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ARTICLES OF INCORPORATION "; -
OF s m
1325 Deli Corp., Inc. " % o

Atticle | - Name “‘E« f::

The name of this corporatien is 1325 Deli Corp., Inc. with its principal and madling addréss being:
1325 South Powerline Rpad, Porpano Beach, Fi, 33069,
Axticle 1T « Duration

Thiz corporation whal} exdst perpetually, unless sooner dissolved according to law.
Article 1 - Purpose

This corporation is organized for the following purpose:
Retail and Whoilesale Restaurant and Baketry, And for the purpose of transscting any or all cther
lawitl busitiess permitted under the inws of the United States of America and the State of Florida.

Asrticle IV - Capita] Stock

This corporation is atuthorized to issug S000 shareg of $1.00 par value common stock, which shaill be

desipnated "Common Shares”, and U shares of preferred stock of (N/A) par value, which shall be
designated "Preferred Shares'.

Article V
Preferences, Linitatione, and Relative Rights of Shares of Capital Stock

Section 1. Dividends

The holders of record of the Preferred sharee shall be entitled to cash dividends when and as dedlaged
by the Board of Directors at the raie per share per annum and at the time and in the menner
deterpuined by the Board of Directars in the resclution authorizing each series of Preferred Shares.
Buch cash dividends sn Preferred Shares shall be cumulative so that if for any dividend period eash
dividends at the specified percentage rate per share per annum shall not have been <eclered and
paid or set apart for payment on the preferred shares cutstanding, the deficiency ehall be declarad
and paid or set apart for payment prior tp the making of any dividendor sther distribution of the
Comron Shares. Cash dividends on Preferred Shares shell accrue from the date of igsuz. Upon the
payment of setting apart for payment of all dividends, current and rccumulated, at the specified

percentage rate per share per ananuwm upsn the sutstanding Preferred Shares, the divectors may
declars gnd pay dividends upon the Common Shares,

Section 2. Rights upon Liguidation or Dissolution

in the event of ahy woluntary or invohantary lguidetion's, dissclution, or wmdmg up of this
corporation, the holders of record of the sutstanding Preferred Shares zhall be entitled to ba paid $
0.00 for each of such Preferred Shares, plus accumulated dividends thereon up to the date of soch
liguidation, dissplution or winding up of this corporation, whether or not this corporation shall have
& surplus or eamings available for dividends, and no more. After paysoent to the holders of the
Preferred Bhares of the amount payable to them ag above aet forth, the remeaining asseta of this

cirpmtinn shall be payalle to and distributed ratrbly among the holders of record of the Common
Shares.

Section 3. Voting Rights

Except az otherwise provided by law, the entire voting power for the election of directors and for all
other purposes shall be vexted exclusively in the holders of the cutstanding Cotnmon Shares.
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Article VI - Designation of Serics

Additional Preferred Shares may be issued from time to time in series, All Preferred Shares Shall be of
egual rank and identical, except in respect to the particulars that may be fixed by the Board of
Dirsctors, is suthorized and required to fix, in the menner and to the full extent provided and
permitted by law, all provisiona of the shares of each series set forth below:

1. the distinctive designation of all serics and the number of shares, which shall constitute
4ach aevies;

2. The angual rate of dividends payable on the shares of all serics and the time and ranuer
of payment;

3. the redemption price ot prices, if any, of cach, aty or all series; for the shares

4. Thr obligation, if any, of the corporation to maintain a sinking fund for the periodic
redemptions of shares of any series and to apply the sinking fund to the redemption of such ehares;

Article VII » Pre-emptive Rights

Bvery stockholder, upon the =ale for cash of any new stock of this corporation of the same iind,
class og seriea as that which he already holds, shall have the right to purchase his pro rats share
there of, as nearly as may be done without issuance of fractional sharcs at the price at which it is
oifered in

Avticts VII - Initin] Registered Ofice and Agent

The strest addrees of the initial registered office of this corporation is 2455 East Sunrisc Blvd,, Suite
502, Fort Laud., Fi. 33304
And the name of the initial registered agent of this corporation at that address is.

Article 1X - [nitial Beard of Directore

This corperation shall have one director initially. The number of directors may be cither increased or
dimninsistied from thne to time by the bylaws but shall never be less than one. The names and
addresses of the initia] directors of this corporativn are;

Johts Koubis, 1325 South Powerline Road, Pompano Beach, Fl. 330569,

Article X - Incorporator
The name and addreas of the person signing these articles
Gerald & Schnitzer, 2455 East Sunrise Bivd., Suite 5092, Fort Leuderdale, Fl, 33304,

Article X1 - By-Laws

The power to sdopt, alter, amend or repeal bylaws ahall be vested in the Board of Directors and the

shareholders,
+

Artigle XIi - Restrictionz on Transfer of Stock

Shares of capital gtock of this corporation shall be issued initially to the following persons and in the
ampunts set opposite their nuues:
MO STOCK ISSUED AT THIS TIME

Shares held by the ihitial shareholders Heted above may be rescid or otherwise transfeired to other
persons unless such shares are first offeyed to the remeining sharehoiders or to this eorporabien. The
price and termy of which, and the time within which, such shares may be offered and sold shall be
further specified by written agresment among all of the shareholders and this corporation.
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ARTICLE XII - Cumnlative Voting

4t sach elaction for directors svery shareholder entitled to vote at such slections shall have the vight

to cumulate his votes by giving one candidate as many votes as the number of directors to be elactad
at that time multiplied by the number of his shares, or by digtributing such vwies on the same
principle among any thvumber of such candidates.

Atticle XIV - Calling of Special Meetings
Special meetings of shareholders may be called by forty percent {40%) of the shares entitled to vote,
Article XV - Sharcholder Quortira ang Voting

Fifty One Percent (51%] of the shares entitled to vote, represented in person or by proxy, shwll
constitite a guorum &t w meeting of sharcholdere. If a quorum is present, tae affirmative vote of Filty
Qne Percent {519} of the shares represented at the meeting and entitled to vote on the subject matter
shall be the act of the sharcholders. :

Article XV] - Approva) of Shareholders Required For Merger

The appreval of the shareliolders of this corporation to any Plan of merger shali be required in every
cawe, whether or not law requires such epproval.
Article XVi - Right of Shareholders to Dissent

The shareholders of this corporation shall have the right to dissent from any corporate actions from
which the sharehoiders are entitied to dissent under the Florida General Corporation Act.

Article XVIN! - Management of Carporation: by Sharcholders

All corporate powers shall be exercited by or under the authority of and the business and affairs of
this corporation shall be managed under the direction of, the shareholders of this corporation.

Article XiX - Powery

This corporation shall have the corporate power:

{8} To have parpetual succession by ite corporate name unless s limited period of duration ix
stated in ita articles of incorporation,

{bj To sus wnd be sued, complain, and defend in its

Corpomaic name, in all actions or proceedings. P

{¢] To have a corporate seal, which moay be altered ai pleasure, and to usc the same by
causing it or facsimile thereo!, o be impressed, affixed, or in may other manner reproduced.

(d) To purchase, teke, receive, lease, or otherwise acquire, vwn, hold, improve, use and
otherwise deal in and with real or peravnal property or any interest therein, wherever situated.

(c) To sell, convey, mortgage, pledge, create 2 security interest in, leaze, exchantge, transfer,
and otherwise dispose of all or any part of its property and assets.

607.1 () To lend moncy to, and uee its credit to assist its officers and smiployees in gccordance with
.181,

(g) To purchese, take, receive, subaczibe for, or otherwise acquire, own, hold, vote, use,
employ, seii, mortgage, lend, pledge or otherwigs diapose of, and otherwise ise and deal in and with,
shares or other interest in, obligations of, other domestic or foreipn corporations, assotintions,
partnersitips, or individuals, or divect or indirect oblipations of the Unite States or any other
government, state, territory, governmental district, or municipality or of any instrumentality thereof,

{t) To make contract and guarantees and incur liabilities, borrow money at such rates of
intercat ma the corporation may determine, iseuc ity aotes, bonds, and other obligations, and secure
any of its obligations by mortgage or pledge of all or any of its property, franchises nnd income.

{I) ta lend money for its corporate purposes, invest and reinvest its funds, and tejke and hold
resd and personal property as security for the payment of funds so loatied or invested.
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(j Te conduct its busineas, carry on its operations, and have officea and cxercise the powers
granted by this act within or without this state.

k) To ¢lect or appoinit officera and agents of the corporation and define their doties and fix
their competsation.

{1} To make and alter bylaws, net inconsistent with its articles of incorporation or within the
laws of this state, for the administration and reguintion of the affairy of the corporate.

{m} To make donations for the public welfare or for chariteble, gcientific, or educatipnal
purposes,

{n} To fransact any lawiul business which the board of directors shall find to be in aid of
govertunental policy. .

(v} To pay pension and esteblish pension plana, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all of its directors and employees of its
subsidiaries.

{p} To be a prowoter, incorporator, partner, member, associate, or manager of any
corporation, partnership, joint venture, trust or other enterprise.

{q) To have and exercisc al] powers netennary oy convenient to affect its purposss,

Asticle XX - Directors Qompensation

The shareholders of this corporation shall have the exclugive autherity to fix the compensation of
directors of this corporation.

Article XXI Reductiopn In Stated Capital

‘The stated capital of this corporation shall not be reduced by action of the Board of Directors where
auch reduction is not accompanied by an acton requiring or constituting an emendment of the
erticles of incorporation.

Atticle XXH - Indethpification

The corporaticn shall indemnify any officer or director, or any former officer or director, to the full
extent permitted by law. The private property of the stockholders shall not be subject to the payment
of the corporate debt in any extent what ever. The corporation shall have a first lien on the shares of
ity mernbers and upon the dividends due them for any indcbtedness of such members of the
corperation.
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This corporation reserves the right to ameénd or repeal any provisions contained in these articles of
incorporation, or any amendment hereto, and any tight conferred upen the sharcholders is subject to
this resgrvation,

IN WITNESS WHEREOF, the undersigned subscriber has executed these artictez of incorporation this
long date

?ﬂw 8-3%@—

CERTIFICATE DESIGNATING (OR CHANGING] FLACE OF BUSINESS OR DOMICILE FOR THE
BERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON ITS PROCESS MAY BE
SERVED.

in pursuance with chapter 48.091, Florida Statutes, the following is submitted, in compliance with

said Act: First - That 1325 Deli Corp. , Inc,, Name of Corporation desiring to organize under the laws
of the State of Florida, with its’ principle office, as indicated in the articles of incorporation af the City
of Pompane Beach in the County of, Broward and State of Florida, has named Gerald 3 Schniteer,
2455 East Sunrige Blivd,, Suite 502, Fort Lauderdale, Fl. 33304,

ACKNOWLEDGMENT:

Having been named to accept service of process for the ahove stated cotporation, at place designated
in this gertificate, T hereby accept to ect in this capacity, and agres to comply with the provision of
sajd Act relative to keeping open said office.
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