other
provisions authorized by the laws of the State of Delaware at the time:gin force
may be added or inserted in the manner and at the time prescribed by 'said laws,
and all rights at any time conferred upaon the stockholders of the corpc;:ration by
this certificate of incorporation are granted subject to the provisions af this Article
ELEVENTH.
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