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Name H Formerly || Execution Date || Entity Type
ghe ?rigina' Brooklyn Water Bagel 01/06/2011 | CORPORATION: FLORIDA
0., Inc.

RECEIVING PARTY DATA

|Name: ||Brook|yn Water Enterprises, Inc. |
|Street Address:  |[5355 Town Center Drive, Suite 702 |

|City: HBoca Raton |
|state/Country: ||FLorIDA |
|Postal Code: |[33486 |

[Entity Type: |[cORPORATION: FLORIDA |

PROPERTY NUMBERS Total: 17

Property Type Number Word Mark
Registration Number: 4057302 WHERE HEALTHY TASTES GREAT
Registration Number: 4050439 BAGOLI
Registration Number: 4050438 BROOKLYNIZER |
Registration Number: 4014959 THE ORIGINAL BROOKLYN WATER BAGEL CO.
Registration Number: || 4014040 |[IT'S ALL ABOUT THE WATER |
Registration Number: 3988666 MUFFIN STUFFERS
Registration Number: 3944215 SCOOPER MELT
Registration Number: 3904086 IT'S ALL ABOUT THE WATER
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Serial Number: 85234452 THE ORIGINAL BROOKLYN WATER BOTTLING COMPANY
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Serial Number: 85189005 THE ORIGINAL BROOKLYN WATER PRETZEL CO.
Serial Number: 85044975 STUD MUFFIN
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
THE ORIGINAL BROOKLYN WATER BAGEL CO., INC,

The undersigned hercby adopts the Tollowing 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 wanimous
written consent duly adopted resolutions on Jarary 6, 2011
proposing and declaring advisable that the Certificate of

Incorporation of the Corporation be amrcruled wnd restated in its
entirety, as follows:

'ARTICLE 1. Name _
The neme of this Corporatiom i3
Brooklyn Water Eoterprises, Inc,

ARTICLE 2. Purpose

The parpose for which this Corporation is formed 18 to conduct any -
lawful business gllowable by the Laws of the State of Florida. :

ARTICLE 3. Registerad Offlce; Registored Agent
The name and address of the registcred office of the Corporation is:
Ira Marcus

1313 South Andrews Ave,
Fort Lauderdale, FL 33316
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ARTICLE 4. Principal Offlec
" 'I'he business address of the Corporation's principal office is:

14451 South Military Tanil
Delray Beach, FL 33434

ARTICLE 8. Duration
The Corporation ghall exist perpstually until dissolved accurding to Jaw.
ARTICLE 6. Directors

6.1 Number: The number of directors of the Corporation shall be subject
to the Corporation's bylaws (the *Bylawy),

6.2 Term: Each director shall hold office until his or her successor shal)
be elected and shall qualify, or until he or she shatl resign or be removed 25
set forth below.

6.3 Powers of Directors; Subject to the limitations contaitted in the
Articles of incorporation and the Corporation law for the State of Florida
concemning corporate action that must be amhorized or approved by the
sharsholders of the Corporation, all corporate powers shall be exerciged by
or uniler the awthority of the board of divectors, and the business end affairs
of the Corporation shall be controlled by the board.

6.4 Removal of Dircctors: Any trectors, any class of directors or the
entire Board of Directors raay be removed from office by stockholder vote at
any time, without assigning any cause, but only if the holders of not less
than two-thirds {2/3) of the outstanding shares of capital stock of the class of
Common Stock which clected such director shall vete in favor of such
removal, :
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ARTICLE 7. Capitalization

7.1 Authorized Shrres: The total number of shares of capital stock that
the Corporation has ths authority to issue is one hundred five million
(105,000,000). The total nurnber of sharcy of cominon stock. that e
Corparation is authorized to issue is one undred million (100,000,000) end
the par value of each share of yuch common stock is one-one hundredth of
onc cent (5.0001). The total number of shares of preferred stock that the
Corporation is authorized to issue is five million (3,000,000) and the par
value of cach sharc of such preferred stock is onc-one humbedth of une cent
(5.0001).

7.2 Rights for Preferred Shares: The board of directors is expressty
arthorized to adopt, from time to time, a resolution or resolutions providing
for the isvue of preferred stook in ono or more yerics, to fix the number of
shares 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 regtrictions of such shares, of each such
geries, The authority of the board of directors with respect to tach such’
gerles ghall include g detenmination of the following, which may vary as
between the different series of preferred sork:

() The number of shares canstituting the series end the distinctive
designation of the gerics;

(b) The dividend rate on the shares of the series, the conditions and dates
upon which' dividends on such shares shall be payable, the oxient, if any, to
which dividends on such shares shall be cumulative, and the relative rights
of preference, if any, of payment of dividends on such shares;

(c) Whether or not the shares of the series are redeemable and, if
redeamsable, the time or times during which they shall be redcemable and the
amount per share payable on redemption of such shares, which gmount may,
but nieed not, vary according to the time mad circumstamces of such
rederaption;

(d) The amount payable in respeot of the shares of the series, in the event
of any liquidation, dissolution or winding up. of this Corporation, which
amoumt may, but aeed not, vary according to the time or cirtumstmees of
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such acion, and the relative righis of preference, if any, of payment of such
amount;

(¢) Any requirement as to a sinkiog fund for the shares of the saries, or
any requirement as to the redemption, purchase or other retirement by this
Corporation of the shares of the series,

() Tharight, if sny, to exchange or eonvett shares of the serles into other
securities or property, and the rote 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

() Any other terms, conditions or provisions with respect to the sarics
not Inconsistent with the provisions of this ARTICLE or any resohution
adopted by the board of directors pursuant to this ARTICLE. The number of
authorized shares of preferred stock may be increased nr decreasad by the
affirmative vote of the holders of a majority of the stock of this Corporation
entitled to vote al & meeting of shareholders. No holder of shares of
meferred stock of this Corporation shall, by réezson of such holding have any
preemptive right to subscribe to any additional issue of any stock of any
class or series nor to smy secutity convertible into such stock.

7.3 Statement of Rights for Common Shares:

(2) Subject to any prior rights to receive dividends to which the holders
of sheros of any series of the preferred stock may be entitled, the holders of
shares of common steck shall be entitled to receive dividends, if and when
declered payable from time to time by the board of directars, from funds
legally avmlnblo for peyment of dividendy.

(v} In tbe event of any dissolation, liquidation 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 be entitled, the holders of the then outstonding aharcs of cemmon
stock shail be entitled to receive, pro rata, any remaining assets of this
Corporation available for distribution to its sharcholders. The board of
directors may disiribute in-kind to the holders of the shares of commoz stock
such remaining assets of this Corporation or may sell, transfer or otherwise

4

YL e gle AR T b s
. s .

/%//.0000'0 600

TRADEMARK
REEL: 004863 FRAME: 0057




H//o0000 &o 16

dispose of all or any part of such remaining assvis o any other Corporation,
trust or entity end receive payment in cash, stock or obligations of such other
Corporation, trust or entity or any combination of such cash, stock, or
obligations, end may sell all or any part of the consideration so received, and
may distribute the considerstion so received or any balance or procceds of it
to holders of the abares of couunun stock. The voluntary sale, conveyance,
lease, exchiange ar transfer of all or substantially all the property or assets of
this Corporation (uniess in connection with that event the dissaiution,
liquidation or winding up of this Corporatiom is specifically approved), or
the merger of consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corposalivn into ft, or any purchass
or rodemption of shares of stock of this Corporation of any class, shafl not be
deemed to be a diasolution, liquidation or winding up of this Corperation for
the purpose of this paragraph (b).

(c) Bxoopt as provided by law or this certiflcate ol incorporation with
respect 1o voting by class or series, each outstanding share of common stock
of this Corporation shall entitle the holder of that share to on® vote on each
mgtter submitted to 2 vote st a meeting of sharehoiders.

(d) Such pumbers of shares of comuon Rock as may from tme to dme
be required for such parpose shall be reserved for issummee (1} upon
conversion of =y shares ofprcfemd stock or eny obligation of this -
Corporation convertible it shares of common stock and (i) upon exercise
of any options or warrants to purchase shares of common stock.

ARTICLE 8. Shareholders

8.1 Amendment of Bylaws: The board of directors has the power.to
make, repeal, amerd and slter the bylaws of the Corporation, to the extent
provided in the bylsws. However, the PATEMOUNL POWAT 10 repeal, amend
mmd alter the bylaws, or o sdoptnew bylaws, is vested in the shareholders,
This power may be exercised by a vote of a majority of shar¢holders present
al voy wpnuzl ar special meeting of the shereholders, 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 sharaholders,
in enacting any bylaw or portion of any bylaw, otherwise provide,
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8,2 Peryunal Lisbility of Shareholders: The private property of the
shareholders of this Corporafion i3 not subject to the payment of corporate
debty, except to the extent of any unpaid halance of subscription for shares.

8.3 Denial of Preemptive Rights; No holder of any shares of the
Curpuration of &0y class now or in the future suthotized shall have any
preemptive right as such holder {other than such right, if any, as the board of
directors in its discretion may determing) to purchase or subscribe for any
additional issues of shares of the Corporation of any class now or in the
fiture authorized, nor any ahares of the Corporation purchased and held as
troasury shasey, or sy part paid receipts or eilotment certiticates in respect
of any such shares, or any securities convertible into or exchangeable for any
such shares, or any warrants of other inatmments evidencing rights or
options to subscribe for, purchase ar otherwise acquire any such shares,
whether such shares, receipts, certificates, gecurities, warrants or other
instriunents be waissued, or issucd and subsequemtly acquired by the
Corporatien; and wny such shares, receipts, certificates, securities, warrants
or otheér 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
other class at (be (hoe vulslanding.

* 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
cormmon stock shall possess exclusive voting power for the slection of
directars ond for all other purposes, Every holder of reourd of
common stock entitied to vote shall be entitled to one vote for each share
held.

8.5 Actions By Written Consent: Whenever the vote of shareholders at &
meeting of shareholders is required or pormitted to be taken for or i
conuection with ey corporate ection by any provision of the Corjporation
iaw of the State of Florida, ot of this centificats of incorporatien or of the
bylaws authorized or permifted by that law, the mesting and vote of
shareholders may be dispensed with if the proposed corparete action is taken
with the writien consent of the holdwrs of siock baving a majority of the total
number of votes which might have been cast for or in connestion with that
actionif a meeting were held; provided that in no case shad] the written
consent be by the holders of stock having less than the mipimum percentage
of the vote required by statute for that action, aud provided that prompt
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notice is given to all sharcholders of the tuking of corporate action without a
meeting and by less than unenimous written consent,

ARTICLE 9. Amendments

The Corporation shall be Jecmed, for all pusposes, 10 have reserved the
right to amend, altet, change or repeal any provisiop contained in its articles
of incorporation, as emended, 1o the extent end in the manner now or in the
future permitred or prescribed by statute, and s} rights conferred in these
Articles vpon shareholders are granted subject to that reservation.

ARTICLE 10. Regulation of Business and Affairy of Corporation
10.1 Powers of Board of Dircctors

() In fartheranos mnd not in limitation of the powers conferred upon the
board of directors by statite, the board of directors is expressly authorized,
without ey vote or other action by shareholders other than such as at the
tirao shall be expressly required by statute or by the provisiohs of these
Articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and priviloges of the Corporation (whether expressed or
implied T these Articles or conferred by stamte) 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:

(3) Pursuant to a provision of the bylaw, by resolution adopted by u
majarity. of the actual number of dircotors elected and qualified, to designate
Trom emong its membiers an exccutive committes and one of more other

.conmniicss, each of which, tothzw:ten:prowdedmtha!resohxﬁon or in the

bylaw, shall have and sxexcise el the mithority of the board of directors
except as ntherwise provided by law;

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

‘(1) Te authorize the jssuance from time to time of all or any shares of
the Corporation, now or in the fitore mithorized, pert paid receipis or
allotment certificates in respect of any such shares, and any securities
convertible info or exchangeable for any such shares (regardiess of whether
those shares, weueipty, certificates or seouritics be umissued or issued and
subsequently acquired by the Corporation), in each case to such
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Carporations, assacigtions, partnerships, firms, individusls or others
(without offering those shares or any pan of them to the holders of eny
shares of the Corporation of any class now or in the fuhxre snthorized), snd
for such consideration (regardless of whether more or less than the par value
of the shares), and on such terms as the board of directars from time to time
I its diseretion tawfully may determine;

(iv) From time to time to create and issue rights ot options fxy subscribe
for, purchase or otherwise acquire any shares of stock of the Cotporation of
any class now or in the fufure authorized or any bonds or other obligations
or securities of the Corporation (without offering the wame or any part of
them to the holders of aty shares of the Corporation of any class now or in
e future authorized),

(¥) In furtherance and not in limitation of the provisions of the above
subdivisions (iii) and (iv), from time to timc to establish and amend plans for
the distribution among or sale to eny one or more of the officers or
employees of the Corporation, or any subsidiary of the Carporation, 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 sny such sharcs or other securities,
without in any cese offering those shares or any part of them to the holdery

- of any shates of the Carpazation of any class now or in the futire authorized;

- such distribuliun, sale or grant may be in addition to or partly in Lieu of the
compensatian of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the officer or
ernployee, or to provide himv/her with an incentive to serve or fo agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the board of direviurs may detcrmine; and

{vi) To soll, lease, exchange, morigage, 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 o time:

(i) Declers 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 declarcd and paid upyn shercs issucd as partly paid only
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npon the basis of the pereentage of the consideration actually paid on those
shares at the time of the declaration and payment,;

(ii) Use and epply 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 epart out of its assets evailable for dividends such sum or sums
as the board of directors may deetn proper, s a reserve or reserves to mseet
contingencies, or for equalizing dividends, or for maintsining or increasing
the property or business of the Corporation, ur for any other purpose it may
deem conducive to the best intorests of the Corporation. The boerd of
directors in its discretion at any time may increase, diminist or abolish any
such regerve in the manner in which it was created.

102 Approval of Intorested Dirgotor or Offiuer Transactions: No
contract or transaction between the Carporation-and one or mare of its
directors or officess, or between the Corporation and any othér:Corparation,
pactnership, association, or oftier organization. in which one or more of it
directors or officers are directors or officers, or have & financial interest,
shall he vnid or voida¥le colely for this reason, ur solely because the director
or officer is present at or participates in the meeting of the bogrd or
conmiitee thereof which authorizes the contract or transaction, or solely
becanse hisher or their votes are counted for such purpose, if.

1. The materint facts ag to his/her intorost and es to (e COIRIACcT O
transaction are disclosed or are known tw the bosasd of directors of the
committee, and the board or committee in good faith suthorizes the contract
or tramsaction by & vote sufficient for such purpoese without counting fhe vote
of the interested director or directars; or

2. The material facts as 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 conlsvt or transaction is specifically approved in good faith
by vote of the shareholders; or

3. The contract or transaction is fiir as to the Comporation ss of the time

it is authorized, approved ar ratifled, by the board of direstors, a cominittes
thereof, or the shareholders,
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Intecegted directors moy be counted in deteninining the presence of a quorum
at a meeting of the board of directors or of a commistes that authorizes the
contract or transaction.

10.3 Indemnification:

(2) The Carporation shall indesnnify any person who was or i3 a party or
is threatened to be roade a party to any threatened, pending or completed
action, suit ar proceeding, whether civi), ariminal, administrative or

. investigative (ather than an action by or in the debt of the Corporation) by
reason Of the fact that he/she is or was a direciur, fficer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, cmployee or agent of another Corporation, partaership,
joint ventire, trust or other enterprise, against expenses (including attorneys'
fee), judgments, fines and amounts paid in settlement actually and
reasonably mourred by him/her in connestun with such action, suit or
proceeding if he/she acted in good faith and:n a manner he/she reasonably
believed to be in or not oppased to the best interests of the Cotporation, and,
with respect to any criminal action or proceeding, had no reasonable caus to
believe his/her conduct was unlawful, The termination of any action, suit o
proceeding by fjudgment, ordar, scttloment, conviction, or upon & piea of
nolo contandere or ils equivalent, shall not, of itself, create 8 presumption
that the person did not act ir good faith and in a manier which he/she
reasonably believed to be in or not opposed to the best inferests of the
Corporstion, and, with respect to eny criminal action or proceeding, had
reasonable cause to believe that his/her conduct was unlawful.

{b) The Corporation shall indemnify any person who was or is a party or

in threasened to be made a party 1o eny threatensd pending or completed

. action or suit by or in the right of the: Corparation ta procure a judgment in
its favor by reason of the fact that he/she is or was a diroctor, officer,
employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee, o agent of imother
Cetporation, purinership, joint venture, trust or otber enterprise against
expenses (inciuding attorneys’ fees) actually and reasonably incurred by
him/her in commection with the defanse or settlernent of such getion of suit if
he/she asted in good faith and {h & manner he/sbe reasonably believed to be
in or not opposed to the best interests of the Corporation and except that no

_ indemaification shall b made in respect of any ciaim, issue or matter as 40
which such person shall have been adjudged to be liable for negligence or
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misconduct in the parformancs of his‘her duty to the Corportation unless and
only to the exctsnt that the court in which such action or suit was brought
shall determine upon application that, despita the adjudication of lability but
tn view of all the circumstanees of the case, such person is fairly and
reasonably entitled to indemmity for such expenses which such other court
shall deem proper,

() To the wxtent that any person referred to in paragraphs (1) and (b) of
this Article has been successful on the merits or otherwise in defense of eny
action, suit or procreding referred to therein or in defense of any claim, issue
or matter thercin, he/she shall be indenmified apainst axpenses (including
altorneys' fees) actunlly aud reasonsbly incurred by him/her in connection
therewith.

{d) Any indenmification umder paragraphs () and (b} of this Article
{unlesa ordered by & court) shall be made by the Corporation enly es
authorized in the specific case upon a determination that indemmification of
the director, officer, employee or agent is proper in the circumstances
because he/she has met the applicabie standard of conduct set forth in
paregraphs {a) snd (b) of this Article, Such determination shali be made (a)
by the board of diroctors by a majarity vote ol s quonum consisting of
directors who were not parties to such action, suit or proceeding, ar (b) if
guch querum 33 not ebtainable, or, even if obtwinsble a quorum of
disinterested directors so directs, by independent logal counsel in a written
opinion, or {c) by the shareholders.

(e) Expenses incurred in defending a civil or criminal action, suit or
proceeding mey be paid by the Corporation in advance of the final
dispasition of guch action, suit o proceeding as mithorized by the board of
directors in the specifio case upon receipt of an undertaking by or on bebalf
of the tirector, officer, employce or agent fo repay such amount uniess it
shall ultimately be datermimed that he/she i3 entitled 10 be indempified by
the Corporation as providedl in fhis Article,

(f) The indemnification provided by this Article shall niot be deemed
exclusive of any other rights to which thope seeking indemnification may be
entitled under any statate, bylaw, agreement, vote of shareholders or
disinterested direciors or otherwise; boili as 1o-action in hisher official
wupucity and as to action in another vapacity while hokting such office, and
ahall continve 4s to A person who has ceased to be & director, offioer,
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employes or agent and shall inure to the bonefit of (he helrs, execntors and
adminigwators of such 2 person,

{g) The'Corporgtion shail ave power to pirchiase-and maintain
insurance on behalf of any person who is or was a director, officer,
smployee or agent of the Corporatian, or is or way serving at the request of
the Corporation as a director, officer, etnployee ar agent of another
Corporation, parinership, joint vemture, trast or other enterpriss, againat any
Hebility ssserted against him/her and incurred by him/ber in any such
capaeity, or arising out of his/her gtatug as such, whether or pot the
Carporation would have the power to indemnify hiuwher against such
liability vnder the provisions of this Asticle 1.

(h) For the purposes of this Article, references to "the Corporation”
include all copstiteent Corporations ahsorbed in a consolidation or merger as
well as the resulting. or surviving Cotporation so that any person who is of
was 2 directos, officer, employee or agent of such a constituent Corparation
or is or was Serving at the. request of such congtiteent Corporation as a
director, officer, cotployes or agent of another Corpomuon, perinership,
joint venture, thust or other enterprise shall stand in the same postion under
the provisions of thds section with regpect to the resulting or surviving
Corporatien as he/she would if he/she had served the resulting or surviving

Corporation in the same capacity.

SECOND: The date of adoption of these Amended and Restated Articles of
Incarporation wag Jermary 6, 2011,

THIRD:  On January §, 2011 these Amended and Restated Astictes of
Incorporation were athorized by the vow of the board of
direcrors followed on Jamuary 6, 2011 by the consentof & .
majority of all outstanding shares entitled to vote theroon, The
mumber of votes cast by the shareholders swas sufficient for

1 .
"IN WITNESS WHEREOF, the undarsigned director, bersby executes
these Articles of Incorporation: day of January 2011.
)

Steve Fassherg, Director
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