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Articles of Incorporation
of
B. Bs’ Subs & More, Inc,

Pursuant to the Florida Business Corporation Act the undessigned, acting as Incorporator of

a corporation, hereby edopts the following Articles of Incorporation for such Corporation:

The undersigned incorporators, for the purposs of forming a corporation under the Florida
Business Corporation Act, hereby adopts the following Articles of Incotporation.

:70- L (25
Article [ e
Name A&
T ™~
The name of the Corporation is B, Bs' Subs & More, Inc. e
4y
. Article IY pf},
Corpoxate Existence Ej,)”*

o
The Corporation's existence shall be perpetual and effective upon the filing of these articles.

Axtiele I
Stock
Section A.  Autherized Common Voting Shares. The aggregate number of common

voting shares which the Corporation is authorized to jsgus is 10,000 shares common voting stock
with no par value.

1. Voting Rightg pnd Notice. At all meetings of Shareholders, sach Shareholder shall
be entitled to one vote for each share of common voting stock held by him, which may be cast by
the Shareholder in person or by proxy. The holders of comumon voting shares issued and
puistanding, except where otherwise provided by law or by these Articles of Lacorporation, chall
have and possess the exclusive right to notice of Shareholders' meetings and the exclusive voting
right and power.

2.  Dividends. Bxcept where otherwise provided by law or by these Articles of
Incorparation, dividends may be paid on the common voting shares out of any agsets at the time
legally aveilable theyefor, Any dividend so declared shall be distributed among and paid to the
bolders of the cutstanding commen voting shares without distinction according to their respective
shares.

3.  Liguidation. Except whese otherwise provided by law or by these Articles of
Incorporation, in the event oF the voluntary or involuntary liquidation, dissslution, o winding up of
this Corporation, subject to all of the preferential rights of the holders of any preferrsd thares on
distribytions or otherwise, the holders of the common voting shaves shall be entitled to receive alt
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of the remaining assets of the Corporation and such assets shall be distributed to the hoiders of the
outstanding common voting shares without distinetion according to their respsttive shares.

SectionB,  Cumwlative Voting. There shall be no cummlative voting.

i
SectionC.  Pre-emptive Rights of Sharsholders. The Corporation elects to have full pre-
emptive rights applicable 1o its shares in the manner and to the extent set forth below. The

Shar¢holders of the Corporation shatl have the right to acquire proportional amounts of the
Corporation's unissued shares upon the deoision of the Corporation's Board of Directors to issue
them, a5 well as for any newly authorized shares of the same or different ¢lass of stock and shall be
provided a fair and reasonable opportunity to exercise such right on uniform tenms and conditions
prescribed by the Board of Directors.

Section D,  FirstLien The Corporation shall have a first lien wpon the shares of any
Shareholder for any debt or Hability owing by such Shareholder 1o the Corparation,

sSectionB.  Transferof Shaves ofiudehted Sharoholder, Ifa Sharekolder shall be indobted
to the Corporation, the Directors may refise o consent to a transfer of kis or her shares uatil suck

indebtednass is paid, provided a copy of this Section or the substance thereofis writien or printed
upon the share certificates.
Article IV

Registered Apent And Office

The address of the initiel Repistered Office of the Corporation is 26535. LeJeuns Road, PH
1-C, Caoral Gables, Florida 33134, and the name of its initial Ragistered Agent at such addressis Jose
R. Pyjols, Esq.
Article V
Pyincipal Office

The address of the principal office of the Corporation is 9309 North Florida Avenue, Tamps,

Florida 33612, .
Article V1

Incorparatoy
The name and sddress of the Incorporator is:
- Jose R. Pujals, Esq,
2701 5.W. Lejeune Road, Suite 401
Coral Gables, Florida 33134

The Incorporaror is a natyral person over the age of twenty-one years.
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Article VII
0S 2

The Corporation shall be formed for any lawful purposes and shall heve unlimited power to
engage in and to do any lawful act concetning any and all lawiul businesses for which corpozations
may be organized umder the Florida Business Corporation Act.

In comnection with, the sbove-mentioned purposes, the Corporation shall have the power to
invest its funds in real property and securities, to acquire, own, and dispese of real and personal
property, and to do ell other acts incidental and necessary to the accomplishment of the foregoing
PUrposes, to the extent permitted under the Florida Business Corporation Act.

Article VI
Directors
The Initial Board of Directors shall consist of two (2) metnbers whose name and addresses
are as follows: : .

Michae]l Brown - 9309 North Florida Avenue, Tampa, Florida 33612
Stephen Brown » 9309 North Florida Aveaue, Tampa, Florida 33612

After the initial Board of Directors, the Boasd shall consist of such number of Directors as
shall be fixed by the Bylaws of the Corporation.

The Board shall consist of such number of Directors as shall be fixed by the Bylaws of the
Corporation,

Each Director shall hold office for the texm for which ke or sha is elected and until his or her
successor shall have been elected and qualified, unless removed from office by & majority vote of
the Shareholders represented at a special meeting of Sharsholders properly called and held in
accordance with the Articles of Incorporation and Bylaws of the Corporation.

Article IX
Committees

The Board of Directors may desigmate fiom its number an Executive Committee and one or
more other committees, each to consist of at lzast one Director, which shall in the intervals between
jts mectings and to the extent provided by the Bylaws exercise all the powers of the Board of
Diractors so far as it may lawfully do so in the management of the business and affairs of the

Corporation.
Article X
Offficers
3
|
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The Officers of the Corporation may consiet of a President, one ox more Vice Presidents, a
Secretary, a Treasurer, and such other Officers and assistant Officerd as shall be named by the Board
of Directors pursuant to the Bylaws of the Corporation. The initial cfficers of the Corporation are
ag follows:

Michael Broww, (Pres./Tres.)
9309 North Florida Avenue
Tampa, Florida 33612

Stephen Brown (Vice-Pres./Sec.)
9309 North Florida Avenue
Tampa, Florida 33612

Article X1
Bes] Estate Documents

All conveyances and mortgages of and leases relating to resl property made by the
Corporation shail be executed by the President and Vice Prasident, and all releases of mortgages,
Liens, judgments, or other claims that are required by law to be mads of recoyd may be executed by
the President and Vice Prasident. :

Article X1
Non-Liability Of Directors

A Director of thig Corporation shall not be personglly liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a Dirsctor, except for Linbility (i)
for any breach of the Director's duty of loyalty to the Corporation or its Shareholders, (ii) for acts or
omissions tiot in good faith or-which involve intentional misconduct or knowing violation of the law,
(D) for any transaction from which the Director derived an improper personal benefit, or (iv) acts
or omissions for which non-liability is prohibited under the Florida Business Corporation Act. No
amendment to or tepeal of this Artiole shall epply to or have any effeot on the liabllivy or 2lleged
ligbility of any Director of the Corporation for or with vespect to any acts or omissions of such
Director octusring prior to such amendment or repeal. If the Florida Business Corporation Act is
hereaftor changed to permit further elimination or limitation of the liability of Directors for monetary
damages tw the Corporation or its Shareholders, then the liability of a Director of this Corporation
shall be eliminated or limited to the full extent then permitted.

Article XIXY
Indemnification Of Divectors

This Corporation shall indemnify a Director of this Corporation, and each Director of this
Corporation who is serving or who has served, at the request of this Corporation, as a dirsctor,
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officer, partner, trustes, smplayee or agent of another corporation, peartuership, joint venture, trust,
other enterprise or employee benefit plan to the fullest extent possible against expenses, including
attorneys' fees, judgments, penalties, fines, seftlements and reasonable expenses, actually inowred
by such Director or person rejating to his or her conduct as a Director of this Corporation or as a
director, officer, pariner, trustes, employee or agent of another corporation, partnership, joint
‘venture, trust, other enterprise or employee benefit plan, except that the mandatory indemnification
required by this senteace shall not apply (i) to & breach of a Director’s duty of loyalty to the
Corporation or its Shareholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or kaowing violation of the law, (iif) for » transaction fiom which 8 Director
derived an improper personal benefit, (iv) acts or cmissions for which indemunification is prohibired
under the Florida Business Corporation Act, or (v) against judgments, penalties, fines, and
sottlements arizing from any proceeding by or in the right of the Corporation, or against expenses
In eny such ose where such Director shall be adjudged liable to the Corporation.

The indemnification provided in this Article shall not be deemed exclusive of any other rights
to which a person indernmified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Directors or otherwise, both #8 to action in the officia! capecity of such person and
as to action in another capacity while holding such office, and shall contitize as to a person who has
ceased to be a Director and shall inure to the benefit of the heirs, axecutars, and administratots of
such person.

Article XTIV
1 ificati -Directors

This Corporation shall indemnify an Officer-Director of this Corporation, and each Officer-
Director of this Corporation who is serving or who has served, at the requsst of this Corporation, as
a ditector, officer, parmer, trustes, emoployes or agent of another corporation, partmership, joint
venture, trust, other enterprise or employee benefit plan to the fullest extent possible againat
expenses, including attorneys' fees, judgments, penaltivs, fines, settlements and reasonable expenses,
actually inourred by such Officer-Director or person relating to his or her conduct as an Officer-
Directer of this Corporation or 23 a director, nfficer, partner, trustee, employee or agent of another
corporation, partuership, joint venture, trust, other enterprise or emplayes benefit plan, except that
the mandatery indemmnification required by this sentence shall not apply (i)} to a breach of an Officer-
Director's duty of loyaity to the Corporation or its Shareholders, (ii) for ects or omissions not in goed
faith or which involve intentional naisconduct or knowing violation of the law, (iii) for a transaction
from which an Officer-Director derived an improper persona) benefit, (iv) acts or omissiona for
which indemnification is prohibited under the Florlda Business Corporation Act, or (v) against
judgraents, pensalties, fines and settlements arising from any proceeding by or in the right of the
Corporation, or against expenses In any such case where such Officer-Director shall be adjudged
liable to the Corporation.

The indemnification provided inthis Article shall niot be deemed exclusive of any other rights
to which a person indemnified mey be entitled under any Bylaw, agrecment, vote of Sharebolders,
or disinterested Directors or otherwise, both as to action in the official capacity of such person and
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as to action in another capacity while holding such office, and shall continue es to a person who has
ceased to be an Officer-Director and shall inure to the benefit of the heirs, executors, and

administratars of such person.
Arxticle XV
Amsndmept Of Articles
The Corporation resepves theright to amend, alter, change, orrepeal any provisions contained
inthese Articlegof Inc i € fnammer now or hereafter prescribed by statute and all rights
ot Shargholders Jereiy apé granted subject to this reservation

Dated: Aupust 28, 2007

Jote l( Pugnls Esq
Incorporator y

Aeceptan.

Having besn named as registered agent and to accept service of process for the above stated
corporation af the placa designatad in this certificats, I hereby accept the appolatment as registered
agent and agree to act in this ca.pamty I funhm- zgree to commply with the provisions of ail statutes

of wy duties, and T am fam{l{sr with and aceept the

relating to the prog
obligation

Date: August 28, 2007

Jose R. Pu.jols. Eug.
Registered Agent
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