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1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
THE ORIGINAL BROOKLYN WATER PIZZA CO., INC.

I'be undersigned hereby adopts the fellowing AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions
of section 607.1003 of the Florida Business Corporation Ast and does
hereby certify ag follows;

FIRST:  That the Board of Directors of the Corparation by vnanimous

written consent duly adopted resolutions on February 14, 2011
propoaing and declaring advisable that the Certificate of

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

ARTICLE 1. Name

The naine of this Corporation is

The Original Brooklyn Watex Pizza and Pasta Company

Iz
= =%
ARTICLE 2. Purpose TyOEM
el
e o Jueny
The purpase for which this Corporation is formed is to conduct any DR {
lawfis] bugiitss allowsble by the Lawe of the State of Florida. e
(o)
ARTICLE 3. Repistered Office; Registered Agent '

The name and address of the registerad office of the Corporation is

202 W hid

Steven Fassberg

5355 TOWY CENTER ROAD, SUITE 702
BOCA RATON, FLORIDA 33486
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ARTICLE 4. Principal Office

The business sddress of the Corporation's principal office is;

14451 South Military Trail
Delray Beach, FL 33484

ARTICLE 5. Duration

The Corporation shall exist parpetually until dissolved according to law.
ARTICLE 6. Directors

6.1 Nummber: The munber of direvtors of the Corporation shall be subject
to the Corporation's bylaws {the "Bylaws).

6.2 Term: Each director shall hold office until his or her succassor shall

be elected and shall qualify, or until he or she shall resign or be removed as
set forth beiow,

6.3 Powers nf Directors: Subject to the limitations coptained in the
Atticles of incorporation and the Corporation law for.the State of Florida
concerning corporate action that must be authorized or approved by the
shareholders of the Corporation, all comporate powers shall be exercised by

or under the authority of the beard of directors, and the business and affairs
of the Corporatinn shall be controlled by the board.

6.4 Removal of Directors: Any directors, any class of directors or the
entirc Board of Directars may be removed from office by stockholder vote at
any time, without assigning any cause, but only if the holders of not less
than two-thirdg (2/3) of the outstanding shares of capital etock 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 Authorized Shares: The total number of shares of capital stock that
the Corporatiun has the auwthority to issue is one hundred five million
(1035,000,000). The total number of shares of common stock that the
Corparation is authorized to issue 15 one hundred million (100,600,000) and
the par valuc of each share of such cornmen stock {s one-one hundredth of
one cent ($.0001). The total number of shares of preferred stock that the
Corporation is authorized to jssue is five milllon (5,000,000) and the pay
wvalue of each share of such preferred stock i3 one-one hundredth of one cent
($.0001).

7.2 Rights for Preferred Shares: The board of directors is expressly
authorized to adopt, from time to tite, 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 und to fix the designations and the powers,
preferences and relative, partisipating, optional and other speeial rights and
the qualifications, limitations and restrictions of such shares, 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 difforent scries of preferred atock:

(2) The number of shares constituting the series and the distinctive
designation of the series;

(b) The dividend rate on the shares of tho series; the conditions and datas
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such sharcs shall be cumnlative, and the relative rights
of preference, if any, of payment of dividends on such sharas;

{c) Whether or not the sharcs of the series are redeemable and, if
redcemable, the time or times during which they shall be redeemable and the
smount per share payable on redemption of such shares, which amount may,

but need not, vary according to the ime and circumstances of such
redemption; .

(d) The amount payable in respect of the shares of the serjes, in the event
of any liquidation, digsolution or winding up of this Corporation, which
arnount may, but need not, vary aceording 1o the time or circumstances of
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«such action, and the retative rights of prefcren,cc,'if any, of payment of such
amount;

' (e) Any requirement ag to a sinking fimd for the shares of the seties, or
any requirement as to the redemption, purchase or other retirement by this
Corporation of the shares of the series;

(f) The right, if any, to exchange or convert shares of the series into other
securities or property, and the rate or basis, ime, manner and condition of
exchunge or suuvemsion;

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

() Any other termns, conditions or provisions with respect to the serjes
not inconsistent with the provisions of this ARTICLE or any resolution
adoptad by the board of dirseters puranant ta this ARTTICIE. The number nf
authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this Corporation
entitled 1o voie at & meeting of sharebolders, No holder of shares of
preferred stock of this Corporation shall, by reason of such helding have any
preemptive right to subseribe to any additional isggue of any stock. of any
class or series nor to any sccurity convertible into such stock.

7.3 Statemedt of Righits for Cornrnon Shares:

(8) Subject to any priorrights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the kolders of
sheres of common stock shiall be entitled to receive dividends, if and when
declared payable from time to time by the board of directors, from funds
legally available for peyment of dividends,

{b) In the event of any dissolution, liquidation or winding up of this
Corporatior, whether voluntary or involuntsry, after there shell have been
paid to the holders of sheres of preferred stock the full amounts to which
they shall be entitled, the bolders of the then outstanding shares of common
stock shail be ontitled to reccive, pro rats, any remalning asscts of this
Corporation available for digtribution to its sharsholdera. The board of
directors may distribute in kind to the holders of the shares of common stock
such remeining assets of this Corporation or may sell, transfer or otherwise

Haoa25 82233
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+dispose of all or any part of such remaining assets to any other Corporation,
trust or entity and receive payment in cash, stock or obligations of such other
Corporation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any part of the considerstion $o received, and
may distribute the consideration 50 received or any balance or proceeds of it
to holders of the shares of common stoek. The voluntary sale, conveyanee,
lease, exchange ar trassfer of all or substantially all the property or assets of
this Corporation (unless in connection with that event the disselution,
liquidation or winding up of this Cerporation is specifically approved), ot
the merger or consolidation of this Corporation into or with eny ulher
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 a dissolution, liquidation or winding up of this Corporation for
the purpose of this paragraph ().

(c) Except as provided by law or thig certificate of incorporation with
respent to voting by class or series, each outstanding share of common stork
of this Corpoeration shall entitle the holder of that share to one vote on each
matter submitted to & vote at a meeting of sharcholders.

(d) Such numbers of sharas of common stock as may from time to time
be required for such purpose shall be regerved for jssuance {i) upon
conversion of any shares of preferred stock or any obligation of this
Corporation convettible into shares of common stock and (ii) upon cxetcise
of any options or warrants to purchase shares of commoan stock.

ARTICLE 8. Sharcholders

8.1 Amendment of Bylaws: The board of directors has the power to
make, vepeal, amend and alter the bylaws of the Corporation, to the extent
provided in the bylaws, However, the paramount power to repea), amend
and alter the bylaws, or to adopt now bylaws, is vested in the sharcholdera.
This power may be exercised by a vote of a majority of sharcholders present
at any annwval or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the shareholders, unless the shareholders,
in cnacting any bylaw or partion of any bylaw, othcrwise pravide.

Py 2
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8.2 Personel Liebility of Shareholders: The private property of the
shareholders of this Corporation is not subject to the payment of corperate
debts, except to the extent of any unpaid balance of subscription for shares.

8.3 Denial of Precniptive Rights: No holder of any shares of the
Corporation of any class now or in the future authorized shall have any
preemptive night as such holder {other than such right, if any, as the board of
direstors in its discration may detcrmine) to purchase or subscribe for any
additiona! issues of shares of the Corporation of any class now or in the
futare sthorized, nor any shares of the Corporation puzchased and held as
treasury shares, or any part paid receipts or allotment certificates in respect
of any sueh shares, or any securities convertible inta or exchsngerahle for any
such shares, or any watrants or other instruments evidencing rights or
options to subscribe for, purchase or otherwise acquire any such shares,
whether such shares, receipts, certificates, securities, warrants or other
instruments be unissued, or issued and subsequently acquired by the
Corporntion; and any such shares, receipts, certificates, securities, warrunts
or other instruments, in the discretion of the board of directors, may be
offered from time to time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
cther class at the time outstanding,

8.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida 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. Every holder of record of
vonuiwon stock entitled w vole shall be entitled w oue vote for cash share
held.

8.5 Actions By Written Consent: Whenever the vote of shareholders ata
meeting of shareholders is required or permiitred to be taken for or in
vonnection with any corporate action by any provisien of the Corporation
law of'the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having 2 majority of the total
number of vores which might have been east for or in connection with that
action if a mesting were held; provided that-in no case shall the written
consent be by the halders of stock having less than the minimum percentage
of the vote required by statutt 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 incotporation, as amended, to the extent and in the manner now or in the
future perraitted ot preseribed by statute, and all rights confetred in these
Articles upon sharebolders are granted subject to that reservation.

ARTICLE, 10. Regulation of Business and Affairs of Corporation
10.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the
board of directors by statute, the board of diractors iz exprestly authorized,
without any vote or other action by sharcholders other than such as at the
time shall be expressly required by statute or by the provisions of these
Articles of incorporation, as amended, or of the bylaw, to exercige all of the
powers, rights and privileges of the Corperation (whether expressed or
implied in these Articles or conferred by statute) and to ¢o all acte and things
which may be done by the Corporation, including, without lirniting the
generality of the abave, the right to:

(i) Pursuant to a provision of the bylaw, by resolution adopted by 2
majority of the actual number of directors clected and qualificd, to desigrate
from among its members an executive commites end one or more other
comrmittees, each of which, to the extent provided in that resolution or in the
bylaw, shall have and exercise all the authority of the board of directors
except as otherwise provided by law;

{if) To make, alter, amend or repeal bylaw for the Corparation;

(iii) To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the future authorized, part paid receipts or
allotment certificales ju respect of uny such shares, and any securities
convertible into or exchangeable for any such shares (regardless of whether
those shares, recelpts, certificates or securities be unissued or issued and
subsequently acquired by the Corporation), in each case to such
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Corporations, asscciations, partnerships, 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 2uthorized), and
for such consideration (regardiess of whether more or less than the par value
of the shares), and on such terma a3 the board of dirootors 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 acquire any shares of stock of the Corporation of
any class now or in the fumre authorized or any bonds or ather chligations
or securities of the Corporation (without offering the same or any part of

them ta the holders of any shares of the Corporation of 2ny class now or in
the future authorized);

{v) In furtherance and rot in limitation of the provisions of the above
subdivisions (iii) and (iv), from time to time to establish and amend plans for
the distribution among or gale to eny one or more of the officery or
employees of the Corparation, or any subsidiary of the Corporation, of any
shares of stock or other securities of the Corporation of any class, or for the
grant to any of such officers:or employees of xights or options to snbscribe
for, purchase or otherwisc acquire any such shares or other securities,
witbout in any casc offering those sharcs or eny part of them to the bolders
of any shares of the Corporation of any ¢lass now or in the future awthorized,
such distribution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employee and may be made in
congideration for or in recognition of services rendered by the officer or
employee, or to provide himvher with an incentive to scrve or to agroc to
serve the Corporatipn or any subsidiary of the Corporation, or otherwise as
the board of directors may determine; and

(vi) To sell, lease, exchange, morntgage, pledge, or otherwise dispose of
or encumber all or ary part of the assets of the Corparation unless and
except to the extent otherwise expressly required by statute.

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

(i) Declue aud puy dividends upon the auwthurized shares of stock of e

Corporation out of any essets of the Corporation available for dividends, but
dividends may be declared and paid upou shares issued as partly paid only

Hiloooases




Hriosaws's2.23 "

* upon the bagis of the percentage of the consideration actually paid on those
ghares at the time of the declaration and payment;

(ii) Use and 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

(iif) Set apart out of its assets availabie for dividends such sum ot sums
as the board of ditectors may deem proper, as a reserve or reserves to meet
comtingencics, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
Hearn annducive to the hest interests of the Corporation. The board of -
directors in its discretion at any time may increase, diminish or abolish any
such reserve in the manner in whicht it was created.

10.2 Approval of Interested Divector or Officer Transactions: No
cootract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other Corporation,
partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director
or officer is present at or participates in the mecting of the board or
comumintee thereof which authorizes the contract or transaction, or solely
becauge his/her or their votes are coumted for such purpose, ift

1. The mdterial facts as to his/her intsrest and as to the contract or
transastion arc diselosed or arc known to the board of direstors or the
committee, and the board or cornmittee in good faith authorizes the contract

or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

2. The matetial facts as io his/her interasl and as 1o the conlract or
transaction are disclosed or are known to the sharehoiders entitled to vote

thereon, and the contract or transaction s specifically approved in good faith
by vote of the shareholders; or

3. The vontruct or {ransaction is falr as 1o the Corporation as of the time

it is amhorized, approved or ratified, by the board of directors, a committee
thereof, or the shareholders.
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Intercsted ditsctors may be counted in determining the presence of 2 quorum
at a meeting of the board. of directors or of a committee that authotizes the
contract or transaction.

10.3 Indermnitication:

{2} The Corporation ghall indemnify any person who was or is a party or
i3 threatened to be made a party to any threatencd, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by ov in the right of the Cotporation) by
reason of the fact that he/she is ot was a director, officer, employee or agent
of tke Corporation, or 1s or waa serving at the request of the Corpotation as a
director, officer, employee or agent of another Corporstion, partnership,
Jjoint venture, trust or other enterprise, against expenses (including attomeys'
fee), judgments, fines and amounts paid in settlement agtuaily and
reasonably incurred by him/her in connection with such action, suit or
procecding il he/she acted in good faith and in o manner 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 procesding, had no reasopable cause to
believe his/her conduet was unlawful. The termination of any action, suit or
proceeding by judgment, arder, seitlement, conviction, or upon & plea of
nola contendere or its equivalent, shall not, ol itself, create a presumption
that the person did not act in good fhith and in a manner which he/she
reasonably helieved to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action ot proceeding, had
reasonable cause to believe that his/her condaet was unlawfl,

(b) The Corporation shall indemnify any person who was or is a party or
iy threatened to be made a party to any threatened pending or completed
action or suit by or in the right of the Corporation to procure 2 judgment in
its favor by reason of the fact that he/she is or was a director, officer,
employee or agent ot the Corporation, or is or was serving at the request of
the Corporation a8 a director, officer, employee, or agent of another
Corporation, partnership, joint venture, trust or other enterprise against
expenses {including attorneys’ fees) actuaily and reasonably incurred by
him/her in connection with the defense or settlement of such action or suit if
be/she acted in good faith and in a manner he/she reasonably beljeved w be
in or uot opposed to the best interests of the Corporation and except that no
indemnification shall be made in respect of any clain, isshe or matter as 1o
which such person shall have been adjudged to be liable for negligence or

10
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" misconduct in the performance of his/her duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought
shal] determine upon application that, degpite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemniry for such expenyes which such other court
shall deem proper.

{¢) To the extent that any person referred to in paragraphs (2) and (b) of
this Article has been successful on the merits or otherwise in defense of any
action, suit or praceeding referred to therein or in defense of any cluim, isspe
or matter therein, he/she shall be indemnified against expenses (including
attorneys' fees) actually and reagonably incurrad by himvher in connection
therewith,

{(d) Any indemnification under paragraphs (a) and (b) of this Article
(unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon n detormination that indemnification of
the director, officer, employee or agent is proper in the circumstances
because he/she has met the applicable standard of conduet set forth in
paragraphs (a) and (b} of this Article. Such determination shall be made (a)
by the board of directors by 2 majority vote of a quorum consisting of
directors who were not parties tu such action, suit ot procetding, or (b) if
suck quorum is not obtainable, or, even if ebtainable a quorum of
disinterested directors sa directs, by independent legai counzel in a written
opinion, or {c) by tha sharcholders.

(e} Expenses incurred in defonding & civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or praceading as authorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, emplayee or agent to repay such amouat unless it
shall uitimately be deterrgined that he/she i3 entitled to be indewmified by
the Comporation as provided in this Article.

(f) The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indermmification may be
entitled under any statute, bylaw, agreement, vote of shatcholders or
disinterested directors ar otherwise, both as to action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to a persan who bas ceased to be 2 director, officer,

n
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employee or agent and shall inure to the benefit of the heirs, exectors and
sdminigtrators af such a person.

(g) The Corporation shell have power to purchase and maintsin
insurance on behalf of any person who is uc was a direstor, officer,
employee or agent of the Corporation, ot {s or was serving at the request of
the Corporation a¢ a director, officer, employee or agent of another
Corporation, partuership, joinit venture, trust or other enterprise, against any
lability asserted against him/her and ineurred by him/her ip any such
capacity, or arising out of histher status as such, whether or pot the
Corporation would have the power to indemnify bim/her against such
liability uoder the provisions of this Axticle 11,

{h) For the purposes of this Article, references to "the Corporation®”
include all constituent Carporations absorbed in a congolidation of merger s
well as the resulting or surviving Corparation so that any person who is or
was a director, olficcr, cmployce or agent of such o constituent Corporation
or is or was serving at the request of such constituent Carporation as a
director, officer, employee or agent of another Corporation, partnesship,
joint venture, trust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving
Corporation as ha/she would if hefshe bad served the rosulting or surviving
Corparation in the same capacity,

SECOND: The date of adoption. of these Amended and Restated Articles of
Incorporation was February 14, 2011.

THIRD:  On February 14, 2011 these Amended and Restated Articies of

Incorporation were authotized by the vote of the board of
directors followed on February 14, 2011 by the consent of a
majority of all cutstanding shares entitied to vote thereon. The
number of votes cast by the sharebolders was suflicient for
approval.

IN WITNESS WHEREOF, the undersigned director, hereby executes
these Articles prporation this; Mth day of February 2011,

.Y/

Steve Fassberg, Director

12

Hiloos 2a3T



Hilos g 235

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

T EA

PURSUANT TO THE PROVISIONS ‘OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, QRGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE ST'ATE OF FLORIDA.

]
i
o

o e i

1. The nams of the corporation is:

The Original Brooklyn Water Pizza and Pastz Commpany

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

Staven Fassberg

5355 Town Center Road, Suite 702 B
Boca Rawn, FL 33486 _ y

Having been named as registered agent and to accept scrvice of process for
the above stated corporation at the place designated in this certificate, |
hereby accept the appointraent as registersd spont aud agree to act in this
capacity. I further agree to comply with the provisions of all statutes relating
to the preper and complete performance of my duties, and 1 am familiar with
and accept the obligations of my position as registered agent,

v,

Steven Fassberg
Registered Agent
Dae: February 14, 2011 f
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