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ARTICLES OF INCORPORATION
OF ’

BAGEL BUDDIES, INC.

Tho undersignoed subscriber to thoso Articlos of Incorporotion Is o natural person

compotant to contruct and horoby form a Corporation for profit undor Chapter 607 of
tho Florido Statutos,

Tho name of tho Corporation is BAGEL BUDDIES, INC., {horoinoftor,
"Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

Tho Gurporation shall engage in any activity or business permittod under tho
lows of the United States and of tho State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 333 Tressler Drive,
Stuart, Florida 34994 and the mailing address is the same.

ARTICLE 4 - INCORPORATOCR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Salvator R. Merola
Vice-President: Raymond P. Maier
Secretary: Charles C. Conigliaro
Treasurer: Charles C. Conigliaro

whose addresses shall be the same as the principal office of the Corporation.

i s ‘
(YN AMERILAWYER'
343 Avsria AVESUE * Corai. GABLES, FL. 33134 - (303) 445.2700 « (800) 603-3900 « Facsimre (305) 447-8000
MAILING ADDRESS - PosT OFFAICE Box 144479, Coral GanLEs, FL 33114-4479




ARTICLE 0 - DIRECTOR(S}
Thuo Dircetor(s) of tho Corporation aholl bo:
Sulvator R, Morola

Raymond P, Malor
Charles C. Coniglinro

whoso addrossus shadl bo the samo os the principal offico of thoe Corporation,

7.1 Tho maximum numbor of sharos that this Corporation {3 authorizod to
have outstonding at any timo Is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
ol common stock, cach shara having the par valuo of ONE DOLLAR ($1.00).

7.2 Noholdor of shares of stock of any class shall have any preomptivo right
lo subscribe to or purchase any additional sharos of any closs, or any bonds or
convartiblo securitios of any nature; provided, however, that the Board of Dircctor(s)
may, in authorizing the issuance of sharos of stock of any class, confer any
preomptive 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.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All ol tho sharos of stock of this Corporation may bo subjuct to o Sharoholdars’
Rostrictiva Agroomont containing numorous restrictions on thae rights of sharoholdors
of the Corporation and tranaglerobillty of tho shoros of stock of the Corporation. A
copy ol tho Sharvholdors’ Rostrictive Agreament, il any, is on filu al tho principal
office of the Corporation,

ARTICLE 9 - POWERS OF CORPQRATION

Tho Corporation shall have the samo powers as an individual to do all things
nocessary or conveniant to carry out its businass and affairs, subjoct to any limitations
or rostrictions imposed by applicoblo law or theso Articles of Incorpototion.

ARTICLE 10_- TERM OF EXISTENCE

This Corporation shall have parpetual 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 thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on 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 initinl addross of registorod offico of this Corporation is AmariLuwyor®
Chartorod, located ot 343 Almerio Avenuo, Coral Gables, Florida 33134, Tho nama
and addruss of tho rogistered agont of this Corporation |s AmeriLawyer™ Charlored,
343 Almoria Avenug, Coral Gables, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Board ol Diroctor(s) of tho Corporation shaill have powar, without the
assont or volo of the sharcholdors, to make, altar, amend or ropeal the Bylaws of tho
Corporation, hut the affirmative vote of n humboer of Dircctors ogual 1o o majority of
tho numbor who would constituto a full Board of Diroctor(s) at the time of such action
shall bo necossary to take any action for the making, altoration, amendment or repoal
of the Bylaws,

These Articles of Incorporation shall be offective immediately upon approval of
tho 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 Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have hoteunto set my hand and soal, acknowlodgod
and filoet o loregomg Articlus ol Incorporation undaor the laws of the Stote of Floridu,

y this MAY 081996

___________ S, S

Elsle Sanchaz, Ihcorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmariLawyer® Chartered, having a businoss offico identical with the rogistored
office of the Corporation name above, and having boen dosignated as tho Registorod
Agontin the above and foregoing Articlos of Incorporation, Is familiar with and accopts

the obligations of the position of Rogistered Agont under Soction 607.0505, Florida
Statutos,

By: ,
Natali{jJW%V Vice President
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