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ARTICLES OF INCORPORATION . H96 00061‘345'; e

OF
MAR & xam’8 BAGEL, ETC., ING,

THE UNDERSIGNED, hag exccuted the fDllowlng document as
incorporator of the above named corpurutlon, a corporation
organized under the laws of the State of Florlda, and all rights
duties and Obligﬂtiohﬂ of the underaigned asn i!lCorporator' and
tnoae of tho corporation, and to'be datermined in accordance with
the laws of the state of Florida. » 2

ARTICLE X - NANE
The name of this Corporation is:
MAR & KAS/$ MAGEL, ETC., INC,

ARTICLE II -~ PURPOSE
The general nature of the business and the object and =
Purposes to be transacted apnd carried on are to do any and all of

the things herein nehtioned, as fully and to the same extent as
hatural perscns might or could do viz: , _

To angage in and Carzy on any business activities ﬁ.fmiéted
Under the laws of the United States and the State of Florida,

- To purchase, leass, or otherwise &cquire and hold lands,
buildings, and tenements for the offices and Premices of the
corporation, and to lease, mortgage and convey such real estate :
in such manner as may appear for the best interast of the = . '
cozrporation. - S : S

Sue and be aued and appeat and defend in all actidhl and
proceedings in its corporate. name to the sams extent as a natural
peraon. o ) N
Adopt and ugse & common corporate iili and a;tér the seme.

Appoint such officers and agents as its qftaixé'shali -
require and allow them suitable compensation. . - o =

Adopt, change, amend and repeal By-Laws, not inconsistent ‘. -
with law or its certificate of incorporation, for the exercise of
its corporats powers, the management, regulation and government

of its affairs and property, the transfer on its records of ;ts -

stock oxr other evidence of interast of menmbarship, and the
calling and holding of meetings of its Stockholders. .
GARY I. EANDIN, P.A.

- \
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' Mako and enter into all contracts nacesasry and propar for
the conduct of its businosa,

Conduct business, have one or more officers in, und buy,
hold, mortgage, moll, convey, leaso, or othorwisy dispone of real
and personal property, and buy, hold, moxtgage, sell, convey or

anchinea {n this Stato and in any of thae
+ tarxitories, ponseasions, and deponhdencies of the
United States, the District of columbia, and in foreign
countries. Purchase the corporatc assets of any ethor
corporation and engage in the samo character of buuiness.

Acquira, enjoy and utilize and disposa of patentg,
copyxights and tradcmarks and any licenses or othur rights or
intexest thereunder ox thoroin. 7Take, hold, sall, and convey
8uch property as may he necessary in order to obtain or secure
PAyaent of any indebtodness or liability to it.

Guarantoe, endorase, purchase, hold, sell, tranvler,
moxtgage, pledga, or otherwise dispose of the shares of the
capital stock, or any bonde, oocurities or othor evidencs of
indebtedness created by any other corporntion of this State or
any other States or government; while owWner of such stock to
exercise all the rights, powers, and privileges of ownarship,
including the right to vote such stock. Purchase, hold, soll and
transfer share of its own capital stock except from the Burplus
of ita assats over itg lisbilities including capital. Shaxre of
its own ocapital stock owned. by the corporation shall not ba vated
directly or indirectly, or counted as cutstanding for the purpoase
of any stockholders' quorum or vote. : :

Do all and everything necessary and pzroper for the R
accomplishment of the objects enumerated in this certificate of
incorporation or hecessary or incidental to the benefit and = .
protection of the corporation, and te carry on any lawful SR
busineas necessary or incidental to the attainment of the objects.
of the corporation, whether or not such business is similar in -
nature to the objects enumerated in its certificate of
incorpozation or any amendments thereof,

Contract debts and borrow monay at such rates of ‘interest .
not to exceed the lawful interest rate and upon such terms as it
or its Board of Directors may deenm necessary or expedient and .
ghall authorize or agree upon, issue, and sell oy pledge bonda, -
debentures, notes and other evidence or indebtedness, . whather
secured or unsecured, and exacute such mortgages, or other. e
inetruments upon or encumbering its pPIoperty or cradit to secura
the payment of nonsy borrowed or owing ic, as ocemsion may
raquire and the Board of Directors deem expedient. ... :

- h H960060134§§';¥__
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‘ Make gifty for wducationnl, aseientific or chavitable
PUrPOses,

ABTICIE 11X - CAPITAL STOCK

This corporarion is authorizud to issue a mexdmum of Yevaen
Thougand Five Hundrod {7,500) shares of §1,00 par valuv common
astock, which shall bea designatod "Cownon Shures"”. Tha
cenglderation to ba paid for each shara shull he Yixad by the
Aoard of Directors. .

ARTICLE IV - PREFERENCES, LIMITATIONS

SECTION I. Dividends. The holdors of record of the
Preferred Shares, if any, shall be entitled to cash dividends
when and ao declared by tha Board of piracters ot the rate por
share per annum and at the time and {n the manner detarminad by
the Board of Directors in tha resolution authorizing cach sories
of Preferred Shares. Such cash dividends on Preforrad Shares
ghall be cumulative sg that Lf for any dividend poriod cash
dividends at that specified percentnge rata per gharo par annum
Bhall not have been declared and paild or set apart for payment on
the Preferred Shares outstanding, the deficiancy shall be
declared and paid or set apaxt for payment prior to the making of
any dividond or other distribution on the Common Shares, GCash
dividends on Preferred Shares shall accrue from the date of
issue. Upon the payment or setting apart for payment or setting
specified percentage rate Per share per annum upon the - _
outstanding Preferred Sharas, the directors may declare and pay .
dividende upon the Comnon Shares. ‘ o

SECTION II, Bights upon Liquidation or Digwolution. In the
avent of any voluntary or involuntary liquidaticn, dissolution,
or winding up of this corporation, the holders of recoxd of the
outstanding Preferred Shazes shall be entitled to bo pald par '
value for each of such Preferred Shares, plus accumulated ,
dividends therson up to the date of such liquidation, _
dissolution, or winding up of this corporation, whether ox not
this corporation shall have a aurplus of earnings available for
dividends, and no more. After pavmant to the holders of ) '
Preferred Shares for the amount payable to them as zbove set
forth, the remaining assets of this corporation shall be payable
to and distributed ratably among the holders of record of the

Comtion Shares. ‘ . _
SECTION IIX. . Excapt as otherwise provided

o

¥oring Righrs
by law, the entire voting pewar for the election of directors and
__!ormnll_otharnpurposusnshall—be—vested—exclusively~in*thc"holders

of the outstanding Common Shares. . _
3 H96 000013454
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ARTICLEV - DUGTIGNATION OF SEMIRY |

Praferved Shures may bo isaued from tima to time in serios.

raferred 3haros shall be of aqual rank and ddentical, excapt

pect to the particulars that may be fixed by the Board of
Directors harein, The Board of Directors is authorized and
required to f£ix, in the mannar and to the full oxtent provided
and parmitted by law, all provisions of the shares of wach sories
sat forth helow:

1. The distinctive dosignatlon of all serios and tho numbey
of shares which shall censtituto such serians;

2. The annual rate of dividends payable on tha shoxes of
all series and the time and manner of paymant;

3. The redemption prica or Prices, if ony, for the shares
of each, and or all serles; ; : : ‘ ‘ .

4. The obligation, it any, of the corporation to maintain a = -
sinking fund for the periodic rodemptiion of shares of any serigs
and to apply the ainking fund to the redemption of such shgres; .

5. The rights, if any, of the holders of sharos of each
sories to convert such shaces into Commen Shares and the terms
and conditions of such convarsion. . : o ST

_— ":‘ 53

Every shareholdor, upoen the sale for cash of ahy new stock U
of this corporation of the sare kind, class or seriecs aa that. -
which he already holds, shall have the right to purchase his
pro-rate share thereof (as nearly as may be done without issuance - Ly
of fractional shares) at the Price at which it is offered tO";fL?Q”- ;

others. _ . _ o o , SR

The street address of the initial registared offica °f't§;" } ‘”wf:‘_L5
corporation ig: . S B T
| : Slll.Univorkity Drive - suite 404jf:‘“'TfL”-v§%m
. Coral Springs, Floxrida 33065 R

‘and the name of the initial registered agent of this'cb?pdx;eiog__:;fa
at that addreas igs: L S R A

~GARY- T ;- HANDIN -~

HI600001345K
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ABTICLE VIZX = TNITTAL BOABD OF RIREGTONS -

This corporation shall have THREE (3} dirovctors initially.
The number of directors may eithar be increased or decreased or
diminished from time to time by the By~Laws to a maximum of FOUR
(4) directors, but ahall never be less than one (1), '

3“5;‘%.ﬂVi{"',z

The names and addrogacs of the initlal diractors of this

corporation arot
GEORGE WALKER
SS01 N.E, 15t Tarroace
Ft. Lauderdals, Florida 33334

KATHLERN WALKER
$501 N.E, lat Terracs
Pt. Lauderdale, PFlorida 33334

MARY ANN MORAN
5501 N.E. 1st Tarracs o
r:. Lauderdale, Florida 33334

ABRTICLE IX

The addross of the principal office of thia corpoxation is: -
8801 N.E. 13t Terrace :.f, STy
Ft. Laudordalg, Florida 33334: .

The name and address ot.th- ﬁorsoh aignihd thése n;tiélésjiﬂ

GARY I. HANDIN.
3111 Univarsity Drive
‘ Suite 404 . -
Coral Springs, Florida 33065

ABLICLE XI

Each diractor and officer of the corporation, whether or not
then in office, shall be indemnified by the.corporation against -
all costs and expenses reasonably incurred or imposed upon him in - -

. connection wWith or arising out’ of any claim, demand, agtion;;--Ju,hjiy;wﬂ
suit, or proceedings.in which he may be involved or to which_hg,, ;g“::‘ :
may be made & party by reason of his being or having been a: TR
diractor or an officer of the cqrporation-{said-axpenses-to;_‘-,Vfgh-;.‘;

.include attorneys' fees and the costs of reasonable sottlement - .

——— - made-With A~ View of curtailment of costs or litigation), except
in relation to matters as to which he £inally shall. be adjudgea = .
in any such action, suit or proceedinga to have been derelict in

the performance of his duty, as such officer or directez. - Such ff,:a_ﬁQl:

T
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right of indomnification shall be axclusive of any othayr rights
to which & director or an officer may ba antitled Under any
regulations, agreements, voto of stockholders or to which he may
bo entitled as u matter o

shall inure to the benefi

administrators of any such .diractor

ARTICIY. XIY

A director shall not be liuble for dividands illegally
declared, diatributions illegally made to stockholdors ox any
other action taken by reliance Ln good faith upon the financial
Btatements of the coxporation reprosented to him te be correct by
an officer having charge of its hooks or accounts or a financial
statement certified by a Certified Public Accountant ko fairly
reflect the financial condition of the corporation; nor shall he
be liable 4f, in good faith in determining thu amount available
for dividends or distribution, he considers the assets to be
their book valua.

ARTICIE XIIX

These Articlos of Incorporation may be amended in the manner
brovided by law. Every amendment shall be approved by the Boazd
of Diractors, propoaed by them to the atockholders, and approved
by a stockholders’ meeting by a fifty-cne (51%) percent of the I
atock entitlad to vote therson, unless all the directors and al) . -

ign a written statcment nanifesting their - -
ertain amendment of these Articlas of ;
Incorporation be adopted. o 4
ABRTICLE X1V

Any action that may be taken ar a meating of tha Lo
shareholders of this corporation may be taken without a neeting,
if consent in writing getting forth the action ghall be signed by

but not less than all of the stockholders of the ¢orpezation
entitled to vote on the action and shall be filed by the S
sgcretary of the corporation. This consent shall hava the same
effeact as a unanimous vote at a sharehoclders' meeting. . If all of :
the directors, severally or collectively, likewise, consent im .
writing to any action taken or to be taken by the corporation, . .
and the writing or writings evidencing their consent are filed _
with the gecretary of the corporation, the action shall be valid
48 though it hag been authorized at a meating of the Board of c
Directors, ' -

IN WITMESS WHERKOF, the undersigned_incorporator.has
‘axecuted these Articles of Incorporation this 25th day of
September, 1995,

H96000013454
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8TATE OF FLORIpDA )
) 88.

COUNTY OF BROWARD )

BEFORE MX, a notary public authorized to take
acknowledgments in the State and county gat forth above,
personally appeared GARY I. HANDIN, known to ma and known to me
to be the person who eXoouted the forugoing Articlus of
Incorporation and who Prosonted his Florida drivar license as
identification, ' _

IN WITNERS WRERROF, I have hnreﬁnto set my hand and aftixod'
ny officiasl soal in the 3tate and County aforesaid, this 2Sth day

of September, 199§,

My Commissmion Expirea:
S

EMA WY WARMIEN
LY BT e
LTt .

CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT OF
MAR & KAS’'S BAGEL, ETC,, INC. =

HAVING BEEN NAMED to accept servire of process for the above . S
state corporation, at the place dasignated in this certificate, I S
hareby agree o act in this capacity, and I further agres to . . . .
copply with the provisions of all statutes relative to the proper -

performance of my duties.

"H96 000013458
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- H96000013454
CERTIFICATE DENIGNATING DPLACE OF BURTNRAA 0P noMynyre '
FOR THE BERVICE OF PROCESS WITHIN THIS STATE, RAMING
AGENT UPON WHOM PROCESE MAY DE SERVED

MAR & KAR'S BAGEL, NTC.. ING.

In pursuance of Chapter 6
Statutes, the foll

07.0202 or 607.051, Florida
owing is gub
Act!

mitted, in compliance with said
First-=That MAR

& KAB'B BAGEL,
organiza under the la

ETC., INC., dosiring to
W8 of the Stata of Florida with its
principal office, located
Lauderdale, Florida 33334,

at 5501 N.E. 1st Terrace, rt.
named GARY I. HANDIN located

University Drive, Suite 404, Coral Sprin

agent to accept service of PL

at 2111
33065, as its

gs, Florlda
aceds within this State

ACIQKHIEDRENT
HAVING BEEN NAMED to accept sorvice
stated coxporation, at place desi
hereby accep

t to act in thie capa
the provisie

of process for the above
gnated in this e
n of said Act

ortificate, I -
city, and agree to comply with .
relative to k

eeping open said office,

4938
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