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ARTICLES OF INCORPORATION
OF

THE ORIGINAL BROOKLYN WATER COFFEE COMPANY

ARTICLE 1. Name

The name of this Corporation is:
THE ORIGINAL BROOKLYN WATER COFFEE COMFPANY
ARIICLE 2, Furpuse

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

ARTICLE 3. Registered Offtce; Ryglstered Apent

The street addresa of the Corporation’s initial registersd office and the registered agent
fot the Corporation at that address are:!

Steven Fasaberg

5355 Town Center Road, Suite 702
Boca Raton, FI. 33486

ARTICLE 4. BPyincipal Office
The business address of the Corporation's principal office is:

5355 Town Center Road, Suite 702
Boca Ruton, FL 33486

ARTICLE 5. Duration

The Corporalivn shall exist perpetually until dissolved according to law,
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ARTICLE §. Difectors

6.1 Nutuber: The nuiuber of directors of the Corporation ghall be subject to the
Corporation's bylaws (the "Bylaws).

6.2 Term: Each director shall hiold office until his or her successor shall be
clected and shall qualify, or until he or she shall resign or be reroved as set forth
below.

6.3 Powers of Directors: Suhject 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 sharcholders of the Corporation,
all corporate powers shall be exercised by or under the authority of the buard of
directors, and the business and affairs of the Cotporation shall be controlled by the
board,

6.4 Removal of Directors: Any directors, any class of directors or the entire
Board of Directors may be removed from oftice by stockholder vote at any time,
without assigning any cause, but only if the holders of not Jess than two-thirds
(2/3) of the outstanding shares of capital stack of the class of Commen Stack
which clected such direotor shall vots in favar of guch removal,

ARTICLE 7. Capitalization

7.1 Authorized Ehares; The total number of shares of capital stnck that the
Corporation has the authority to issue is one hundred five mitlion (105,000,000).
The total number of shares of common stock that the Corporation is authorized to
issue is one fundred million (100,000,000) and the par value of each share of such
common stock is one~one hundredth of ane cent ($,0001). The total number of
shares of preforred stock that the Corporation is authorized to isgue is five miflian
(5,000,000) and the par value of each share of such preferred stock is onc-one
hundredth of one cent (8.0001).

7.2 Rights for Preferrcd Shares: The board of directors is expressly autherized
w adopt, from time to time, a respfution or reaclutions providing for the {seue of
preferred stock in one or more series, to fix the number of shares in each such
series and to fix the designations and the powers, preferences and refative,
perticipating, optional and other spccial rights and the qualifications, limitations
and restrictions of such shares, of each such series, The authority of the board of
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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 number of shares constituting the series and the distinctive designation
of the series;

(b} The dividend rate on the shares of the series, the eonditions and dates upon
which dividends on such shares shall be payable, the extent, if any. to which
dividends on such shares shall be cumulative, and the ralative righty of preference,
if any, of payment of dividends on such shares;

(¢) Whether ot not the shares of the serles are redeemable and, if redeemable,
the time or times during which they shall be redesmable and the amount per share
puyuble v redenplion of such shares, which amount may, but need not, vary
according to the time and circumstances of such redemption;

(d) The amount peyable jn respect of the shares of the series, in the event of
any liquidation, dissolution or winding up of this Corporation, which amotmt may,
but need 1w, vary accurding to the time or circumstances of such action, and the
relative rights of preference, if any, of payment of such amount;

() Any requirement as to a sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this Corporation
of the shares of the serles;

(D) The right, if any, to exchange or convert sharas of the series mto other
securities 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 tn the vating rights provided by law; amd

() Any other terms, conditions or provisions with respect to the series not
inconsistent with the provisions of this ARTICLE or any reaojution adoptad by the
board of directots putsuant to this ARTICLE. The number of autharized shares of
prefrmed gtock mny he increased ar decreased by the affirmative vote of the
holders of a majority of the steck of this Corporation entitled to vetc at a meeting
of shargholders. No holder of shares: of preferred stock of this Corparation shiall, by
reason of such holding have any preemptive right to subscribe to any additional
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issue of any stock of any class or series nor to any security convertible into such
stock.

7.3 Statement of Rights for Conumon Shares;

(a) Subject to-any prior rights o receive dividends to which the holders of
shares of any series of the preferred stock may be entitled, the holders of shares of
common stock shall be entitled to receive dividends. if and when declared payable
from tme to thne by the board of directors, from funds icpally available for
payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, after there shall have been paid to
the holders of sharas of preferred stock the full amounts to which ey shall be
entitled, the holders of the then cutstanding shares of common stock shall be
entitled to receive. pro rata, any remaining assets of this Corporation available for
distribution to its sharcholders. The board of directors may distribute in kind to the
holders of the shares of common stock such remaining assets of this Corporation or
may scll, trunser ur ollsrwise dispose of all ur any part of such remeining essets to
any other Corporation, trust or entity and receive payment in cash, stock or
obligations of such. other Comaratian, trust or entity ar any combination of such
cash, stock, or abligations, 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 comnmon stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substantially all the property or
arsets of this Comporation (unless in connection with that event the dissolution,
liquidation or winding up of this Corporation is specificaily 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 redemprion of
shares of stock of this Corporation of any class, shall not be deemed to be a
dissolution, iquidation ot winding np nf this Camoration for the purpose of this

paragraph (b).

'(e) Except as provided by law or this certificate of incorporation with respect to
vating by class or series, each outstanding share of cormmon stock of this
Corpceration shall entitle the holder of that share 1o one vote on aach matter
submitted to 8 vote at a meetiug of shareholders,

(d) Such numbers of shares of common stock as may from time to time be
required for such purpose shall be reserved for issuance (i) upan conversion of any
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shares of preferred stock or any obligation of this Corporation convertibie into
shates of common stock and (1J) upon exeroise of any options or wArrams 1o
purchase shares of common stock.

ARTICLE 8. Shareholders

8.1 Amendment 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
bylaws. However, the paramount power to rcpeal, amend and olter the bylaws, or
to adopt new bylaws, is vested in the shareholders. This power may be exercised
by & voie of a majority of sharcholders present at anty annual or special meeting of
the shareholders. Morcover, the directors have no power to suspend, repeal, amend
or otherwise alter any bylaw or portion of any bylaw so enacted by the
shareholders, unlcsy the sbarelwolders, in enacting any bylaw or portion of any
bylaw, otherwise provide.

8.2 Personal Liability of Shareholders: The private property of the shareholders
of this Corperation is not subject to the payment of corporate debts, except to the
exteut of any unpaid balance of subacription for sharcs.

2.3 Denisl of Preemptive Rights: No holder of any shares of the Corporation 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) 1o purchase or subscribe for any additional isyuey vl shaies of the
Corporation of any class now or in the fature authorized, tior any shares of the
Carporation purchased and held as treasury shares, or any part paid reccipts or
allotment certificates in respect of any such shares, or any securities convertible
into or exchangeable for any such shares, or any warrants or other instruments
evidencing rights or options 1o subscribe fot, purchase or otherwise acquire any
such shares, whether such shares, receipts, certificates, securities, warrants or otier
instruments be unissued, or issned-and suhsequently acquired by the Corporation;
and any such ghares, receipts, cettificates, securities, wamants or other instrumerits,
in the discretion of the board of directors, may be offered from time to time to any
holder or holders of ghares of any class or classes to the exclusion of all other
halders of shares of the samc or any other class at the time cutstanding,

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 dircetors and for all
ather purpoges. Every holder of record of
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common stock entitled to vote shall be entitled to one vote for each share held,

8.5 Actions By Written Consent: Whenever the vote of shareholders at a
meeting of shareholders is required or permitted o be taken for or in connection
with any corporate action by any provision 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 propesed corporate ection is taken with the written consent of the holders of
stock having a majority of the total number of votes which might bave been cast
for or in connectian with that ction if a meoting were held, provided that in no
cage 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 notice i3 given to all shareholders of the taking of corporate action
without & meeting und by fess Uian unanimous written consent.

ARTICLE 9, Amendments

The Cotporation shall be deemed, for all purposes, to have reserved the right to
amend, alter, change ur repeal any provision contained in its articles of
incorporation, as amendex], to the extent and in the manner now or in the future
permitted or prescribed by statute, and all rights conferred in thege Axticles upon
shareholders are granted subject to that reservation.

ARJICLE 10. Regulation of Business and Affairs of Corpecation

10.1 Powars of Bosrd of Directors

(a) In furtherance and not in limitation of the powers conferred upon the board
of directors by statute, the board of directors is cxpressly authorized, without any
vote or other action by sharehalders other than such as at the titne shall be
expressly required by stamte ar by the provisions of these Asticles of
incorporation, as amended, or of the bylaw, to exercise all of the powers, rights and
privileges of the Corporation (whether expressed ar implied 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 to:

(i) Pursuant to a provision of the bylaw, by resolution adopted by a majority of
the actugl mmber of directors ¢lected and qualified, to designate from among its
members an executive committes.and one or more other committees, each of
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which, to the extent provided in that resolution or in the byiaw shall have and
exercise all the authority of the board of directors
except as otherwise provided by law;

(i) To meke, alter, amend or repeal by[aw for the Corporation;

(iif) To authorize the issuance from time to time of all or any shares of the
Corporation, now or in the future autherized, part paid receipts or allotment
certificates in respect of any such sturey, und any securitics convertible into or
exchangeable for any such shares (regardless of whether those shares, receipts,
certificates or securities be unissyed or issued and subsequently ecquired by the
Cotporation), in each case to such Comporations, associations, partnerships, firms,
individuals or others (without offering thase shares or any part of them to the
holders of any shares of the Corporation of any class now or in the fulwe
authorized), and for such consideration (regardless of whether more or less than the
par valne of the shares), and on such terms as the hoard of directors from time to
time in its discretion lawfully may determine;

(iv) From time to time to create and 1ssue rights or options to subscribe for,
purchage or otherwise acquire any shares of stock of the Carporation of any class
now ot in the future authorized or any bonde or other chligatinns or securities of
the Corporation (without offering the same or any part of them to the halders of
any shares of the Corporation of any clags now or in the future authorized);

(v) In furtherance and not in limitation of the provisions of the above
gubdivisions (iii)-and (iv), from time to tirne to establish and amend plans for the
distribution among or sale to any one or more of the officers or empleyees of the
Corporation, 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 of
employees of rights or options to subscribe for, purchase or otherwise acquire any
such shares or other securities, without in any caye offering those shares ar any part
of them to the holders of any sheres of the Corporation of any class now or in the
future authorized; 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
consideration for or in recognition of services rendered by the officer or employee,
or to provide hitn‘her with an inoantive to serve or to agree to serve the
Corporation or any subsidiary of the Corpotation, or otherwise as the board of
directors may determine; and
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(vi} To sell, lease, exchange, mortgage, pledge, or otherwise dispase of or
encumber all or any part of the assets of the Corporation uniess and except 10 the
extent otherwise expressly required by statute.

(b} The board of ditectors, in its discration, may from time to time:

(i) Declare and 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 declured ad paid upon shares issucd as partly poid only upon
the basis of the percentage of the consideration actually paid on those shares 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 ur auyuiring any of the shares of stock
of the Corporation; and

(id1) Set apart out of its assets available for dividends such sum or sums as the
board of directors may deem proper, as a teserve or reserves to meet contingencies,
or for equalizing dividends; or for maiaiziniuy or increasing the property or
business of the Corpcration, or for any other purpose it may deem conducive to the
best interests of the Corporation. The hoard of directors in its discretion at any time
may increase, diminish oc abolish any such reserve in the manner in which it was
created.

10.2 Approval of Interested Drirector or Officer Transactions: No contract or
transaction between the Corparation 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 intercst, shall be void or voidable solely for this reason,
or solely beceuse the director or officer i3 present at or participates in the meeting
of the board or committee thereof which authorizes the contract or transaction, ot
solely becpuge his/her or their votes are counted for such purpose, ift

1. The matetial facts as to his‘that interest and as to the conftract or transaction
are disciosed or are known t0 the board of directors or the committee, and the
board or sommittes in pood faith authorizes the contract ar transactinn by a vote
sufficient for such purpose without counting the vote of the interested director or
directors; or
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2. The material facts as t6 his/her interest and as to the contract or transaction
are disclosed or are known to the sharéholders entitled to vote thereon, and the
contract or transection i3 specifically approved in good faith by vote of the
shareholdery; o

1. The contract or transaction is fair as to the Corporation as of'the time it is
authorized, approved or ratified, by the board of directors, a committee thereof, or
the shareholders.

Interested directors may be counted in determining the presence of a quorum at a
meeting of the board of directors or of & committee that authorizes the contract or
transaction.

16.3 Indemnification:

{a) The Corporation shall inderanify any person who wag or is g party or is
threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whetkrer civil, criminal, administrative or investigative (other than
an action by or in the right of the Corporation) by reason of the fuct that he/she iy
or was a diractor, officer, employee or agent of the Corporation, er is or was
serving at the request of the Corporstion as a direcior, nfficer, employee or apent
of another Corporation, partnership, joint venture, trust or other enterprise, agaiost
expenses (including attorneys' fee), judgments, fincs and amounts paid in
settlerment actually and reasonably incurred by him/ber in connection with such
action, suit or proceeding if he/she acted in good faith ard in a manner ke/she
reasonably believed to be in or not opposed to the bast interests of the Corporation,
and, with respect to-any criminal action or proceeding, had no reasonsble cause to
believe his/her conduct was unlawiful, The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of noto
contendere or its equivalent, shali oot, of itself, create 2 presumption that the
person did not act in good faith and in a manner which he/she reasondbly believed
to be in or not opposed to the best interests of the Corporation, and, with respect to
any criminal action ar proceeding, hed reasonable cause to believe that his/her
conduct was unlawful,

(b) The Corporution shall indemnify uny person who wae or is a party or is
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 a judgment in its favor by reason of
the fact that he/she is or was a director, officer, cmployee or agent of the
Corporation, or is or was serving at the request of the Corporation as a direstor,
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officer, employee, or agent of another Corporation, partnership, joint venture, trust
or other enterprise against expenses (including attomeys' fees) actually and
reasonably incutred by him/her in connection with the defense or settlement of
such action or suit if he/she acted In good faith and in 2 manner ho/she reasonably
believed to be in or not opposed 1o the best interests of the Corporation and except
that no indemnification ehall be made in respect of any-claim, issue or matter as to
which such person shall have been adjudged to be able for negligence or
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 sult was broughit shall dctcrmine
upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasnnably entitled to
indemnity for such expenses witich such other court shall deem proper.

{¢) To the extent that any person referred to in paragrapbs (8) and (b) of thiy
Article has been suecessful on the merits or otherwise in defense of any action, suit
ot procseding rofurred to thercin or {n defense of any ¢laim, ixsue or matter therein,
he/she shall be indemmified against expenses (including attorneys’ fees) actually
and reasonably incurred by him/her in connection
therewith.

(d) Any Indemnificativn under paragrapha (o) and (b) of thic Article (unless
ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indernification of the director, officer,
employee or agent is proper in the circumstances because he/she has met the
epplicable standard of conduct set forth in paragraphs (a) and (b) of this Article.
Such determinztion shall be mude (a) by the board of directors by o majority vote
of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (b) if such quarum is net vbtainable, or, even if obtainable a quorum
of disintercsted directors so directs, by independent legal counsel in a written
opinion, or (¢} by the shareholders.

(¢) Expenses incurred in defending & eivil or criminal action, suit or proceeding
may be paid hy the Corporation in advance of the final disposition of such action,
suit or procesding as suthorized by the board of directors in the spesific case upon
receipt of an undertaking by or on behalf of the director, officer, employee or agent
to repay such amount unless It shall ullimately be determined that he/she is extitled
to be indemnified by the Corporation as provided in this Article,

(f) The indemnification provided by this Article shali niot be deemed exclusive
of any other rights to which those seeking indemnification may be eutitled under
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any statute, bylaw, agreement, vote of shareholders or disinterested directors or
otherwise, both as to action in his/her official capacity and as to action in another
capacity whilc holding such office, and shall continue as to & person who has
ceased to be 4 diector, officer, employee or agent and shall invre tn the henefit of
the heirs, exccutors and administrators of such a person.

{g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who s or was a director, officer, employes or agent of the
Corporation, or iy or was serving at the reyuest of the Corporation as a director,
officer, ernployes or agent of another Corporation, partnership, joint venture, trust
or other enterprise, agninst any liability asserted against him/her snd incurred by
him/her in any such capacity, or arising out of his/her status as such, whether or not
the Corporation would have the power to indemnify him/her against such liability
under the provisions of this Article 11.

(k) For the purposes of this Artiele, references to "the Corporation” mehude all
constituent Corporations absorbed in a consolidation or merger as well as the
resulting or surviving Corporation so that any person who is or was a director,
officer, employee or agent of such 1 constituent Corpuiation ar is or was serving ot
the request of such constituent Corposstion as a. director, officer, employee or
agent of another Cotporation, parirership, joint venture, trust or other eaterprise
shall stend in the same position under the provisions of this section with respect to
the resulting or surviving Corporation as heiske would if he/she had served the
resulting or surviving Corporation in the same capacity.

ARTICLE 11. Incarpat;

The name and strest address of the incorparator to these Articles of
Incotporation are:

Jim Dodrill, Eeq.
James G. Dodnili II, P.A.

5800 Hamilton Way
Boca Raton; FL 33446

cle 12, Affilinted Transactions

This Corporation expressly elects not to be governed by the provisions of
Section 607.0901 of the Florida Business Corporation Act, as amended from time

11
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Artigle 13. Control Share Acquisitions TSE RE Ty 0: 42
2
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This Corporation exprassly elects not to be governed by the provisions of FLnpr=

Npr
Sectian 607.0002 of the Florida Business Corporation Act, a5 amended from time D4

to time, relating to control share acquisitions,

IN WITNESS WHEREOF, the undersigned, as incorporator, hereby executes these

Articlis of Incorporation this 14tk day of February 2m
. / g' Fim Dodrill

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

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

1.  The name of the corporation is:

The Original Brooklyn Water Coffee Company

2,  The pame and address of the registered agent and office is:

Steven Fassberg
5355 Town Center Road, Suite 702
Buoca Raton, FL 33486

Having been named as registered agent and to accept service of process for the
abuve swabed corperation at the place designacsd in this certificate, I hereby aceept
the appointment as registered agent and agree to act in this capacity, I further egree
to comply ‘with the provisions of all statutes relating to the proper and cotnplete
performance of my duties, and I arn familiar with and accept the ebligations of my
position as registered agent,

Steven Fasgbery
Registered Agent
Date; February 14, 2011
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