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ARTICLES OF INCORPORATION
OF
MANHATTAN BAGEL ENTERPRISE, INC.

The undarsigned subscribar to thoso Articlos of Incorporation is o natural porson
competont to contract and heroby form a Corporation for profit undor Chaptor 607 of

tho Florida Statutes,
ARTICLE 1 - NAME

The name of the Corporation s MANHATTAN BAGEL ENTERPRISE, INC.,
{horeinafter, "Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shal! engage in any activity or business permitted under tha
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 4322 Woodstock Drive,
Suite A, West Palm Beach, Florida 33409 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and strest address of the incarporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Thomas V. Delnero
Vice-President: Jagdish G. Rao
Secretary: Jagdish G. Rao
Treasurer: Thomas V., Delnero

whose addresses shall be the same as the principal address of the Corporation.
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Tho Director(s) of tho Corporation shat) be:

Thomas V, Dolnoro
Japdish G, Rao

whoso addresses shall bo tho samae as the principal addross of tho Corporatfon.

ARTICLE 7 - CORPORATE CAPITALIZATION

The moximum number of sharos that this Corporation Is authorized to
ding at any timo is SEVEN THOUSAND FIVE HUNDRED {7,600} shares
of common stock, each shara having the par value of ONE DOLLAR ($1.00).

7.2 No holder of sharas of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convortible securitios of any nature; provided, however, that tho Board of Diroctor|s)
may, In authorizing the issuance of shares of stock of any class, confer any
preomptive right that the Board of Director(s) may deem advisable in connaction with
such issuance,

7.3  The Board of Director(s) of the Corporation may authorizo the issuance

from time to time of shares of its stock of any class, whether now or hareafter

vertible into shares of its stock of any class, whether now

. such consideration as the Board of Director{s) may deem

advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Diroctor(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or ather rights, voting powaers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER § CORPORATION

The Corporation may electtobe an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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The shoreholders of thig Corporation may oloct ond, if oloctad, shall

h election to bo on S Corporation as provided In Sub-Chaptor S of the
Internal Ravonue Cade of 1988, as amendod, unlogs tho shareholdors of the
Corporaltion unanimously agroo otherwise In writing.

8.2 After this Corporation has elected to be an § Corporation, rone of tho
shareholdars of this Corporation, without the wrltton consent of all the sharcholderg
of this Corporation shall take any action, or make any transfer or othor dleposhtion of
the sharoholders’ sharos of stock in tha Corporation, which will rosult In theo
tormination or revocation of such alection to bo an S Corporation, as providod in Sub-
chapter S of the Internal Rovenuo Code of 19886, as amended.

8.3  Onco the Corporation has cloctedtoba an S Corporation, oach share of
stock issued by this Corporotion shall contaln the following legond:

"The sharas of stock ropresented by this certificate cannot
be transferred if such transfor would void the olection of
the Corparation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 19886, as amended,*

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the same powars as an individual to do all things
necessary or convenient to corry out its business and atfairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S}

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner therato, for all purposes, and except as may be agreed in writing by the
Corporatien, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right an the part of any other person, whether
or not the Corporation shall have notice thereof,
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ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initial address of rogistered offica of this Corporation is Tho Law Firm of
Lawrence J. Spiegel, Chartorod doing business as Amorilawyor®, locatod ot 343
Almorla Aventuo, Cornl Gabios, Florida 33134, Tho name and addross of tho
rogistorod ngent of thig Corporatienis The Law Firm of Lawronco J. Splagol, Chorterad
dolng businoss as AmoriLawyor®, 343 Almoria Avenuo, Corol Gables, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Board of Diroctor(s) of tho Corporation shall have powor, without the
assont or voto of the shareholders, to maka, alter, amend or ropeal tho Bylaws of the
Corporation, but tho affirmative voto of a number of Diractors oqual to o maojority of
tha number who would constituto o full Board of Director(s) at the timo of such action
shall be nocessary to toke any actlon for the making, alteration, amendment or ropeal
of tho Bylaws,

ICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effectiva immediately upen approval of
the Secretary of State, State of Florida,

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorparation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | have horounto sot my hand and soal, acknowlodged
and filed tho foregoing Articles of Incorporation under the laws of tho State of Florida,
this FFB 08 1904

Bt PP

Elsie Sanchoz, Incotporator’

STERED

IN ARTICLES OF INCORPORATION

The Law Flrm of Lawronco J. Splegol, Chartered doing business as
AmeriLawyer®, having a business office identical with tho rogistered office of tha
Corporation name above, and having been designated as the Rogisterad Agent in the
above and forogoing Articles of Incorporation, iIs famlliar with and accepts the
obligations of the position of Registered Agent under Section 607.0505, Florida
Statutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®
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