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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 31, 2013

C T CORPORATION SYSTEM
C/O CONNIE BRYAN

SUBJECT: BROOKLYN WATER BAGEL NO. FSU, INC.
Ref. Number: P12000089388

We have received your document for BROOKLYN WATER BAGEL NO. FSU,
INC. and your check(s) totaling $25.00. However, the document has not been
filed and is being retained in this office for the following:

The Filing fee for this filing is $35.00. So therefore, we need an additional $10.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050. ‘

Diane Cushing
Senior Section Administrator Letter Number: 1113A00029399

www.sunbiz.org
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CERTIFICATE OF CONVERSION o
FOR e
’f}‘ :
BROOKLYN WATER BAGEL NO. FSU, INC. o
INTO

BROOKLYN WATER BAGEL AT FSU, LLC

The undersigned duly authorized persons, on behalf of Brooklyn Water Bagel No. FSU,
Inc., a Florida corporation (the “Converting Corporation”) and Brooklyn Water Bagel at FSU,
LLC, a Delaware limited liability company (the “Converted Entity”), respectively, and for the
purpose of converting the Converting Corporation from a Florida corporation into a Delaware
limited liability company pursuant to §§ 607.1112 through 607.1114 of the Florida Business
Corporation Act (the “FBCA”) and § 18-214 of the Delaware Limited Liability Company Act
(the “DLLCA™), certifies that:

1. The name of the Converting Corporation at its incorporation and immediately prior to the

filing of this Certificate of Conversion was “BROOKLYN WATER BAGEL NO. FSU, INC.”
G\ - a3%%

2. The Converting Corporation is a corporation first incorporated under the laws of Florida

on October 23, 2012,

3. The name of the surviving limited liability company is “BROOKLYN WATER BAGEL
AT FSU, LLC”, a Delaware limited liability company.

4. The above referenced Florida corporation has converted into a Delaware limited liability
company in accordance with Chapter 607, Florida Statutes, and the conversion complies with the
DLLCA, governing limited liability companies.

5. The Plan of Conversion was approved by the Converting Corporation in accordance with
Chapter 607, Florida Statutes.

6. The written consent of the Board of Directors and sole Shareholder of the Converting
Corporation were obtained pursuant to § 607.1112(6) of the Florida Statutes,

7, The principal office address of the Converted Entity shall be 5355 Town Center Road,
Suite 702, Boca Raton, Florida 33486.

8. The etfective date of filing for this Certificate of Conversion shall be as of the date of
filing.

9. The Converted Entity hereby appoints the Florida Secretary of State as its agent for
service of process in a proceeding to enforce obligations of the Converting Corporation under §§
607.1301-607.1333, Florida Statutes, and the street and mailing address set forth in Paragraph 7
above is the address which the Department of State may use for purposes of Section 607.1114(4)
of the FBCA.
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10.  The Converted Entity has agreed to pay any shareholders having appraisal rights the
amount to which they are entitled under §§ 607.1301-607.1333, Florida Statutes.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have duly executed this Certificate of
Convers:on on behalf of the Converting Corporation and the Converted Entity, respectively, as
of this 2 g,day of December, 2013.

BROOKLYN WATER BAGEL NO.
FSU, INC.

By: .
Steven Fassberg
President

BROOKLYN WATER BAGEL AT FSU,

Steven F assberg ¥
Manager
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