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ARTICLES OF IRCORPORATION
SECRETARY OF STATE
@ oF A RRSSEE, FLORIDA

A & F BAGELS, INC.

THE UNDERSIGNED, has executed the following document as
incorparator of the above named corporatien, a corporation
organized under the laws of the State of Florida, and all rights
duties and osbligations of the undersigned as incorperater, and
those of the corporation, and to be determined in accordance with
the laws ¢of the State of Floxida,

ARTICLE T - NAME
The name of this corperation is: A & F BMELS, IRC,

ARTICLE IT — PURPOSE

The general nature of the business and the cobject and
purposes to be transacted and carried on are to do any and ali of
the things herein mentiened, as fully and to the same extent as
natural persons might or could do viz:

To engage in and carry on any busingss activities permitted
under the laws of the United States and the State of Floxida.

To purchase, lease, or atherwise acquire and heold lands,
buildinys, and renements for the offices and premises of the
corporation, and to leaze, mortgazge and convey such real estate
in such manner as may appear for the best interest of the
corporation.

Sue and be sued angd appear and defend in all aczions and
proceedings in its corporaté name Lo the same extent as a natural
perzan.

Adept and use & common corporate seal and alter the same,

Appoint such officers and agents as its affairs shall
require and allow them suitable compensation.

This instrument prepared by:

GARY T. HANDIN, P.A.
2111 University Drive, Suite &05
Coral Springs, Florida 33065

(954) T96-9600 | HC(;OOOI.O@,’-\QO
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Adopt, change, amend and repeal By-Laws, not inconsistent
with law or its certificate of incorporation, for the exercise of
its corporate powers, the management, regulation and government
of its affalrs and property, the transfer on its records of its
stock or other evidence of interest of membership, and the
calling and holding of meetings of its stockholders.

Make and enter into all contracts necessary and proper for
the conduct of its business.

Conduct business, have one or more cfficers in, and bhuy,
hold, mortgage, sell, convey, lease, or otherwise dispose of real
and personal property, and buy, hold, moxtgage, sell, convey or
ctherwise dispose of franchises in this State and in any of the
several States, territories, possessions, and dependencies of the
United States, the District of Columbia, and in foreign
countries. Purchase the corporate assets of any other
corpeoration and engage in the same character of buginess.

Agquire, enioy and utilize and dispose of patents,
copyrights and trademarks and any licenses or other rights or
intarest thereunder or therein. Take, hold, sell, and convey
such property as may be necessary in orxder to obtain or secure
payment <f any indebtedness or liability to it.

Guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pladge, or otherwise dispose of the shares of the
capital stock, or any bonds, securities or other evidence of
indebtedness created by any other corperation of this State or
any other States or governmernt; while ownexr cof such stock to
exercise all the rights, powers, and privileges of ownership,
including the right to vote such steck. FPurchase, hold, sell and
cransfer share of its own capital stock except from the surplus
of its assets over its liabilities including capital. Share of
its own capital stock owned by the corporaticn shall net be voted
directly or indizrectly, or counted as outstanding for the purpose
of any stockhelders' guorxrum or vote.

De all and everything necessary and propex for the
accomplishment of the objects enumerarted in this cextificate of
incorporation or necessary or incidental to the benefit and
protection of the corporarion, and to carxy on any lawiul
business necessary or incidental to the attainment of the objects
of the corporation, whether or noL such business is similar in
nature to the obiects enumerated in its certificate of
incorporation or any amendments thereof,

Contract debts and borrow money at such rates of interest

not to excead the lawful interest rate and upon such terms 28 it
or its Board of Directors may deem necessary or expedient and

2
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shall authorize or agree upon, issue, and sell or pledge bonds,
debentures, notes and other evidence or indebredness, whether
secured or unsecured, and executes such mortgages, or other
instruments upon or encumbering its property or credit to secure
the payment of money borrowed or owing it, as occasion may
require and the Board of Directors deem expedient.

Make gifts for educational, scientific or chaxitable
purpcses.

TIC 1T - TAL §TOG

This ¢orporation is authorized to issue a2 maximum of Seven
Thousand Five Hundred (7,500) shares of $1.00 par wvalue common
stock, which shall be designated "Commen Shares™. The
consideration to be paid for each share shall be fiyed by the
Board of Directors.

TI = FERENCES, LIMITA
AN TATIVE RIGHTS Q IT STOCEH _
SECTION I, Dividepnds. The holders of record of the

Freferred Shares, if any, shall be entitled to cash dividends
when and as declared by the Board of Directors at the xate per
share per annum and at the time and in the manner determined by
the Board of Directors in the resolution authorizing each series
of Preferred Shares. Such cash dividends on Preferred Shares
shall be cumulative s¢ that if for any dividend pericd cash
dividends at that specified percentage rate per share per annum
shall not have been declared and paid or get apart for payment on
the Preferred Shares cutstanding, the deficiency shall be
declared and paid or set apart for payment prior to the making of
any dividend or other distribution on the Common Shares. Cash
dividends on Preferred Shares shall accrue from the dare of
igsue. Upon the payment or setting apart for payment or setting
specified percentage rate per share per annum upon the
outstanding Preferred Shares, the directors may declare and pay
dividends upon the Common Shares.

SECTION II. Rights upon Ligiidation or Dissolutiopn. In the

event of any wvoluntary or involuntary liguidation, dissolution,
or winding up ¢ this corperation, the holders of record of the
outstanding Preferred Shares shall be entitled to be paid par
value for esach of such Preferred Shares, plus accumulated
dividends thereonh up to the date of such ilguidation,
dissolution, or winding up ©f this corporation, whether or not
this corporation shall have = surplug of earnings &vailable for
dividends, and no more. After payment tc the holders of
Preferred Shares for the amount payable to them as above set
forth, the remaining assets of this corporation shall be pavable
To and distributed ratably ameng the holders of record of the
Common 'Shares.
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SECTICON III. Yeoting Righta. Except a8 otherwise provided
by law, the entire voting powery for the election of directors and
for all other purposes shall be vested exclusively in the holders
of. the ocutstanding Common Shares. -

ARTICLE V - DESIGNATION QF SERIES

Preferred Shares may be issued from time £e time in series.
All Preferred Shares shall be of equal rank and identical, except
in respect to the particulars that may be fixed by the Board of
Directors herein. The Board of Directors is authorized and
reguired to £ix, in the manner and to fhe full extent provided
and permitted by law, all provislons of the shares of sach series
set forth below:

1. The distinctive designation of all series and the number
of shares which shall constitute such series;

2. The anpnual rate of dividends pavable on the shares of
all series and the time and manner of payments

3. The redemption price or prices, if any, for the shares
of each, and or all series;

4., The obligation, if any, of the corperation to malntain a
sinking fund for the periocdic redemption of shares cf any series
and to apply the sinking fund to the redempticn of such shares;

5. The rights, 1f any, of the holders of shares of each
gsdries to convert such shares into Conmon Shares and the terms
and conditions of such conversion.

ARTICT = EREEMPTLT

Every sharenolder, upon the sale for cash of any new stock
of this corporation of the same kind, c¢lass or series as that
which he already holds, shall have the right to purchase his
pro~rate share therecf (as nearly as may be done without issuance
of fractional shares) at the price at which it is offered to
others,

ARTICLE VII - INITTIAL RFGISTERED QEFICE AND AGENT

The street address of the initial registered ofiice of this
corporation is:

3111 University Drive, Suite 605
Coral Springs, Florida 330635

and the nane of the initial registered agent of this corporation

at that address is:
EARY I. HANDIN
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v - CARD OF DIRECTORS

This corporation shall have two (2) directors initially.
The number of directors may either be increassed or decreased ox
diminished from time to time by the By-laws bul shall never be
less than one (1) nor more than three (3).

Tne namas and addresses of the initial directors of this
corporation are:

MICHAEL H,FRIEDMANW
7224 N.W. 116™ WAY
PARKLAND, FLORIDA 33076

CSCAR ARCE IIZ.
8208 W.®W. 91% TERRACE
TAMARRC, FLORIDA 33321

ARIICLE. IX

The address of the principal office of this corporation is:

7224 H.W. 116" WAY
PARKLAND, FLORIDAR 33076

ARTT - CORPO

The name and address of the person signing these Articles
is:

GARY I. HANDIN, ESQ.
3111 University Prive
Coral Springs, Florida 33065

BRIICLE XI

Each director and officer of the corporation, whether oxr not
then in office, shall be indemnified by the corporation against
all gosts and expenses reasonsbly incurred or imposed upon him in
connection with or arising out of any <¢laim, demand, action,
suit, or proceedings in which he may be involved or to wiich he
may be made a party by reason of his being or having been a
director or an officer of the corporation (said expenses [0
include attorneys' fees and the costs of reasonable settlement
made with a view of curtailment of costs or litigation), except
in relation to matters as to which he finally shall be adjudged
in any .such action, suit ox procesdings to have beern derelict in
the performance of his duty, as such officer or director. Such

5
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right of indemnification shall be exclusive of any other rights
te which a director or an officer may be entitled under any
regulations, agreements, vote of stockholders or to which he may:
e entitled as a matter of law, and the rights of indemnification
shall inuvre to the benefit of the heirs, executors, and the
administrators of any such director or officer.

ARTICLE XIT

A director shall nct be liable for dividends illegally
declared, distributions illegally made to stockholders or any
other acticn taken by reliance in good faith upon the financial
statements of the corperation represented to him t¢ be correct by
an officer having charge of its books or accounts or a financial
statement certified by a Certified Public Accountant to fairly
reflect the finanecial condition of the corporatieon; nor shall he
be liazble if, in good faith in determining the amount available
for dividends or distribution, he considers the assets to be
their book value.

ARTICLE XIIT

These Articles of Incorporation may be amended in the manner
provided by law, Every amendment shall be approved by the Board
of Directors, proposed by them to the stockholders, and approved
by a stockholders' meetring by a fifty-one (31%) perxcent ¢f the
stock entitled to wote thereon, unliess all the directors and all
the stockholders sign a written statement manifesting their
intention that a certain amendment of these Articles of
Incorperation be adopted.

C XTIV

Any action that may be taken at 2 meeting of the
sharshclders of this corporation may he taken without 3 meeting,
if consent in writing setting forth the action shall be signed by
all, but not less than all of the stackholders of the corporation
entitled to vote on the acticn and shall be filed by the
secretary of the corporatiocn. This consent shall have the same
effect as a unanimous vokte at a shareholders' meeting. If all of
the directors, severally or c¢ollectively, likewise, consent in
writing te any action taken or teo be taken by the corporatien,
and the writing or writings evidencing their consent are filed
with the secretary of the corporation, the action shall be wvalid
as though it has been avthorized at a meeting of the Board of
Directors.

IN WITNESS WHERECF, the undersigned incorporator hag executed
these Articles of Incorporation thisdégiPday of April, 2006.

AL
GARY I. HANDIN, Incorporator

A
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STATE CF FLORIDA )
) SS.
COUNTY OF BROWARD

BEFORE ME, a notary public authorized to take acknowledg-
ments in the State and County set €forth sbove, persenally
appeared GRRY I. HANDIN, kunown to me and konown Lo me to De the
person who executed the foregoing Articles of Incoerzporation.

IN WITNESS WHEREOF, I have hereunto set my hand and 2ffixed

my official seal in the State and Coy stdd, this 21st day
of MLAA. . .
My Commission Expires:
MRY PUBLIC
Malary Public Stats of Florida £ riorida at Large
- . Marer @ Frigdman
gg‘{; My Crenmiesion DDI77434
or e Expirgs 12(12/2008

CERTIFICATE OF ACCEPTANCE OF REGCISTERED AGENT OF
A& F BAGELE, TNOC.

HAVING BEEN NAMED to accept service of process for the above
state corporation, at the place designated in this certificate, T
hereby agree to act in this capacity, and I further agree teo
cowply with the provisions of all statutes relatlve to the proper

performance of my duties.

GARY . HANDIW
REGISTERED AGENT
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN TEIS STATE, m:;ﬁﬁﬁETAR‘{ OF STATE
AGENT UPON WHCM PROCESS MAX BE SERVED TALL AHASSEE, FLORIDA

68°d HI0L

A § F BAGELS, INC,

In pursuance ¢f Chapter 607.0202 or 607.051, florxida
Sratutes, L[he following is submitted, in compliance with said
At )

Pirst--That A & F BASELS, INC., desiring to organize under
the laws of the State of Fleorida with i¢s principal office
lgcated at 7224 N.W. 116" Way, Parkland, Florida 33076 as
indicated in the Articles of Incerporation at County of Broward, '
State of Florida, with GARY I. BANDIN, located at 311l University
Drive, -Suite 805, City of Coral Springs, County of Broward, State
of Florida,33065 as its agent to accept service of process within
this State. '

ACKNOWLEDGMENT

HAVING BEEN NAMED tc accept service ¢of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with
the provision <f said Act relative to keeping open said office.

Gl

Gary 1. Handin
REGISTERED AGENT

HOLROOAHA0

636874 - T3 PS:Z2T  SOBZ-PE-Mdd



