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THE UNDERSIGNED, has sxecuted the 2
rator of the above namod corporation, a corporation
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ollowing documont as
of Plorida, and all rights

god undor the laws of the State
gned as incorporator, and

orga

duties and obligations of the undarsi
those of tho corporation, and to be determined in accordanca with
the laws of tho Stata of Plorida.

= NAME

The namo of this corporation is: NAGELE py STAR, INC.

The gonoral naturo of the business an
purpoces to be trangacted and carried on are to
the things hereln mantionod,
natural persone might or coul

To engago in and carry
of tho United States and the Stata of Florida.

under the laws

To purchase, lease, or otherwise ac
buildinga, and tonements for the offices

ARTICLRE II -~ PURPOSR
d tha odject and

do any and all of
as fully and to the game extaent as
d do viz:

on any business activities permitted

quire .and hold lands,
and premises of the
mortgaga and convey such resl estate

corporation, and to lease,
in sych mannur as may appear for the best interest of the

corporation.

gue and be sued

proceadings in itg eo

pernon.

Adopt. and uee a cemmon corporate seal ang

Appoint such ofg

require and

allew th

Adopt, changs, amand

law or its certificat

and appear and defend in all actions and
Tporate name to the samo axtent as a natural

altar the mame,

icers and agents as it¢p affaira shall
am suitable compaenmation,

and repeal By-Lawn, not incongistent with
€@ of incorporation, for the exerciune of

Thiz instrument prepared brys

GARY I. HANDIN, D.a,
4537 N. University Drive
Laudarhill, Plorida 33351
{305} 741~1700 {3roward)

FL BAR XNO.
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its corporate powers, the management, regulation and governmont
of Lits affairs and propacty, thoe tranafer on ites records of its
8toCkX or other ovidonce of intereut of mombership, and thg
calling and holding of meetings of {ta stockholdaers.

Make =nd enter into all contracts nuocessary and proper for
the conduct of itg bupiness.

Conduct business, havo one or more officers in, and buy,
hold, mortgago, =maell, convega iease, or otherwise dispose of real
and personal property, and buy, hold, mortgage, sell, convay or
otherwise dimporo of franchises in this Etate and in any of tha
Baveral Stytge, territoriaes, poesessions, and depandenciogp of tho
United States, the District of Columbia, and in ‘u.aign
countries, Purchase the corporate assets o! ary other
corporation and ungage in the same character of business.

Acquirce, onjoy and utilire and dlaposa of patonts,
copyrightn and trademarks and any licenses or other rights or
interest thersunder or therein. Take, hold, sell, and canvay
such property as may ba necossary in order to obtain or socuro
payment of any {ndebtedness or liability to it.

Guarantea, endorso, purchase, hold, sell, transfer,
mortgage, pledge, or otherwise dispoee of the shares of the
capital stock, or any bonds, securitles or other evidance of
indebtednecss created by any othar corporation of thip 8tate or
any other Stateg or government; while ownor of such stock to
Axaercise all the rights, powers, and privilaeges of ownership,
including the right to vote such astock. Purchaso, hold, sell ang
tranafer sharo of its own capital steck except from the burplug
of ity assots over {ts liabilities including capital. Share of
ite own capital gtock owned by the corporation shall not bs voted
diregtly or indirectly, or counted as outetanding for the purposo
Oof any stockholdgra’ quorum or Vote,

Do all and everything neceasary and proper for tho
Accomplighment ¢f the cbjects enumerated in this certificate of
incorporation or necessary or incidental to the bonofit and
Praotection of the corporation, and te carry on any lawful
business necassory or incidental to the attainment of the objects
©f the corporation, whother or not such business is similar in
nature to the objects anumarated in its certificate of
incorporation or any amendments thereof.

shall authorize or agree ugpon, issue, and sell or plodgas bonds,
debentures, notes and other evidence or indobtedness, whather
seacurad or unsccured, and execute such mortgages, or other
instruments upon or encumbering its property or credit to sacure
the payment of money borrowed or owing it, as occasion may
require and the Board of Directors deem cxpedient.
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Makeo giftv {or sducational, scientific or charitable
purposes.
- SPOCK

This corporation ls authorised to issum & maximum of Saven
Thousand Pivo Rundred (7,500) aharew of $1.00 par value conmon
stock, which shall be designated "Common Shares*™, The
conslderation to be paid for each sharc shall be fixad by the

Board of Directors.

AND RELATIVR RIGHTS OR SHARR OF CAPITAL ETQCK

BECTION I. pDividandg. Tha holders of record of the
Preferred Shares, if any, ahall be entitled to cash dividends
whan and as declared by the Board of Directors at the rate por
rhare per annum and at the tima and in the manner detormined by
tho Board of Directors in the resolution authorizing cach uweries
of Praferred Shares. Such cash dividends on Preferred Sharos
Bhall ba cunulative 80 that if for any dividend pcriod cash
dividands at that specified percentage rate pcr share per annunm
sahall not heve been declared and paid or cet apart for payment on
tha Preferred Shares outntandlng, the doficiency shall be
declarcd and pald or set apart for payment prior to the making of
any dividend or other distribution on the Common Shares. Cash
dividends on Praferred Shares shall accrue from the date ot
issue. Upon the payment or setting apart for payment or setting
gpocifled percantage rate per share per annum upon the
outstanding proferred Shares, the directors may declare and pay
dividends vpon the Common Shares.

H950000U 5833

SECTION II. 1] Atio s2olyt i « In the
ovent of any voluntary or involuntary liquidation, dissolution,
or winding up of this corporation, the holdors of record of the
cutstanding Prafarred Shares shall be entitled to be paid par
value for each of such Preferrad Sharas, plus Accumulated
dividends thereon up to the date of such iiquidation,
dicsolution, or winding up of this corporation, whether or not
this cerporation shall have a surplus of oarnings available for
dividends, and no more. After payment to tha holdore of
Praferred Shares “or the amount payable to tham as above mat
forth, the remaining asseta of this corporation chall ba payable
o ang distributed ratably among the holders of record of the
Common Shares,

SECTION IYI. Yoting Rights. Except as otharwise pravided
by law, tho ontiro voting power for the olection of directors and
for all} other purposes shall be vestod exclusively in the holders
of ths outstanding Common Shares,

ARTICLE V- DESIGNATION QF SERIBS

Froferrod Shares may be lezued from time to time i gerles.
All Preferred Shares shall he of equal rank and identical, except
in respect to the particulars that may be fixed by the Board of

3
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Directors heroin. The Board of Directors is authorisgsd and
the mannor ard to the full extent provided

r.gui:od to fix, in
and parmitted by law, all provisions of thu shares of gach series
6at forth below:

1. The distinctive designation of all series and the numbor
©f shares which shall constitute such serles;

2. Tho annual rate of dividends payablo on the shares of
all series and the tiwe and manner of payment;

H9500000 3833

3. Tha rodemption price or prices, if any, for the shares
of oach, and or 21l serias;

4. Tha obligation, 1f any, of the covporation ta maintain a
sinking fund for the parlodic redenption of shares of any series
and to apply the sinking fund to the redemption of guch shares)

3. The rights, if any, of the holders of shares of ocach
Ssries to convart such shares into Common Shares and the termsn
and conditions of such converpion.

ABTICLE VI - PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of ANy new etock
of this corporation o¢f the mame kind, class or series as that
which he already holds, shall have the right to purchase hig

Pro=rate share thereof (as nearly as may be done without issuance
©f fractlonal shares) at the price at which it is cffered to

others,
ARTICLE VII = INITIAL REGISTRRED OFFICY: AND AGENT

Thu streot address of thg initial regictared office of thiag
corporation lis:

5195-D West Atlantic Ava.
Delray Beach, FL 33484

and the nane of the initial re istarcd agent of this co
At that address is: 9 ge rporation
Phillip GOLDMAN

ARTICLE VIIT - INYTIAL BOARD OF RIRECTORE

+ "\
b3 This corporation &hall have ¢ i
wo diractors fnitimlly,
ﬁf nunmbar of diraotors mAY ocither be increased or decreaseg orThe
Qiminiohed from time ta timg by the By-Laws but shall never be
logs than one (1} nor more than two (2).

The name and addraess of the initial diroctors of thys
Corporation aret

149500000¢

Phillip Goldman
< 5195-5 Wamt Atlantiec Ave.
Dolray Beach, PL. 33483
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£aott Galdman
2235=D West Atlantic Ave.
Delxay Beach, rL 331484

ARTICLE IX

The address of ths principal officp of thia corporation is:

5155-D West Atlantic Ava.
Dolray Beach, FL 33484

ARTICLE X - INCORPORATOR
Ths name and addraes of the parson signing theso Articles
i

Phillip Goldman
5195-D West Atlantic Ave.
Delray Beach, FL 33484

ABLICLE XI

Bach diractor and cfficer of the corporation, whethar or not
then in office, shall be indernifiad by the corporation againgt
all conts and expsnses roalonab}¥ incurred or i{mposed upen him in
connection with or arising out o

Bay be made a party by reason of his being or having heen a
tor or an officer of the corpoxration (said expenses to

include attornoys’ fees and the costs of reaconable settlement
Dade with a view of curtailment of cegtey or litigation), excapt
in relation to natters as to which ho finally shall bde ad udged
in any guech action, suit op Proasedings to have been derelict in

performance af hias duty, as such officer or director. Such
right of indemnification shall be exclusive of any other rights
to which a director or an officer may bo sntitled undez any
Tequlations, agreaments, votg of atockholdera or to which he may

ontitied as a matter of law, and the rights of indemnification
shall inure to the bencfit of the heirs, 8Xecutors, and the
ddeinistrators of any such director or officer,

ARDICLE x17

A director shall not be liable for dividends illegally
declargd, distributiong illegally made to 8tockholders or an
other actlon taken by rxeliance in good faith wpon tha financ¥;l
&ftatements of the corporation represented to hip to be correct b
an officar baving charge of itg kB or accountes or a financiaji

reflect the financial condition of the corporation; nor shall he
be liable £f, in goeod faith in determining the amount avallabla
for dividends or dimtribution, he conaiders tho assetas to be
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ABTICLE XIZX

Thegoa Articles of Incorporation may bo amanded in the manner
providod by lew. Every amandwent shall be apg:oved by ths Board
of Diroctozrs, proposed by them to the stockho dars, and approved
by a stockholders*’ meating by a fifty-one (51%) porcent of the
stock entitlod to vote thereon, unlese all the directors and all
the stockholders sign & written statument manifesting thair
intention that a certain Apandmant of these Articles of
Incorporation be adoptad.

H9500000 3633

ARTICLE XIV '

Any action that may be taken at a meeting of the
shareholdaers of this corporation may be taken withont 4 neeting,
if consant in writing aetting forth the action shall be aigned by
all, but not less than all of the stockholdars of the corporation
entitled to vote on the action and shall be filcd by the
Recretary of the corporation, This consont shall have the same
effoct as a unanimous voto at a ahareholders’ mooting. I¢ all of
tha diractars, teverally or collactively, likewise, consant in
writing to any action taken or to be taken by the corporation,
and the writing or writings evidencing their consent are filed
with the secrotary of the corporation, tha action ghall be wulid

a8 though it has been authorized at a neating of tha Board of
Directors.

IR WITNESS WHEREQF, the undarsigned
;;;cutod these Artioles of Incorporat
5.

STATE OPF FLORIDA )
68,
COUNTY OF BROWARD §

ARFORE ME, a notary public autharised to take acknowledg-
menty Iin the State and County aat forth abova, personally

- &ppoared Phillip GOLDMAN, kno. -, to me and known to me to be tha
person who oxecuted the foregoing Articles of Incorporation.

IN WITNESS WHEREOP, I have hereunto set my hand and affixed
my official geal in tha State and County aforesaid, this 4th
day of April, 19%s.

By Commiscion Expiraose

NOTARY PUBLIC
Btate of Plorida at Large

H9500000 3833
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CERTIPICATE DESICAATING PLACE OF BUSINESS OR DOMICTLE
FOR THE SERVICR GF PROCESS WYTHIN THIS STAYE, MANING
AGENT UPOX WBOM PROCESS MAY EX SERVED

BAGELS OY ETAR, IRC.

In pursugncce of Chaptar 607.0202 or 607.051, Plorida

Statutes, the fallowing lis submitted, in cowpliance with said
Act:

Pirst--That BAGRLS BY STAR, INC., dosliring to organisze under
the laws of thoe State of Plorida with ita principlae office,
located at 5195 - D, Wast Atlantic Ave., Dclray Beach, FL J3484,
&8 indicated in the Articles of Incorpuration at City of Delray
Beach, County of West Palm Beach, State of Florida, with Phillip
Goldman, located at 5185 - D, West Atlantic r.rc,, Delray Beach,
County of West Palu Beach, PL 3484, as its agent to accept
scrvice of procesa within thig State.

hillip
REGIBTERED AGENT
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