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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

oF .
THE ORIGINAL BROOKLYN WATER PRETZEL CO., INC.

 The undersigned hereby adopts the foliowing AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions

of section 607.1003 of the Florida Business Corporation Act and does
hereby certify as follows: '

FIRST:  That the Board of Directors of the Corporation by unanimous
written consent duly adopted resolutions vn Fobruary 14, 2011
proposing and declaring advisable that the Certificate of

Tnenrporation of the Corporation be amended and restated in its
entirety, as follows:

ARTICLE 1. Name
The name of this Corparation is:

The Original Brooklyn Water Pretzel and Ice Company
ARTICLE 2. Purpase

The purpase for which this Corporation is formed is to conduct any
lawtul business allowable by the Laws of the State of Florida.

ARTICIF. A, Regisiered Offtce; Regtstered Apent

The name and address of the registered office of the Corporation is:

Steven Fagsberg

5355 TOUN CENTER . ROAD, SUITE 702
BOCA- RATON, FLORIDA 33486
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ARTICLE 4. Principal Office
The busincas address of the Corperation's principal office is:

14451 South Military Trall
Delmy Beach, FL. 33484

ARTICLE 5. Duratiou
The Corporation shall exist perpetually until dissolved according to law.

ARTICLE 6, Directors

6.1 Number: The number of directors of the Corporﬁtion shall be subject
to the Corporation's bylaws (the "Bylaws).

6.2 Term: Each director shall hold office until his or her successor shall
be elected and shall qualify, or untll he or she shall resign or be removed as
set forth below.

6.3 Powers of Directors: Subject to the limitations contained in the
Articles of incorporation and the Corporation law for the State of Florida
concerning -corporate action that must be authorized or approved by the
sharekolders of the Corporation, all corporate powers shall be exerciscd by
arunder the authnrity of the hoard of directors, and the huainess and affaire

of the Corporation shall be controlied by the board.

6.4 Removal of Lhrectors; Any dircctors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any time, withont assigning any eanse, but only if the bolders of not legs
than two-thirds (2/3) of the outstanding shares of capital stock of the class of
Common Stock which elected such director shall vote in faver of such
removal.
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ARTICLE 7. Capitalization

7.1 Aunthorized Shares: The total nmmher of shares of eapital stack that
the Corporation has the authority to issve {8 one hundred five million
(105,000,000). The total numbet of shares of common stock that the
Cotporation is authorized to issue ig one hundred million (100,000,000) and
the par value of each share of such commeon stock is one-one hundredth of
one cent ($.0001). The'total number of thares of preforred stock that the
Corporation is authorized to issue is five million (5,000,000} and the par
value of each share of such preferred stock is one-one hundredth of one cent
(3.0001).

7.2 Rights for Prefemred Shares: The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing
for the issue of preferred stock in one or more series, to fix the number of
ghares in each such series and to fix the designations and the powers,
preferences and relative, participating, optional and other special rights and
the qualifications, limitations and restrictions of such sharea, of each such
series, The authority of the board of directors with respect to each such
series shall include a determination of the following, which may vary as
between the different series of preferred stock:

(a) The oumber of shurey vuustitutiog Uis seies and the distinctive
designation of the series;

(b) The dividend raute on the shares of the series, the conditions and dates
vpon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shares shall be curgulative, and the relative rights
of preference, if any, of payment of dividends on such shares;

(¢) Whether or not the shares of the serieg are redeermnable and, if ,
redeemable, the time or times during which they shall be redeemable and the
amout per share payable on redemption of such shares, which amount may,

but need not, vary according to the time and circumstances of such
redemption; '

(d) The amount payable in respect of the shares of the series, in the event

of any liquidation, dissolution or winding up of this Corporation, which
amount may, but need not, vary according to the time or circumstances of
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such action, and the relative rights of preference, if any, of payment of such
amount, :

(e) Any requirernent as to & sinking fund for the shares of the series, or
any requirement as to the redemption, purchase or other rctirement by tinis
Corporation of the shares of the series;

(f) The right, if any, to exchange or convert shares of the scries into other
swowities or property, and the rate or basis, time, manner and condition of
exchange or conversion,

(g) The voting rights, if any, to which the holders of shares of the series
shall be entitled in addition 1o the voting rights provided by law; and

{h) Any othar terms, conditions or provisions with respect to the serics
not incopsistent with the provisions of this ARTICLE or any resolution

adopted by the board of directors pursuant to this ARTICLE. The number of .

authorized shares of preferred stock may be increased or decreased by the
affirmative vuls of the holders of a tuajority of the stock of this Corporation
entitled 1o vote at a tneeting of sharehalders. No holder of shares of
prefie.rmd stnck of this Corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional issue of any stock of any
class or series nor to any security convertible into such stock.

7.3 Statemaent of Rights for Common Shares:

(a) Subject to any prior rights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of cornmon stock shiall be entitled to receive dividends, if and when
declared payable from time to time by the board of directors, from funds
legally avatlahle for payment of dividends.

(b) In the event of any dissolution, liguidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been
paid to the holders of shares of preferred stock the full amounts to which
they shall ba entitled, the holders of the then outstanding shares of common
stock shall be entitled to receive, pro rata, any remafning assets of this
Corporation available for distribution; to its shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock
such remaining assets of this Corparation or may sell, transfer or otherwise
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dispose of all or any part of such remaining assets to any other Corporation,
1rust or entity and receive payment in cash, stock or obligations of such othar
Corporation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the consideration so received, and
may distribute the'consideration so received or any balance or proceeds of it
to holders of the shares of common stock. The voluntary sale, conveyance,
lease, exchange or transfer of all or substantially all the property or assets of
this Corporation (unless in connection with that event the dissolution,
liquidation or winding up of this Corporation is apeeifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchase
or redemption of shares of stock of this Corporation of any class, shall not be
deemed to be e dissolution, liquidation or winding up of this Corporation for
the purpose of this parapraph (b).

(c) Except a3 provided by law or this certificats of incorporation with
respect to voting by clags or series, each cutstanding share of comman stock
of thig Corporation shall entitle the holder of that share to one vote on each
matter submitted to a votc at a mecting of sharcholders.

(d) Such numbers of shares of common stock as mey from time to time
be required for such purpose shall be reserved for issuance (f) upon
conyetgion of any shates of preferred stock or any obligation of this
Corporetion convertible into shares of common stock and (ii) upon exercise
of any options or warranis to purchase shares of common stock.

ARTICLE 8. Shareholders

8.1 Amendiment of Bylaws: The board of directors has the power to
make, repeal, amend and alter the bylaws of the Corporation, to the extent
provided in the hylaws. However, the paramnunt power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the sharsholders.
This power may be exercised by 2 vote of a majority of sharehclders present
it any annhual-or special meeting of the shareholdets, Moreavert, the directors
have no power to suspend, repeal, amend or atherwise alter any bylaw or
portian of any hylaw an enactad hy the sharehnlders, unlesq the sharehalders,
in enacting any bylaw or portion of any bylaw, etherwise provide.
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' 8.2 Personal Liability of Sharcholders: The private property of the
sharsholders of this Corporation is not subject to the payment ot corporate
debts, except to the extent of any unpaid balance of subscription for shares.

8.3 Denial of Preemptive Rights: No holder of any shares of the
Cerporation of any class now or in the future authorized shall have any
preemptive right as such holder (other than such right, if any, as the board of
directors in its discretion may determine) to purchase ot subscribe for any
additional issuss of sharcs of the Corporation of any class now or in the
future authorized, nor any shares of the Corporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates in respect
of any such ghares, or any sectrities convertible into or exchangeable for any
such shares, or any warnants or Other instraments evidenoing rights or
options to subscribe for, puchuss or vtherwise soyuire auy such shaces,
whether such sheares, reacipts, certificates, securities, warrants or other
mstroments be urdssucd, or issued and subsequently ecquired by the
Corporation; and any such shares, receipts, certificates, securities, warrants
or other instruments, in the discretion of the board of directors, may be
offercd frorn Lims bo titws w aay holder ur boldecs of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
nther clase at the time notstanding.

8.4 Voting Rights: Except as otherwise expressly provided by the law of
the Mtate of klorida or this certificate of incorporation, the holders of the
common stock shall possess exclusive voting power for the election of
directors and for all other purposes. Eversy holder of record of
common stock entitled to vote shall be entitled to onc vote for each share
held.

8.5 Actions By Written Consent: Whenever the vote of shareholders ata
meeting of shareholders {8 required or permitted to be mlken for or in
connection with any corporate action by any provision of the Corparation
law of the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the mesting and vote of
shareholders may be dispensed with if the proposed corporate action i3 taken
with the written content of the hoiderc of stock having a majority of the total
number of votes which might have been cast for or in connection with that
action if a meeting were held; provided that in no osse shall the written
consent be by the holders of stock having less than the minimum percentage
of the vote required by statute for that action, and provided that prompt
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notice is given to all shareholders of the taking of corporate action without a
meeting and by less than unanimous written consent.

ARTICLE 9. Amendments

The Corporation shall be deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent end in the manner now or in the
future permitted or prescribed by gtatute, and all rights conferred in these
Articles upon shareholders are pranted subject to that reservation.

ARTICLE 10, Regulation of Buginess and Affairs of Corporation
10.1 Powers of Board of Dircctors

() In furtherance and not in limitation of the powers conferred upon the
board of dircctors by statute, the board of directors is expressly authorized,
without any vote or other action by shareholders other than such as at the
tiwe shall be: cxpra;:_ly required by statute or by the provisions of these
Articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of'the Corporation (whether expressed or -
implicd in these Articles or conferred by statute) and to do all acts and things
which may be done by the Corporation, including, without limiting the
generality of the above, the right fw:

(1) Pursuant to a provision of the bylaw, by resolution adopted by a
majotity of the actual number of directors elected and qualified, ta desiguate
from among its members an executive commitiee and one or more other
comminees, each of which, to the extent provided in that resolution or {n the
bylaw, shall have and exercise all the authority of the board of directors
except as atherwise provided by law;

(1) To meke, alter, amend or repeal bylaw for the Corporation;

(31} To avthorize the issuance from time to time of all or any sheares of
_the Corporation, now or in the firture sntharizead, part paid recsiptt ar
atlotment certificates in respect of any such shares, and any securitics
convertible into or exchangeable for aty such shares (regardless of whether
those shares, receipts, certificates or securities be unissued or issued and
subgequently acquirsd by the Corpaoration), in each ease to such
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Corporations, agsociations, partmerships, firms, individuals or others
(without offering those shares or any part of them to the holders of any
shares of the Corporation of any class now or in the future anthorized), and
for such consideration (regardlass of whether more or less than the par valus
of the shares), and on such terms as the board of directors from time to time

in its discretion lawfully may determine;

(iv) From time to time to create and issue rights or options to subscribe
for, purchase or otherwise acguire any shares of steck of the Corporation of
any class now or in the futura authorized or any bonds or other obligations
or sccurities of the Corporation (without offering the sarue or any part of
them to the holders of any shares of the Corporation of any class now or in
the future authorized);

(¥) In furtherance and not in limitation of the provisions of the above
suhdivisions (iif) and (iv), from time to time to establish and amend plans for
the distribution among or sale to any one or more of the officers or
employees of the Corporation, or any subsidiary of the Corporation, of any
shares of stock or other securities of the Corporation uf sy class, or for the
grant to any of such officers or employees of rights or options to subscribe
for, purchage or otherwise acquire any such shareg or other securities,
without in any case offering those shares or any part of them to the holders
of any shares of the Corporation of any class now or in the future authorized,
such distribution, sale or grant may be in addition 1o or partly In llen of the
competnsation of any such officer ot ermployec and may be made in
oomsideration for or in recognition of services rendered by the officer ar
employee, or to provide him/her with an incentive to serve or to agree to
gerve the Corporation or any subsidiary of the Corporation, or otherwise ag
the board of directors may determine; and

{vi) To sell, lease, exchange, mottgage, pledge, or otherwise dispose of
or encumber all or any part of the assets of the Corporation unless and
except to the extent otherwise expressly required by statute,

(b) The board of directors, in its discretion, may from time to time:

(iy Dectare end pay dividends upon the authorized shares of stock of the

Corporation out of any assets of the Corporation available for dividends, but
dividends may be declared and paid upon shares issued as partly paid onty

A 1f00005% 23 1
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upon the basis of the percentage of the consideration actually paid on those
sharss at the time of the declaration and payment;

(i) Use nnd apply any of its assets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

- - (iii) Set apart out of its assets available for dividends such sum or sums
as the bostd of directors may deem proper, a8 6 xaserva of regerves to meet
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deem condusive to the beat interests of the Corporation. The board of
directors in its discretion at any time may increase, diminish or abolish eny
such reserve in the manmncr in which il was crsated,

10.2 Approval of Intetested Director or Officer Transactions: No
contract or transaction between the Corporation and one or more of its
direstors or officers, or between the Corporation and any other Corporation,
parmership, associntive, or other organization in which one or more of ita
directors or officers are directors or officers, or have a financial imterest,
shall he void or veidable solely for this reason, or sololy because the director
or officer js present at or participates in the meeting of the board or
committee thereof which authdrizes the contract or transaction, ot solely
because his/her or their votas are counied for such purpusy, il

1. The. material facts as to his/her interest and as to the contract or
ransaction are disclosed or are known to the board of directors or the
committee, and the board or committee in good faith authorizes the contract
or tmnsaction by a vote sufficient for such pnrpose without counting the vate
of the interested direotor or directors; or

2. The material facts ag to his/her interest and as to the contract or
transaction are disclosed or are known to the shareholders entitled to vote
thereon, and the contract or transaction is specifically appraved in good fhith
by vote of the shareholders; or

3. The contract or transaction is fair as to the Corporation as of the time
it is authotized, approved or ratified, by the board of directors, a commitiee
thereof, or the shareholiders.

LY (R
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Interested directors may be counted in determining the presence of & quorum
at a meeting of the board of directors or of a commistee that authorizes the
gontract or transaction.

10.3 Indemmification:

(a) The Corporation shall indemnify any person who was or i3 a party or
is threatened to be made a party to any threstened, pending or completed
action, suit or proceeding, whether civil, awiminal, admivistrative or
investigative (other than an action by or in the right of the Corporation) by
raasnn of the fact that he/she is or was a director, officer, employse or agent
of the Corporation, or is or was setving at the request of the Cotporation as a
director, officer, employee or agent of another Corporation, partnership,
joint ventute, trust or other enterprise, against expenses (ucluding attorneys'
fee), judgments, fines and amounts paid in scttlement actually and
resgonably incurred by him/her in connection with such action, suit or
proceeding if he/she acted in good faith and in a manner he/she reasonably
believsd to be int or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to
believe his/her conduct was melewfol. The termination of any action, suit or
proceeding by judgment, arder, settlement, convictinn, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption
that the person did not act in good faith and in & roanner which he/she
reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
roasonable cause to believe that his/her conduct was unlawfil,

(b) The Corporation shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened pending or completed
action or guit by or in the right of the Corporation to procure a judgment in
ite Favor by reagon of the fact that he/she s or wag a director, offlcer,
employee or agent of the Corporation, or is or was serving at the request of
the Carparation as a dixector, officer, employee, or agent of another
Corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by
hitn/her in connection with the defense or settlement of such action or sudt if
he/she acted in good faith and in & manner he/she reasonably believed to be
in or not opposed to the best interests of the Corporation and except that no
indemnification ghall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to b lisble for negligence or

10
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misconduct in the performance of his/her duty to the Corporation unless and
only to the cxient that the court in which such action or suit was brouglht
shall determine upon application that, despite the adjudication of Hability but
in view of all the circumstances of the ease, such perann is fairly and
reasonably entitled to indemnity for such expenses which such other court
shall deem proper.

(c) To the extent that any person referred to In paragraphs (2) and (b) of
this’ Axtivle Las been succesaful on the merits or otherwise in defense of any
actiom, suit or proceeding referred to thereln or in defense of any claiin, isgue
or matter therein, he/she shall be indemnified against expenses (including
attorneys' fees) actually and reasonably inourred by him/her in connection
therewith.

(d) Any indemnification under paragraphs () and (b) of this Asticle
{unless ordered by a court) shall be made by the Comoration only as
authorized in the specific case upon a determination that indemnification of
the dircctor, officer, employee or agent is proper in the circurnstances
because he/she has et the applicable standard of conduct act forth in
paragraphs (a) and (b) of this Article, Such determination shall be made (a)
by the board of directors by a majority vote of 2 quorum consisting of
ditectors who were not parties to such action, suit or proceeding, or (b) if
such quorum is not obtainable, or, even if obtaingble a quorum of
disinterested directors 80 directs, by fndependent legal counsel in 4 wrien
opinion, or (g) by the shareholders.

(e) Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final
dispesition of guch action, suit or proceeding as anthorized by the board of
directors in the specific case upon receipt of an undertakiog by or on behalf
nfthe ditector, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he/she is entitled to be indemnified by
the Corporation as provided in this Article.

(£) The indemmification provided by this Asticle shall not be deemed
exclusive of any ather rights ta which thnse seeking indemmification may be
entitled under any statute, bylaw, agreement, vote of shareholders or
cigsinterested directors or otherwise, both as to action in his/her official
capacity and ag to action in another capacity while holding such office, and
shall continue a5 to a person who has ceased to be a director, officer,

1
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empioyec or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(g) The Cerporation shall have power to purchase and maintsin
insurance on behalf of any person who is or wes a director, officer,
employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprise, &gainst any
liabilily asserted against him/ber and incurred by him/her in any such
capacity, or avising out of his/her status as such, whether or not the
Corporation would have the power to indemmify him/her against such
liability under the provisions of this Article 11.

(h) For the purpeses of this Arlicls, relerences o “the Corporation”
inchude all constituent Corporations absorbed in a consolidation or merger as
well ag the resulting or surviving Corporation 80 that any person who is or
was a director, officer, employee or agent of such a constituent Corporation
oris or wag serving at the request of stich conatituent Corporation as a
director, offlcer, employee or agent of another Corporation, partnership,
joint venture, trust or other enterprise shall stand in the same position under
the provisions of this sectinn with respect to the resultting or surviving
Corporation as he/she would if he/she had served the resulting or surviving
Corporation in the same capacity.

SECOND: The date of adoption of thase Amended and Restated Articles of
_ Inecmnration was February 14, 2011,

THIRD: On February 14, 2011 these Amended and Regtated Articles of
Incorporation were authorized by the vote ot the board ot
. directors followed on February 14, 2011 by the consent of 2
majority of all outstanding shares entitled to vote thereon. The
nurnber of votes cast by the shareholders was sufficient for
approval,

IN WITNESS WHEREQF, the undersigned director, hereby executes
these Articlos of Incorporation this y of February 2011.

ity

Steve Fassberg, Director

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 6070501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
QFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1.  The name of the corporation is:

The Original Brooklyn Water Pretze! and Ice Company

2. The name and address of the registered agent and office is:

Steven Fassberg
5355 T'own Center Road, Sufte 702
Boca Raton, FI 33486

Having been named as registered agent and to accept service of process for
the above stated corporation et the place designated in this certificate, I
hereby accept the appolntment as registered agent and agree to act in this
tapacity. I further agree to comply with the provisions of all statutes relating
to the proper and complete performance of my dutles, and I am familiar with
and accept the obligations of my position ag registered agent,

Steven Fassﬁerg

Registered Ageat
Date: February 14, 2011

13
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