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ARTICLES OF INCORPORATION
OF
THE ORIGINAL BROOKLYN WATER FROZEN BAGEL COMPANY

ARTICLE 1. Name
The name of this Corporation is:
THE ORIGINAL BROOKLYN WATBR FROZEN BAGEL COMFPANY
ICT

2. Dse

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. Ragsistered OF istered Agent

The street address of the Corporation’s initinl registered offite and the cepistered agett
for the Corporation at thet sddress are:

Staven Fassberg

5355 Town Center Road, Sulte 702
Boca Raton, FL. 33486

ARTICLE 4, Principal Office

The business address of the Corporation's principal office is:

5355 Town Center Road, Suite 702
Bora Raton, FL 33486

ARYICLE S, Duration

The Carporntion shall exist perpetually until dissolved according to law,
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ARTICLE 6, Directors

6.1 Number: The nurnbet of directora of the Corporation shall be subjact 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 until he or she shafl 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 coneerning corporate
action that must be authorized or approved by the shareholders of the Corporation,
all corporate powers shidl be exercised by or umder the authority of the board of
directors, and the business and affairs of the Corporation ehall 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 office by stockhulder vole at amy Lime,
without assigning any cause, but onoly if the holders of not less than two-thirds
(273) of the outstanding shares of capital stock of the class of Commorn Stock
which clected such director shall vote in favor of such removal.

ARTICLE 7. Capitalization

7.1 Authorized Sharea: The total number of shares of capital stock that the
Corporation has the authority to issue is one hundred five million (105,000,000).
The tota] number of shares of common stock that the Corporation is anthorized to
jssue iz one hundred million (100,000,000) and the par value of each shage of such
commaon stock is one-one hundredth of one cent (3.0001). The total number of
sharer of preferred stock that the Comparation is suthorized 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 ($.0001).

7.2 Rights for Preferred Shares: The board of directors is expressly authorized
to adopt, from time to time, a regolution or resolutions providing for the issue of
prefemd 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 relative,
parucxpaimg, optionel and other special rights and the qualitications, 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 2 determination of the
following, which may vary as between the different scries of preferred stock:

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

(b) The dividend rate on the sheres of the series, the conditions and dates upon
which dividénds on such shares skatl be pzyabie, the extent, if any, to which
dividends on such shares shail be cumulilive, und the relative rights of preference,
if any, of payment of dividends on such shares;

(c) Whather or not the ghares of the series are redcemable and, if redeemable,
the time or times during which they shall be redeemable and the amount per share
payable on redemprion of such shares, which amount may, but need uul, vary
according to the time and circomstances 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 tme or ¢circumstances of such action, and the
relative rights of preference, if any, of payment of such amount;

{¢) Any requirerent 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 seties:

(f) The right, if any, to exchange or convert shareg of the reriex inta other
securities or property, and the mate or basis, time, manner and condition of
exchange or conversion;

() 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

(h) Any other terms, conditions or provisions with respect to the series not
inconsistent with the provisione of'this ARTICLE or any resolution ddopted by the
board of directors pursuzant to this ARTICLE. The number of authorized shares of
prefarred stock moy be inorespad or dearsgsed by the affirmative vote of the
holders of a majority of the stock of this Corporation entitled to vote at a meeting
of shareholders. No holder of ahares of preferred stock of thig Corporation shall, by
reason of such holding have any preemptive right to subscribe to any additional
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issue of any stock of a,ny' class or series nor to any security convertible into such
chkl '

7.3 Staternent of Rights for Coramon Shares:

(s) Subjest 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
common stock shall be entitled to receive dividends, if and when declared payable
from titus W time by the board of directors, from funds legally available for
payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntery or involuntary, after there shall have been paid to
the holders of shares of preferred stock tie full amounls w which (hey shall be
eatitled, the holders of the then outstanding shares of common stock shall be
entitled to receive, pro rata, any remaining 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 cominon stock such remaining assets of this: Corporation or
may sell, wansfer or otherwise dispuse of all'ar uny pat ol such renteining assets to
any other Corporation, trust or entity and receive payrent in cash, stock ot
ohligations of such nther 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 reccived or apy 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 thisn Corporation (unless in connection with that event the dissolution,
liquidation or winding up of this Corporation is specifically approved), or the
merger or consolidation of this Corporetion 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 tobe a
dissolution, liquidation or winding 1p of this Corparation for the purpose of this

paragraph (b).

(c) Except as provided by law o this cerfificate of indorporation with respect to
voting by class or series; each outstanding share of common stock of this
Corporation shall entitle the holder of that ehare: to one vote on each matter
submitted to a vote at a meeting of shareholders.

(d) Such numbers of shares of common stock as may irom time to time be
required for such purpose shall be reserved for issuance (i) upon conversion of any
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ghares of prefesred stock or any obligation of this Corporation convertible into
shares of common stock and (ii) upon exetcise of any options or warrants to

purchase shares of cornmon stock.
AR 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 repeal, amend and altor the bylaws, or
to adopt naw bylaws, is vested in the shareholders. This power may be exercised
by a vote of & majority of shareholders present at any annual or special meeting of
the shareholders. Moreovet, the directors have no power to suspend, repeal, amend
or atherwise alter amy bylawor portion of any bylaw so oracted by the
shareholders, unless the shareholdees, in enucling any bylaw or portion of agy
bylaw, otherwise provide.

8.2 Personal Liability of Shareholders: The private property of the shareholders
of this Corporation is not subject to the payment of corporate debts, except to the
cxtent of uny unpaid bulunue of subscription for shases,

8.3 Denial of Preemptive Rights: No holder of any shares of the Corporation of
any class now or in the future authorized shail have any preemptive right ag such
holder (other than such right, if ary, as the board of directors in its discretion may
determine) to purchage or subscribe for any additional issues of shares of the
Corporation of any class mow or in the future authorized, nor any shares of the
Compnration purchased and held ar treasury shaver, or any part paid receipts or
allotment cettificates in respect of any such shares, or any securities convertible
into or exchangeableé for any such shares, or any warrants or other instruments
evideneing rights or options to subzeribe for, purchase or otherwise acquire any
such shares, whether such shares, receipts, certificates, securities, warrants or other
ingtriiments be unissued, or issued and subsequently acquited by the Corporation;
and any such shares, receipts, certificates, securities, warrants 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 clesses to the exciusion of all other
holders of shares of the same or any other class at the time outstanding,

8.4 Voting Rights: Except as atherwise expressly provided by the law of the
State of Florida or this certificate of incorporation, the holders of the common
stock shall possess exclusive votirig power tor tho clection of directors and for all
other purposes. 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 sharcholders at a
measting of eharebolders ie required or permitted to be taken for or in copnection
with any cotporate 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 proposed corporate action is taken with the written consent of the holders of
stock havmg a majority of the total numbcr of votes which might have been caat -
for or in connection with that action if a meeting were held; provided that in no
case 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 sotice is given 4o all shareholders of the taking of corporate action:
without & meeting and by levy thao unaniznouy writicn consent,

ARTICLE 9. Amendments

The Corporation shall be deemed, for all purposes, to have regerved the right to
anend, aller, change or repeal any provision contained in its articles of
incorporation, as amended, to the extent and in: tho manoer now or in the future
permitted or prescribed by statute, and all rights conferred {n these Articles upon
shareholders are grazited subject to that teservation.

ARTICLE 10. .Reg

10.1 Powers of Board of Directors

(2) In furtherance and not in limitation of the powers conferred upon the board
of directors by statute, the board of directors is.expressly authorized, withowt any
vote or other action by shareholders other tham snch as at the time shall be
expressly required hy smtute ar hy the provisions of these Articles of
incorporation, us amended, or of the bylaw, to exercige all of the powers, rights and
privileges of the Corporation (whether expressed or implicd in these Articles or
conferred by starute) and to do alt 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 adoptad by a majority of

the actual number of directors elecied and qualified, to designate from among its
membiers an executive committee and one or more otber committess, cach of
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which, to the extent provided in that resglution or in the bylaw, shall have and
exercise all the suthority of the board of directors
except as otherwise provided by law;

(if) To make, alter, amend or repeal bylaw for the Corporation;

(iii) To authorize the issuance from time to time of ell or any shares of the
Corportion, now or in the future authorized, part paid receipts or allotment
certificates in reapect of any such shares, asd any sccuritics convertible into or
exchangeable for any such shares (regardless of whether those shares, receipts,
certificates or securities be unissued or issued and subsequently acquired by the
Corporetion), in each case to such Corporations, associations, 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
authorized), and for such consideration (regardless of whether more or less than the
par value 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 issuc rights or options to subseribe for,
purchase ot otherwise scquire any shares of stock of the Corporation of any class
now or in the fature authorized or any honds or ather obligations or sacurities of
the Corporation (without offering the sgme or any part of them to the holders of
any shares of the Corporation of any class now or in the future authorized);

(v) In furtherence and not in limitation of the provisions of the above
subdivisions (ifi) and {iv), from time to time to establish and amend plans for the
distribution among or sale to any one or tmore 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 of any class, or for the grant to any of such officers or
employees of rights or options to subscribe for, purchase or otherwise acquire any
such shares or other securities, without in any case offering those shares or any part

-of them to the holders of any shares of the Corporetion of any class now or in the

foture authorized; such distribution, sale or prant may be in addition to or partly in
lleu of the. compensation of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the offiger or employee,
or to provide him/ber with an meentive to setve or o agree to serve the
Corporation or any subsidiary of the Corporstion, or otherwise es the board of
directors may determine; and
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(vi) To sell, lease, exchange, mortgage, pledpe, or otherwise dispose of or
eneumber all or any part of the assets of the Corporation unless and except 1o the
extent otherwise expressly required by statute,

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

(i) Declare 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 bo declared and paid upon chares issued as partly paid only upon
the basis of the percentage of the consideration sctuslly paid on those shares at the
time of the declaration and payment;

(ii) Use and epply any of its gesets available for dividends, subject to the
provisions of these Artleles, in purchsaing or aoquiring any of the shares of stock
of the Corporation; and

(iif) Set apart out.of its assets available for dividends such sum or sums as the
board of directors may deetn proper, as & reserve or reserves to meet contingencies,
or for equnalizing dividends, or for maintzining or increasing the property or
business of the Comporation, or for any other purpose it may deem conducive to the
best 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 which it was
created,

10.2 Approval of Interested Director or Officer Transactions: No contract or
transaction between the Corporation and one or more of itz directors or officers, or
between the Corporation and any other Corporation, partnership, association, or
other orgenization in which one or more of its directors or officers are directors or
officers, or have u finanuinl interost, shull be void or voidable sclely for this mwasow,
or solety because the director or officer is present at or participates in the meeting
of the board or committee thereof which authorizes the contract or transaction. or
solely becavse his/her ot their votes are counted for such purpose, if:

1. The mulerial facly gy 10 hisher interest and as o the contract of waasaction
are disclosed or are known to the hoard of direetors or the committee, and the
board or commitiee 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
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2. The material facts as to his/her intercst and as to the contract or transaction
are disclosed or are known to the sharshelders entitled to vote thereon, and the
eontract or transaction is specifically approved in good faith by vote of the
chareholders; or

3. The contract or transaction i8 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 a commitiee that authorizes the contract ot
trangaction,

10.3 Indemmification.

(2) 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, suit
or proceeding, whether civil, criminal, administrative or investigative (other than
an acdon by or in the right of the Corportion) by roasun vl the el st he/she is
or was a director, officer, employec or agent of the Corporation, or is ot was
serving at the request of the Corporation as a director, officer, employes or agent
of another Corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorueys' fee), judgments, fines and amounts paid in
settlement actually and reagonably incurred by hitn/her in connection with such
action, suit or proceeding if be/she acted in good faith and {n a manner he/she
reasonrbly believed tn be in ar not opposed to the best interests of the Corporation,
end, with respect to any criminel action or procecding, bad no reasoneble cause to
believe his/her conduct was unlawful. The termination of any action, suit or
proceeding by judgrment, order, settlement, conviction, 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 a manmer which he/she reasonsbly believed
to be in or not apposed 1o the best interests of the Corporation, and, with respect to

any criminal action or proceeding, had reasonable cause to beliove that his/her
conduct wag unlawful,

{b) The Corporation shall indemnify any petgor: who wag or is a party or ic
threatenied t0 be made a party to any threatented 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 ot was a director, officer, empioyee or agent of the
Corporation, or is or was gerving at the request of the Corparation as a director,
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officer, employee, or agent of another Corporation, partnership, joint venture, trust
or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him/her in connection with the defense or settlement of
sueh astion or suit if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not oppesed to the best interests of the Corporation and except
that no indemnification shall ‘be made in respect of any clajm, issue or matter as to
which such person shall have been adjudged to be liable for negligence or
tisconduct in the performance of his/er duty to the Corporation uniess and oaly
W the extent that thc court in which such action or suit was brought shall determine
upon application thist, despite the adjvdication of }ability but in view of all the
circumstances of the. case, such person is fairly and reasonably entitied to
indemnity for such expenses which such other court shall deem proper.

(¢) To the extent that any person referred {0 in paragraphs (8) and (b) of this
Article has been successful on the merits or otherwise in defense of any action, suit
ar proceeding referred to therein or in défense of any claim, issue or matter therein,
he/she shall be indemmified agninst expenses (including attorneys’ fees) actually
angd reasonebly incurred by him/her in connection
therewith,

(d) Any indemnifieation under paragraphs {a) and (b} of this Artiele (unless
ordered by a court) shatl be made by the Corporation only as authorized in the
specific case vpon a determination that indemnification of the director, officer,
employee;or agent is proper in the circutnsrances because he/she has met the
applicable standard of conduct st forth in paragraphs (s).and (b) of this Article.
Snueh determination shall he made (2) by the board of directors by 2 majotity vote
of & quorum consisting of directors who were not partics to such action, suit or
proceeding, or (b) if such quorim is not obtainable, or, even if obtainable a quorum
of disinterested directors so directs, by independent legal counsel in a written
opinion, or {c) by the sharehnlders.

(=) Expenses incurred in defending a civil or eriminal action, suit or proceeding
may be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding as authorized by the board of directors in the specific case upon

recelpt of an undertaking by or on behalf of the director, officer, employge or agent
to repay such amount unless it chuil ultimately be determined thet heyshe is entitied

to be indemnified by the Corporation as provided in this Article.

(f) The inderunification provided by this Article shall not be decmed exciusive
of any othier rights to which thosa seekmg indernification may be entitled under

10
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any statute, bylaw, agreement, vote of shareholders or disinterested directots or
otherwise, hoth as to action in his/her official capacity and as to action in another
capacity while holding such office, and shall continue as to & person who has
ceased to be a dircetor; officer, employee or agent and shall inure to the benefit of
the heirs, executors and adminisirators of such a persen.

(g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was & director, officer, emaployee or agent of the
Corporation, or is or was serving al the requuesi of the Corporation as a dircctor,
officer, employee or agent of another Corporation, partmetship, joint venture, trust
or other enterprise, against any liability asserted against him/her and 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 indewmify him/her against such liability
under the provisions of this Asticle 1.

(h) For the pinposes of this Article, references to "the Cotporation” inelude all
constituent Corporations abserbed in a consolidation or merger as well as the
resulting or surviving Corporation so that any persan who is or was a dizector,
officer, employee or tgent of such a constituent Corporation or is-oF was serving ul
the request of such constituent Corporation as a director, officet, employee or
agent of another Cotporation,. partnership, joint venture, trust ar nther entarprise
shall stand in the same position under the provisions of this section with respect to
the resulting or surviving Corporation as he/she would if he/she had served the
resulting or surviving Corporation in the $ame capacity.

A T.E 11. Incorporater

The name and street address of the imcorporator to these Articles of
Incorporation are:

Jim Dodrill, Esq.
Jemes G. Dodrill TI, P.A.
5800 Hamilton Way
Boca Raton, FL 33405

Article 12, Affiliated Transactions

This Corporation expressly elects not to be gaverned by the provisions of
Section 607.0901 of the Florida Busincss Corporation Act, as amended from tims

11
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to time, relating to uffiliated transactions.
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Artidle 13, Coptrol Share Acquisitions e
_ » r AS&:-C:\L TARY OF STATE.
This Corporation expressly elects not to be governed by the provisions of LLAHASSEF £ ORIDA

Rection 607,0902 of the Florida Business Corporation Act, as amended from time
to time, relating to control share acquisitions.

IN WITNESS WHEREOF, the undetsigned, 2s incorporatos, hereby executes these
Articles of lucorporstion this 14th day of February 2011.

/ Jim Dedrill

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.  Thename of the cori:oration is:

The Original Brooklyn Water Frozen Bagel Company

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

Steven Fassherg
5355 Town Center Raad, Suite 702
Boea:Raton, FL 33486

Having been hamed &s registered agent and to accept service of process for the
ahove stated enrpnmtion at the place designated in this certificate, 1 hereby accept
the appointment as registered agent and agrec to act in this capagity. 1 further agree
to comply with the provisions. of al] statutes relating to the proper and complete
performance of my duties, and I am. familiar with and accept the obligations of my
position as registered agent.

y
C."_)/ #H,

Steven Fautberg
Registered Apent
Date: February 14, 2011
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