Fax:850 521 1010 - PQSE ir B

FILE No.D (W23 '03 16:11  [D:CSC :
I3 brporations %

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

[—a

Note: Please print this page and use it s a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document,

(03000239287 3)))

Note: DO NOT hit the REFRESH/RELCAD butien on your browser from this
page. Doing so will generate another cover sheet. . .

= L .. L N
o L — =k i

e T———

To:
Division of Corporations =
Fax Numbexr : (850)208-0381 Loy ol
S 5
. = e
From: Fatns hast
Account Wame : CORPORATION SERVICE COMPANY / N Ay, T
Account Number : I200000600185 WL
Fhons : {BBD)SZ21-100D - ;-f-ﬁ\;f
Fax Nurber : {850}521-1030 T 0L
® L
R o Sy
S~ kit

FLORIDA PROFIT CORPORATION OR P.A.

D-MARIES CAKERY, INC,
Cerificats of Staius 1
Centified Copy  ° 1
Page Count a6
Estimatefd Charge $87.50

/)

ttps:/foctas 1 .dos.state . fl.us/scripis/efilcovr.

4

712372003




FILE Ne.B40 0723 ’03 16:11  ID:CSC

FAX:850 521 1010 PAGE 27 6
(RO3000238287 3)

o >
o« 0
& =3
: “rEim
ARTICLES OF INCORPORATION —— pai
OF =T
- D-MARIES CAKERY, INC, @
=~ 24
= g
THE UNDERSIGNED, acting as the incorporator of a corporation under the Florida
Business Corperation Act, adopts the following Articles of Incorparadoen for such corporaton:
ARTICLE |
NAME

The name of this Corporation is; D-Maries Cakery, Inc.

ARTICLE IT
PRINCIPAL OFFICE

The prineipal place of business and mafling addrass of this Corporation shall be:
' 3101 $.E. Hibiscus Street
Stuart, Fiorida 34997

ARTICLE ITY
DURATION AND EFFECTIVE DATE

The duration of this Corporation is perpetusl, unless dissolved according to law, The
cifcotive date of this incorporstion shall be upon filing,

Y
PURPOSE

The purpose of this Corporation is 10 sngage in zny activity or business permittsd under
the lzws of the United States and Florida.

ARTICLE V
STOCK

The aggragate nunmber of shares which this Corporstion shall have authority 1o issue {8
10,000 sharas of Class A Common stock &t One Doilar (81.00) par value per share. Pully-paid
stock of this Corporation shall not be liable to any further call or assessment. The sum of the par
value of gll shares of capifal stock of the Corporation that have been issued shall be the stzted

capital of the Corporation at any particalar time, 1o the sxtent of the par value of such shares, and
the excess, if any, of consideration received for such sheres shall congtimta capital surplns.
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TICLE VI
PREEMPTIVE RIGHTE

This Corporation elects 1o have preemptive rights. Therefore, cach sharcholder of the
Corporetion shall have the first righs to purchase shares (and securitdes convertible into shares) of
any class, kind or series of stock in the Corporation that may frorn time tw time be issusd
{whether or not presently authorized) including shares from the treasury, in the ratio that the
number of shares he holds st the time of {ssue bears to the total number of shares ourstanding.
This right shall be deemed waived by any sharcholder that does not gxercise it and pay for the
shares pre~-empted within thirty (30) days of recsipt of & notics in writing from the Corporation
siating the prics, terms and conditions of the isme of the shaves and inviting him to exerciss his
pre-emptive rights. This right may also be waived by affirmative wrinen waiver submitted by
The shareholder w the Ccrpcmncn within thirty days of reecipt of the notice from the
Corporarion.

ARTICLE VI
AMENDMENT
These Articles of Incorporation may be amended, altersd, chamged, or repsaled by the

affirmative vote of » majority of the srock fssued and oustanding, at 2 sharsholder’s mesting
called for that purpose.

ARTICLE VI '
QUORUM FOR STOCKHOLDERS MEETINGS

Unless otherwise provided for in the Corporation's By-laws, £ majority of the sharss
entitied to vote, represented in person or by proxy, sheil be required to constitute 2 quorum at a
meeting of shercholders. -

ARTICLE IX
- INITIAL REGISTERED OFFICE ANI} AGENT

The street address of this Corporation's initial registered office in Flodds is 3101 8.8,
Hibiseng Strveet, Stuart, Flovida, 34997, and the name of Its inirial registered agent at that address

{s Frank Maighrye,
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ARTICLE X
BOARD QF DIRECTORS

The powers of the Corporation shall be exercised by or upder the aathorisy of and the
husiness and affaits of the Corporation shall be managed under the directon of a Board of
Directors, ‘which shall have at lezst one member initially. The number of directors may be
Increased or decreased by the sharcholders ffom time to timé as provided in the By-laws of the

Corporation.
ARTICLE X
INCORPORATOR
The name snd sireet address of the incorporator signing these Articles of Incorporation is
as follows:
MName . - : Strest Address
Thomas W. Dvorak 50 8.E. Kindred Sweer
Suite 107
Stuart, FL 34554
ARTICLE XIT

COMMON DIRECTOR - TRANSACTIONS BETWEEN CORPORATIONS

No contract or ofher transaction bevween this Corporation and one or more of its directors
or any other corparation, firm, association or cntity in which one or more of its directors are
divectors or officers or are financielly interested, shall efther be void or voidable because of such
relationship or interest, or becanse such director or divestors are preseny at the meeting of the
Board of Directors, or & committes thersof which anthorizes, approves or rarifiss such contract or
transaction, or becanse his or their votes are counted for such purpose i (2) the fact of such
relafionship or inretest iz disclosed or kmown to the Board of Dirsctors or committec which
authorizes, approves or safifies the contract or fansaction by vote or conscnt sufficient for that
purpose withour counting the votes or comsents of spch director; or (B) the fact of such
relationship or intersst is disclosed or known to the shareholders entitled o vore and they
authorize, approve or ratify such contract or fansaction by vote or written consent; or (¢) the
corriract is fair and reasonable to the Corporation.

Commaon or interested directors may be sounted in determining the presence of & quoturn
at a meeting of the Board of Direstors or commitiee fhereof which amthorizes approves or ratifies
sach cantract or transactions,
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ARTICLE XIII
BY-LAWS

The By-Laws of the Corporation shall be inhially adopisd by the Board of Directors, sod
may be chenped or repesled by the affirmative vote of 2 majority of the Board of Directors or by
the affirmative vote of & majority of shareholders at any meeting thersof.

ARTICLE X1V
EMERGENCY BY-LAWS

The Board of Divectors of the Cotporation may adopt bylaws 1o be effective only in an
"emergency”. AR emergency exists if a guorum of the Corporation's directors cennot readily be
assambled because of some catastrophie event. Emergency bylaws are subject fo amendment or
ropeal by the shareholders 35 well as the directors.

CLE XV
SPECIAL PROVISIONS

The following additions] provisions for vhe regulation of the business and for the conduet
of the affhirs of the Corporation and for ereating, defining, limifing snd regulating the powers of
the Corporation, it shareholders and divestars, are hérchy adopted 83 2 part of these Articles of

Incorporation.

I No person shall be required to own, hald or coarrol stock in the Curporanou 8 &
condition precedent to holding an office in this Corporation.

2, The Board of Direciors may prescribe & method or methods for replacement of
lost certifcates, and prescribe reasongble conditions by way of security upon the issue of new
certifteates therefor.

3. - The Board of Directors, by the affirmstive vote of 2 majority of the directors then
in offics, and frespective of eny personal interest of any of ity members, shall have authorify to
establish reasonmable compensaron of all directors for services to the Corporstion as directors,
officers or otherwise.

Incorporater
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CERTIFICATE DESIGNATING PLACE OF

BUSINESS OF DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED
In, pursuance of §§48.081(1) and 807.0501, Florida Statates, the following is submitted in

somplisnes thereof:
That D-Maries Cakery, Ine. desiring 10 organize ag a corporation under the laws of the
Bate of Florda, with its initfal xegistered office in Florida being in the Connry of Martin, a1 3101
5.E. Hibis¢us Street, Smart, Flovida, 34997, has named Frank Maichrye, Jocated at that seme

address, as its initial regisrered agent to accept service of process within this State.
ACKNOWLEDGMENT:

Having been pamed 1o sccept service of process for the above-stated corporation, &t the

place designated in this cartificats, T hereby agree to act in this capacity, and I further agree. to
comply with the provisions of all statntes relative to the proper and complets performancs of my

duties, and I accept the duties and obligations of Section 807.0505, Florida Stardas,

ozt
Datt  #
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