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April 4, 1996
Secretary of Stule
Division of Corporations
409 Enst Gaines {Slrccl NTRTH TR Y BB Bt
Tullahassee, Florida 32399 04 50050 ) 00§
FREELNELN0 ] 2250

RE:  Dinl A Bugel, Pluy, Ine,

Dear Sir or Madom:

This firm yesterduy submitted two (2) copies of the Articles of Incorporation for Dinl A
Bagel Plus. However, the check for $122,50 was not included in the package.

Huving spoke with Pam this morning, she informed me that she would muke the
uppropriate notations on the computer such that the papers would not be returnied to my office
ond allow me to send the check in a separate maiting. Accordingly, please find enclosed u check
in the amount of $122.50 for the filing fee for Dial A Bagel Plus.

Upon filing, please return appropriate copy and the charter number in the enclosed return
envelope provided in the original package.

Thank you in advance for your prompt attention to this matter,

Sincerely,

\ A6ty

I. Mare Fladell
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April 2, 1996
Secretary of State
Division of Corporations
409 Enst Guines Street
Tallahassee, Florida 32399

RE:  Dial A Bagel, Plus, Inc,

Dear Sir or Madam:

Enclosed please find an original and one copy of the Articles of Incorporation of Dial A
Bugel, Plus, Inc, together with o check in the amount of $122,50, Upon filing, please return
appropriate copy and the charter number in the enclosed return envelope,

Thank you in advance for your prompt sitention to this matter.

Sincerely
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The ulersigued, for the purpose of forming a corporation under the Florida CobblafbinASL Ho& ORIDA
hereby adopt the lollowing Articles of Incorparation:

FIRST: Name, The name of the Corporation is: Dinl A Bogel Plus, Ine., with a principal
oflice nnd mailing address to be located at 11355 Lakeview Drivo, Coral Springs, Florida 33071,

SECOND: Durntion, The duration of the Corporation is perpetual and shall commence upon
signing,

THIRD: Purpose, ‘The general purpose for which the Corporation is organized are the
following:

A To enter into any business lawful under the laws of the State of Florida, cither for its
own account, or for the account of others, ns ngents, and either as ngent or principal, to enter upon or engage
in any kind of business of any nature whotsoever, in which corporations organized under the Florida General
Corporation Act may engage; and to the extent not prohibited thereby to enter upon and engnge in any kind
of business of any nature whatsoever in any other state of the United States of America, and foreign nation,
nnd any territory of any country to the extent permitted by faw or such other state, notion or tesritory, No
other purpose limits this general purpose in any way,

B. To do such other things as arc incidental to the purposes of the Corporation or
necessary or desirnble in order to accomplish them,

FOURTH: Capital Stock, The aggregnte number of shares which the Cerporation is
nuthorized to issue is 1000, all of which shall be common shares at $1.00 value,

(a) All of the aforementioned capital stock, when issued shall be issued as fully paid for
and as exempt from assessment; and

b) The capital stock may be paid for in property, labor, services or money, and if it be
money, it shall be issucd for such consideration as the Board of Dircctors may fix ot their first meeting or
other competently organized meeting of the Board of Directors when the question of the issuance of the stock
and the consideration therefore is completely brought before such meeting, provided, however, that if the
consideration for the issunnce of the stock is property, labor, services or an exchange of the stock for
property other than money, then such stock may not be issued unless the Board of Dircctors, in authorizing
such issuance of stock, has a value or cost of not fess than a figure which, when applied to the issuance of the
stock, is the equivalent of not less than such consideration the Board of Directors may fix for the issuance
when the consideration is meney; and

Subject to the provisions of these Articles, property, labor or services may also be purchased
or paid for with the capital stock at a just valuation of said property, labor or services, to be fixed by the
Board of Dircctors of the Corporation. Stock or other corporations or going businesses may be purchased by
the Corporation in return for the issuance of its capilal stock and purchases shall be on such basis and for
such consideration and the issuance of so much of the capital stock as the Board of Directors may decide.




FHTH: il Reglstered Oftiey pond Agent, ‘The address of the nktla) reglstered oflew of
(he Corporation is 11355 Lakeview Drive, Coral Speings, Florida 33071, The registered ngent ol the
curporation is Ralph Blasi.

SIXTIL loard o Direeters, The Bourd of Directors of this Corporation shall consist
of not fewer than one (1) Director, In furtherance and wot in limitaton of the powers conferred by lnw on the
Hoard, the Board of Directors of this Corporation are expressly authorized:

(n) To muke, alter or repeal the By-Laws and Charter of the Corporation;

() Withaut the assent or vote ol the sharcholders, subjeet to the provisions of these
Articles, to guarantee obligations and to authorize nnd issue eapitnl stock from time to time, without lmit ns
to the smount and obligution of the Corporation, secured or unsecured, to Include therein such provisions as
to redeemability, convertibility, or otherwise, nud/or the morigaging, assigaing or pledging, as security
herefor, of any property, real or personal, then owned or thereafler nequired by the Corporation on such
conditions as the Board imay determine; and

(c) To establish bonus, profit-sharing retirenient or other types of incenlive or
compensation plans for the officers nnd employees (including officers and employees that are also directors)
of the Corporation and to determine the persons to participate in any such plans and the amounts of their
respective participation, and to issuc or grant options for the purchase of the shares of common stock to
officers and employees (including officers und employees who are also Directors) of the Corporation and its
subsidiaries for such consideration and upon such terms us the Board may from time to time determine; and

() Subjeet to the lurther provisions of these Articles, to st apart out of any of the funds
of the Corporution from time to time available for dividends a reserve or reserves for any proper purpose and
to abolish wny such reserve in the manner in which it was created: and

{e) By resolution passed by n majority of the whole Board, designale onc or more
committees, such committee (o consist of twa or more of the Directors of the Corporation, which, to the
extent provided in the resolution in the By-Laws of the Corporation, shall have and inay exercise the powers
of the Board in the management of the business and affairs of the Corporation, and may authorize the seal of
the Corporation 1o be affixed to all papers which may requirc it. Such committee or committees shall have
such name or names as may be determined from time to time by resolution adopted by the Board; and

n When and as esuthorized by the affirmative vote of the holders of a majority of the
slock issued and outslanding, having voting power, given at a sharcholder's mecting duly called for that
purpose, or when authorized by the written consent of the holders of a majority of the voting stock issucd and
outstanding, 10 scll, lease, or exchange all of the property and assets of the Corporation, including its
goodwill and its corporate franchises, upon such terms and conditions and for such consideration which may
be in whole or in part shares of stock in, andor other sccuritics of, any other corporation or corporations, as
the Board may deem expedient and for the best interest of the Corporation; and

(g} No contract or other transaction between the Corporation and any other corporation
and no other act of the Corporation shall, in the absence of fraud, in any way be affected or invalidated by the
fact that any of the Directors of the Corporation are pecuniarily or otherwise interested in or are directors or
officers of such other corporation. Any Director of the Corporation individually or any firm or association of
which any Director may be a member, may be a party to, or pecuniarily or othenwise interested in, any
coniract or transaction of the Corporation, provided that the fact that the individual or such firm or
association is so interested shall be disclosed or shall have been known to the Board or a majority of such
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members thereol ns shall be present at any meeting of the Board ut which action upon sny such conteact or
transaetion shall be taken. Any Director of the Corporstion who {s atso o Director or of ficer of sueh other
corperation or who is so interested, may be coumnted in determining the existence of a quoran st any Board
meeting which shall authorize any such transnetion or contract, and may vote and effect us i he were not
stich direetor or ofticer of sueh other corporation or not so interested. Any Direclors of the Corporation niny
vole apon any contruct or other transaction between the Corporation and any subsidiary or afT3Hate
corporation without regard to the fact that he is also u director of any afflsted or subsidisry corporation.
Any contraet or transnction or act of the Corporation or ol the Dircetors, which shall be ratified by o majority
of t quorim of the sharcholders of the Corporation that nre entitled 10 vote at any annunl meeting, or nt any
specinl meeting called for that purpase shall, insolar us permitted by luw or by the Articles of Incorporation
of the Corporation, be as valid and ns binding as though ratified by every shurehokler of the Corporation;
provided, however, that any failure of the sharcholders to approve or ratify any such contract, transaction or
act, when and if submitted, shall not be deemed in sny way o invalidate the same or deprive the Corporation,
its Dircctors, ofTicers or employees of ts or their right 1o proceed with such contract, transaction or net: and

() The Carporation shall, 1o the fullest extent permitted by THE FLORIDA GENERAL
CORPORATION ACT, as the same may be amended and supplemented, indemnify and any all persons
whom it shall have power (o indemnify under such Act from and ngainst, any and all of the expenses,
linbilities or ather matters referred to in or covered by suid Act and the indemnification provided for herein
shall not be deemed exclusive of any other rights to which those indemnified may be entitled under iy
By-law, ngreement, vote of sharcholders or disinterested Directors or otherwise, both ns to nction in his
officiai capacity and as to action, in snother cupacity while holding such effice, and shall continue s to o
person who has ceased to be # Diceclor, officer, employee or agent nnd shall inure to the benelit of the heirs,
executors and administrators of such o persos; and

(i) Subject 1o any limitation in the By-Laws, the members of the Bourd may be entitled
lo and may preseribe reasonable fees, salaries or other compensation for their services and to reimbursement
for their expenses s such members. Nothing contained herein shall preclude any Director from serving the
Corporation, or nny subsidinry or affiliated corporation, in any other capacity nnd receiving proper
compensation therefor; and

)] The vote of the holders of n least a majority of stock entitled to vote shall be
necessary to authorize any amendment to these Articles, the merger or consolidation of the Corporation with
or inlo one or more other corporations, or the dissolution of the Corporation. Except in the clection of
Dircclors, and, except as muy otherwise be provided by law, the vote of at least a majority of the voles cast at
a duly constituted meeting shall be the act of the sharcholders entitled to vote.

The name and address of the initinl members of the Board of Directors are:

Murray Lefkowitz
11355 Lakeview Drive
Coral Springs, Florida 33071

Ralph Blasi
11355 Lakeview Drive
Coral Springs, Florida 33071




SEVENTEHE:  Ingorporators,  The name and address of the persons subscribing these Articles of
Incarporation are ns follows:
Mureay Lelkowilz
11355 Lakeview Drive
Coral Springs, Florida 33071

Ralph Blasi
11355 Lakeview Drive
Cornl Springs, Florids 3301

EIGHTH: Amendment, From time to time, sny of the provisions of these Articles may be
amended, aliered or repealed,

NINTH: Indenmilicaton, The Corporation shall indemnify each Officer and Director,
including former Officers nnd Directors, to the full extent permitied by law,

TENTH; 'reeonptive Rights, Encls Sharcholder of the Corporntion shall have the right to
purchnse, subscribe for, or receive n right or rights to purchase or subscribe for, at the price for which it is
offered to others, that Sharcholder's pro rata portion of the following,

A Any stock of any class that the Corporation may issue or sell, whether or not
exchangeable for any stock of the Corporntion of any class of classes, and whether or not of unissued shares
authorized by the Articles of tncorporation as originally filed or by any amendment thereof or out of shares
of stock of the Corporation acquired by it nfier the issuance thereof, and whether issued for cash or other
consideration; or

B, Any obligation that the Corporation may issue or sell which is convertible into or
exchangeable for any stock of the Corporation of any class or ¢lasses, or to which is attnched or pertinent any
warran( or warrants or other instrements conferring on the holder the right to subscribe for or purchase from
the Corporation any shares of its stock of any class or classes.

This right shall be deemed waived by nny Sharcholder whe does not exercise it and pay for
the shares preempted within thinty (30) days afier receipt of written notice from the corporation stating the
price, terms and conditions of the issuc of shares and inviting the Shareholder to excrcise this preemptive
right. This right may also be waived by n written waiver signed by the sharehelder,

ELEVENTH: Bylaws. The power 1o adopt, alter, amend and repeal the Bylaws shall be vested in
the uuard of Directors, but all alterations, amendments and repeals of the Bylaws must be approved by a
muyjority of the Members.

TWELFTH:  Commencement of Corporate Existence. In necordance with Section 607.167,
Florida Statutes, the date when corporate existence shall commence is the date of subscription and

acknowledgment of these Articles of Incorporation.




IN WITNESS WHEREOF, the undeesigned hns signed these Artleles of Ineorporation on this
T
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Rulph Blasi
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BBefore me personnlly appeared Murray Lefkowitz and Raph Blasi to me Wkt]lkqmwbglld L"Q\LJM’M
me Lo be the persons deseribed in und who exeeuted the foregoing Articles of Incorporation, and
neknowledged 10 and before me that they executed sald insteument for the purposes therein expressed.

WITNESS my hand and ofTicinl seat this __3 day of April, 1996

ROSCMANY CASSARA ( EW#"—-
nlury I’uhh

MY COMMSSION ¥ €O 203040
CXPILLY: Juty 22, 100/
Hoed I Koty Puhe Undentars c 5 g q

Namie, I’rum.d or Typed

ACCEPTANCE BY REGISTERED AGENT

The undersigned hereby necepts the appointment as Registered Agent of Dial A Bagel Plus,
tne, which is contained in the foregoing Articles of Incorporation,

Dated this 3 duyof __{ zf 5; ﬁ , 1996.

/?%.Z/m Y2

Ralph Blusi
11355 Lakeview Drive
Coral Springs, Florida 33071




