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ARTICLES OF INCORPORATION
OF

SPOTLESS CEILINGS CORP.

The undarsignod subscriber to thesa Articles of Incorporation Is a natural porson”
competent to contract and heraby form a Corporation for profit under Chapter 607 of

the Florida Statutos.

ARTICLE 1 - NAME

The name of the Corporation is SPOTLESS CEILINGS CORP., {horcinafter,
"Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engago in any actlvity or business permitted under the
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 21410 West Dixie
Highway, Aventura, Florida 33180 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avente
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Dino Bagdadi
Secretary: Dino Bagdadi

Treasurer: Dino Bagdadi

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Directlor(s} of tho Corporation shall bo:

Dino Bagdadl

whose addrossos shall bo the samo as the principal offico of the Corporation,

CLE 7 - CORPORATE CAPITALIZATIO

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,500) shares
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares 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
convertible securities of any nature; provided, however, that the Board of Director!s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for 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 Director(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 other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  Tha shaorcholdors ol this Corporotion may oloct and, If eloctod, shall
continuo such ofoction to bo an 8 Corporation s provided in Sub-Chapter S of tho
Intornal Rovenuo Codo of 1986, as amonded, unless tho sharoholdors of the
Corporation unanimously agroo otharwise In writing.

8.2  After this Corporaticn has elected to be an S Carporation, nono of the
sharoholdors of this Corporotion, without tho written censont of all tho sharcholders
of this Corporation shall tako any action, or moke any transfor or other disposition of
the sharcholders' sharos of stock In tho Corparation, which will result in the
termination or revocation of such clection to bo an 8 Corporation, as provided in Sub-
chapter S of tho Intornal Revenuo Code of 19886, as amended.

8.3 Onco tho Corporation has olectad to be an S Corporation, oach share of
stock issued by this Corporation shall contain the following legend:

“The shares of stock represonted by this certificate cannot
beo transferred If such transfer would void tha olection of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Codo of 1986, as amonded.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporatlon, 1o tho oxtant permittod by law, shall bo ontitlod to troat tho
parson in whoso name any sharo or right Is rogistored on the books of the Corporation
as the ownor tharoto, for all purposos, and excopl ns may be agrood in writing by tho
Corporation, the Corporation shall not bo bound lo racognizo any aquitablo or othor
claim to, or interost In, such share or right on the part of any othar porson, whothor
or not the Corporation shall havo notice thergol.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The Initial address of registerad offico of thig Corporation is AmeriLawyer®
Chartorod, located at 343 Almaria Avonue, Cora! Gablos, Florida 33134, Tha namo
ond addross of the ragistered agont of this Corporation Is AmeriLawyer® Chartored,
343 Almoria Avenua, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

Tha Board of Diractor{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repaal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - 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 Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto sot my hand and seal, ocknowlodgod
and filed tho foregoing Articlos of incorporation under tho laws of tho Stato of Florida,
this 15 April 1996.

L

Elsio Sanchez, Incorporator

CCE CE OF REGISTERED AGENT DESIGNATED
ICLES OF INCORPORATIO

AmeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in tho above and foregoing Articles of Incorporatlon, is famillar with and accepts

the obligations of the position of Registered Agent under Section 607.0505, Florida
Statutes.
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July ard, 1997

Florida Secretary of State
Divigion of Corporations
Amendment Section

P.0O. Box 6327

Tallahassee, Florida 32304

Re: Spotless Ceilings Corp.
SDDDOEEB 1 ——

Ladies and Gentlemen, "U?/U?/S?--UUE’]-- 14
FORERIS, 00 wwnn3s, 00

Attached herewith, please find an amendment to the Articles of

Incorporation for Spotless Ceilings Corp. as well aes a check in the

amount of $35,00 to cover the expenses for said amendment: ,

g

Kindly forward to the undersigned a Certificate reflecting this
corporate name change as soon as possible.

Should you have any further questions concerning this matter,
please do not hesitate to communicate with the undersigned.

Yours very sincerely,

-

Lea A. Salama, Attorney

‘JISSYRYTIVL
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AMENDMENT_TO THE ARTICLES OF INCORPORATION OF
SROTLESS CRILINGS CORP.

At a special meeting held at the offices of the corporation on

June 26, 1997, being present all the officers, directors, and

shareholders of SPOTLESS CEILINGS, CORP., a Florida Corporation,

filed on April 16, 1996, under document number P36000032950,

motions were made and unanimously passed by all parties present to

amend the Articles of Incorporation as follows:

EIRST: Article 1 of sald Articles shall henceforth read as

follows:
"The name of the Corporation is BETTIMI'S CAKES, INC.
(hereinafter "Corporation');

Article 3 of paid Articles shall henceforth read
follows:

aB

principal office and mailing address
is 17826 Northeast Sth Avenue, North
33162, or at such other locations ag
ave such other places of business in

as the nature and progress of the
business of the Corporation shall from time to time
render necessary and/or desirable. The stockholders may
from time to time move the principal office to any other
address within the State of Florida."

Article 5 of sgaid Articles shall henceforth read as
follows:

"The officers of the Corporation shall be:

"The address of the
of this Corporation
Miami Beach, Florida
the Corporation may h
the State of Florida

Pregident: Dino Bagdadi

Vice President: Raquel Bagdadi
Vice President: Rica Emergui
Secretary: Dinc Bagdadi

whose address shall be the same ag the principal office of the
Corporation."

THIS INSTRUMENT PREPARED BY:

¥,
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Lea A. Salama, Esq.

888 S.B. Third Avenue, Suite 400
Fort Lauderdale, Florida 33316
Telephone: (954} 524-8888

Fax: (954) 456-7062

FL Bar Number: FL 0059935
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Article 6 of pald Articles shall hencoforth read as
follows;

“The Director(s) of the Corporation mhall ba:

Dino Bagdadi
Raquel Bagdadi
Rica Emergui

whose addresges shall be the same as Lhe principal office
of the Corporation,"

Article 7.1 of said Articles shall henceforth read as
follows:

"7.1 The maximum number of shares that this Corporation
is authorized to have outstanding at any time ig ten
thousand (10,000} shares of common stock, each ghare
having the par value of One Dollar ($1.00)."

Article 13 of said Articles shall henceforth read as
follows:

"The initial addresg of the registered office of this
Corporation is DINO BAGDADI, located at 17826 Northeast
Sth Avenue, North Miami Beach, Florida 33162. The name
and address of the registered agent of this Corporation
is DINO BAGDADI, 17826 Northeast Sth Avenue, North Miami

Beach, Florida 33162."

ThePresident of the Corporation is authorized to file
these Amendments with the Office of the Secretary of
State of Florida.

All other Articles of said Corporation shall remain the
same,

The Amendment was adopted by the Shareholders of the
Corporation on the 26th day of June, 1997.

SPOTLESS CEILINGS, CORP.,
A Florida Corporation




STATE OF FLORIDA
COUNTY OF DADE

Before me, the undersigned authority, peroonally appeared Dino
Bagdadi, to me personally known and well known to me to be the
person described in and who executed Lthe foregoing instrument as
Presldent/Director of SPOTLESS CEILINGS, CORP., a Florida
Corporation, and he severally acknowledged before me that he
executed such instrument ap such Officer of gaid Corporation, and
that the Seal affixed thereto is tha Corporate Seal of said
Corporation, and that it was affixed to pald instrument by due and
regular corporate authority that said instrument is the free act
and deed of said Corporation and wae executed for the purpose
therein expressed.

WITNESS my hand and official seal at said County and State,
this 26th day of June, 1997,

— o Ee
“LEASALAMA |
NOTARY PUBLIC STATE OF FLOKIDA Lea A. Salamd, Notafy Public

COMMISSION NO; CC65585 STATE OF FLORIDA AT LARGE
LMY COMMESSION EXP. |JUNE 16,1998 Commission Number: CC385585
My Commission Expires: June 18, 1998




