State of Bhode £sland and Providence Plantations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation:

First. The name of the corporation is FOUR R MANAGEMENT CORPORATION_

(A close corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended) {strike {f inapplicable}
Seconp. The period of its duration is (if perpetual, so state) ...EERPETUAL
Twirn. The purpose or purposes for which the corporation is organized are:

For the puxchase, sale, development and leasing of real property
and personal property, &nd further for the manufacture, distribution,
wholesaling or retailing of foodstuffs, breads and bakery items,

and all other activities incidental thereto.
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_ T~ The corpor?tlon shall have powe:. (See §7—1 14 of the’ Geﬁeral Laws 1956 as
T 3mended - JJ TT. T )
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- ._‘ (a) 'I‘b have perpelua.l succculon bx m corpomie name unlm a l.lmued period of dumuon 1: ltalcd in ih > -
) urtiflcs of incﬁrporﬁuon

2 T 7 (b} To sue-and be'sucd: complaln-and défénd; m—ﬂ’s corporate rlnmeJ' . o LU o=

" (c} To Have a corporate scal which may be alleréd at pleasure, and to use the aame'w, causing. It; or a facj R
simlle thereof, tg -be- lmphcssed or l(ﬂxed ar ln any other.manner reproduccd PR

— (d) To purchase, take. mclve Ieue. or. omerwtpc acqum own, hol lmpme. gse and othcrwlse deal 1n e.nd . '

with real or pemnal pmmﬂy or ‘any interest thereln, wherever: altua e
: (l) To &ell, convey, mortgage, pifdge’ leué exdunsc. trnnsfcr and -otherwise dlspcrse of uu or nny part of fts & °
Is2  property and'asects. 1 PR Pl . £ LA ST .‘j; TN
- ADh To l-cnd-mney,and to use-ts mdlt lo-as&lst ita mployees. e e :
R (g) To pnmhue take, mlve. subscribe for, or otherwise acquire, ‘owm, hol(L vou use, cmploy. sell mortgm !

= ligntiohs of,‘other domestic or foreign corporulona; associations, paftnerships or inglvidGals, or.difget or indiredp’™ I -
U7 "Tobilgatlond of the Unhéd States ér of ‘afiy STher government,. atate, territory, governmental district or municl--
polity or of any instrumentality thereof.
(h) To manke contracts and guarontees and Incur labilities, borrow money at such rates of intercsy as the
corporation rmay determine, !ssuc itg notes, bonds, and other obligations, and secure any of its ohligations by
mortgage or pledge of all or any of its property, franchises, and income.

(1) To lend money for Its corporate purposes, invest and reinvest ita funds, and take and hold real and per-
sona! property as sccurity for the payment of funds so loaned or Invested.

{§} To conduc! its busincss, carry on its operations, and have oflices and exercise the powers granted by this
chapter, within or without this siate.

{k} To elect or appolnt officers and agents of the corporation, and define their dutles and {ix theic compensation,

(1) To make and alter by-laws, not inconsistent with Its articles of incorporation or with the ilaws of this
state, for the administration and regulation of the affalrs of the corporation.

(m) To mmke donations for the publlc welfare or for charitable, sclentific or educationsl purposes.

{n) To transact any Iawful business which the board of directors shall {ind will be in aid of governmental
authority.

{o) To pay pensions and establish pention plans, pension trusts, profit-sharimg plans, stock bonus plans, stock
option plans and other incentive plans for any or all of Rta dircctors, officers and employees.

(p) To provide insurance for fts benclit on the life of any of itz directors, officers, or employees, or on the
life of any stackholder for the purpose of acquiring at his death shares*of its stock owned 'by such stockholder.

{q) To be a promoter, partner, member, assoclate, or manager of any partnership, enterprise or venture,
{r) To have and exerclse &1l powers necessary or convenlent to cffect its purposes.
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Fourth. The aggregate number of shares which the corporation shall have
authority to issue is:

(a) If only ono class: Total number of shares GOOCOMMON- NO PAR VALUE

(If the suthorized shares are to consist of one clasa only, state the par value of guch ghares or o
staternent that all of such chares are to be without par value.)

or

(b} If more than one clazs: Total number of 6hAres ... ..o,
(State {A) the number of shares of cach class thergof that are to have a par value and the par value

of cach share of cach zuch class, and/or (B) the number of such shares thut are 10 be without par value,

and (C) a statement of all or any of the designations and the powers, preferences and rights, Including

voting rights, and -the qualiflcations, limiiations or restrictions thereof, which are permitted by the

provisions of titie 7 of the General Laws in respect of any class or classes of stock of the corporation and

the fixing of which by the articles of assochation s desired, and an express grant of such suthority as it

may then be desired to grant to the board of directors to {Ix by vote or votes any thercof that may be

desired but which shall not be fixed by the articles.)
RESTRICTION ON TRANSFER OF SHARES: No shareholder shall during his lifetime
encumber or dispose of any portion or all of his stock interest in the corpor-
ation except that if a stockholder should desire to dispose of any of his stoc)
in the corporation during his lifetime, he shall first offer to sell all of hi:
stock to the corporation. Any shares not purchased by the corporation within
sixty (60) days after receipt of such offer in writing shall be offered at the
same price to the other stockholders, each of whom shall have the right to
purchase such portion of the remaining stock offered for sale as the number of
shares owned by all the other stockholders excluding the selling stockholders,
provided, however, that if any stockholder does not purchase his full pro-
portionate share of the stock, the balance of the stock may be purchased by
the other stockholders equally. If the stock is not purchased by the corpora=~
tion within sixty (60) days or the remaining stockholders within the sixty (60)
day period after the receipt of the offer to them, then the stockholder
desiring to sell his stock may sell it to any other person.

No shares of stock shall be sold or transferred on the books of the corporatiot
until these provisions have been complied with, but the Board of Directors may
in any particular instance waive the requirement.

D Soo- 9T FET . T ooy Lo lLt
Firrn.  Provisions (if any) dealing with the preemptive right of shazeho]ders
pursuant to §7-1.1-24 of the Geferald.aws, 1956, as dmetided:” '+ . - ~ . 7-



Sixti.  Provisions (if any) for the reguiation of the internal affairs of the
corporation:

SeveNTH. The address of the initial registered office of the corporation is
72 _SQUTH.MAIN STREET,. PROVIDENCE, RHODE ISLANR. 02903.. (add Zip Code)
and the name of its initial registered agent at such addressis: .. ... B B
JOHN D, BIAFPQRE, ESQUIRE

FigutH. The number of directors constituting the initial board of directors of the

corporation is and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
successors are elected and shall qualify are: (Not Yet Elected)

(If this is a close corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the name(s)
and address(es) of the officers of the corporation.)

Name Address

NintH. The name and address of each incorporator is:

Name Address
AIAN J, GOLDMAN . . . . . 87 WINDWARD LANE, BRISTOL, RI
JOHN D. BIAFORE ... . . e 32 HARBOUR TERRACE, CRANSTON, RI

Textr. Date when corporate existence to-begin (not more than 30 days after
filing of these articles of incorporation): UPON FILING



Srate oF Ruope IsLanp City
In the of PROVIDENCE
County oF PROVIDENCE Boowx

in said county this .....13%th day of MARCH ,AD.19.81.

then personally appeared before me . ALAN J, GOLDMAN and JOHN D. BIAFORE...

s e o e behesbas e

each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed.
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I.‘ 1 //1 ..................
Notary Public
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Htute of Rhnde Island and Preovidenre Plantations

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

.. BAGELS EAST OF CRANSTON, INC. _ .

Pursuant to the provisions of Section 7-1.1-66 of the General Laws, 1956, as
amended, the undersigned corporation adopts the following Articles of Amendment to

its Articles of Incorporation:
FmST: The name of the corporation i8 ... . ... . o o - o
o . ...BAGELS EAST OF CRANSTOM. INC.

SECOND: The shareholders of the corporation on... . .. January. ..., 1989,
in the manner prescribed by Chapter 7-1.1 of the General Laws, 1956, as amended,
adopted the following amendment (s) to the Articles of Incorporation:

[Insert Amendment(s) ]
That the name of the corporation shall be changed from
BAGELS EAST OF CRANSTON, INC. to BAGELS EAST, INC., and

that all business of the corporation shall henceforth be
transacted under the name of BAGELS EAST, INC.

roRM 124 ‘ \'Wb



FOURTA: The designation and number of outstanding shares of each class entitled
to vote thereon as a class were as follows: (i inspplicable, insert “none”)

Clasa Number of Shares

None

FIFTH: The number of shares voted for such amendment was -200-
and the number of shares voted against such amendment was . -0- .

SIXTH: The number of shares of each class entitled to vote thereon as a class voted
for and against such amendment, respectively, was:  (if toapplicable, insert “nons”)

Number of Shares Voted
Class For Against

None

SEVENTH: The manner, if not set forth in such amendment, in which any exchange,

reclassifieation, or cancellation of issued shares provided for in the amendment shall he
effected, is as follows:  (1fnochange, so state)

None

E1GHTH: The manner in which such amendment effecta a change in the amount of

stated capital, and the amount of stated capital as changed by such amendment, are as
follows: {If nochange, 30 stato)

No change

Dated  Jan. 9, ,19 89 BAGELS EA;T OF CRANSTON, INC.
¥ ‘ g ) re ]




STATE OF RRODE ISLAND
Sc
COUNTY OF }

.................... ... . insaid county on this.. . Z-O% . .. dayof

January ~ o iuu wn..y 19. 89 personally appeared beforeme . . Ralph.F.

Racca ... ., who, being by me first duly sworn, declared that heisthe ... ...
. President o eiiiiee.. of BAGELS EAST OF CRANSTON, ING. . ...

At Providence

that he gigned the foregoing document as . .. President = = of the
corporation, and that the statements therein contained are true.

Prond Lppidics:

No Public
(NOTARIAL SEAL) Procdu Legno (48
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State of Bbode Island aud Frovidenre Flantations

BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator(s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt(s) the following Articles of Incorporation
for such corporation;

First. The name of the corporation is BAGELS EAST OF CRANSTON, INC. . . .

(A rl:ﬂ- corporation pursuant to §7- 11-.:1 of thc Gencrn] La\u 19‘.’:0 as amcnded) (stnkc lf inapphcable)
Seconp. The period of its duration is (if perpetual, so state) .Perpetual = =
Twuirp.  The purpose or purposes for which the corporation is organized are:

For the purchase, sale, development and leasing of real property and
personal property, and further for the manufacture, distribution, wholesaling
or recailing of foodstuffs, breads and bakery items, and all other activities

incidental thereto.

- The corporation shall have power: (See §7-1.14 of the General Laws, 1956, as
amended)

fa) To have perpetual succession by Ms corporate name unless & lmited period of duration [9 stated In Ha
articles of incorporation.

(b} To suc and be sued, camplain and defend, in Ity corporate name.

(¢) To have a corporale seal which may be altered ut pleasure, and to use the same by causing it, or a fac-
simile thereof. to be impressed or affixed or in any other manner reproduced.

(d) To purchase, take, receive, lease, or otherwlise acquire, own, hold, improve, use and’ olherw‘lse deal in and
with; real or personal property, or any interest therein, wherever situated.

(e} To sell, cunvey, morigage, pledge, lense, exchange, transter and otherwise dispose of all or any part of Its
property and assets.

(f) To lend money and to use It credit to assist its employees

{g) To purchasc, take, receive, subscribe for, or vtherwise acquire, own, hold, vote, use, emp]oy, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deel in and with, shares or other interests in, or ob-
ligations of, other domestic or forelgn corporations, associatlons, partnerships or individuals, or direct or indirect
obligations of the United States or of any other government, state, territory, povernmental district or municl-
pality or of any instrumentaiity thereof,

{h) To makec contracts and guarantees and incur labilitles, borrow money at such rates of Interest as the
corporation may determine, issuc its notcs, tunds, and other obligations, and secure any of lts obligations by
mortgage or pledge of all or any of its property, franchises, and income,

(1) To lerd money for its corporate purposes, invest and reinvest its funds, and take and hold real and per-
sonal property as security for the payment of [unds so loaned or invested.

(j) To conduct its business, carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state.

(k} To eclect or appoint officers and agents of the corporation, and define thelr duties and fix their compensation.
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Fourtn. The aggregate number of shares which the corporation shall have
authority to issue is:

(a) I} only one ciass: Total number of shares . 600 COMMON, NO PAR VALUE

(If the authorized shares are to consist of one class only, state the par value of such shares or a
staternent that all of such shares are to be without par value.)

or

{b) If more than one ciasa: Total number of shares ... ...

(State (A) the numnber of shares of each class thereof thal are to have a par value and the par value
of each share of cach such class, and/or (B) the number of such shares that are to be without par value,
and (C) a statement of all or any of the designations and the powers, preferencex and rights, including
voting rights, and the qualificatlons, limitations or restrictions thereof, which are permitted by the
provisions of title T of the General Laws in respect of any class or classea of stock of the corporation and
the fixing nf which by the articles of association is desired, and an express grant of such authority as it
may then be desired to grant to the board of directors to fix by vote or votes any thereof that may be
desired but which shall not be fixed by the arlicles.)

RESTRICTION ON TRANSFER OF SHARES: No shareholder shall during his lifetime encumber
or dispose of any portion or all of his stock interest in the corporation except that
if a stockholder should desire to dispose of any of his stock in the corporation during
his lifetime, he shall first offer to sell all of his stock to the corporation, Any
shares not purchased by the cerporation within sixty (60) days after receipt of such
offer in writing shall be offered at the same price to the other stockholders, each of
whom shall have the right to purchase such portion of the remaining stock offered for
sale as the number of shares owned by all the other stockholders excluding the selling
stockholders, provided, however, that Lf aany stockholder does not purchase his full
proportionate share of the stock, che balance of the stock may be purchased by the
other stockholders equally. If the stock is not purchased by the corporation within
sixty (60) days or the remsining stockholders within che sixty (60) day period aiter
the receipt of the offer to them, then the stockholder desiring to sell his stock may
setl it to any other person.

No shares of stock shall be sold or transferred on the books of the corperation until
these provisions have been complied with, but the Board of Directors may in any par-
ticular instance waive the requirement,

FirtH.  Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:



SixtH. Provisions (if any) for the regulation of the internal affairs of the
corporation;

SeveNTH. The address of the initial registered office of the corporation is
,,,,,, 70-72 South Majn Street, Providence. R1. 02903 ... ... (add Zip Code)

and the name of its initial registered agent at such address is: . ... .ocmmcs e
.JOHN D, BIAFORE, ESQUIRE

Eicuti. The number of directors eonstituting the initial board of directors of the
corporation is . and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their
successors are elected and shall qualify are: (NOoT_YET ELECTED)

(1f this is a close corporation pursuant to §7-1.1-51 of the General Laws, 1956, a3 amended, state the name(s)
antd address(es) of the officers of the corporation.)

Name Address

Ninth. The name and address of each incorporator is:

Name Address
JOHN D, BIAFORE o 52 Fort Avenue, Craanston, RIL
ATAN J. GOLDMAN o - oo oooone oot 87 Windward Lane, Bristol, RY

“Trnti. Date when corporate existence to begin (not more than 30 days after
filing of these articles of incorporation):

_UPON_FILIKG August 20, 1984

Dated .. .. . August 16 .




01510

............................................................................

SraTE oF RuopEe IsLanD City
In the
COUNTY OF Providence

in said county this H/”{ day of . . August A.D. 1984

.......

then personally appeared before me ___John D. Biafore and Alan J. Goldman .

AC]I .md a]l known to me and known by me to be the partles executing the foregoing.
instrument, and they severally acknowledged said instrument by them subscribed to be

their free act and deed.
St b Vi, AU,
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GOLDMAN & BIAFORE

ATTORNEYS AND COUNSELLORS AT LAW
72 SOUTH MAIN STREET
PROVIDENCE, RHODE 1SLAND (2903
401-274-1300

11

AL/“N J GOLDMAN
JOHN O BIAFQRE

Q! Counsel
DOMNALD A DELAHUNT
RONALD C MARKOFF
August 17, 1984

Secratary of State
270 Westminster Mall
Providence, RI 02903
Re: Bagels East of Cranston, Inc.

Dear Sir/Madam:

Be advised that Bagels East of Cranston, Inc. is hereby authorized
to register and use that corporate name,

Very truly yours,

FOUR R MANAGEMENT CORP.

o X 0 Qo

—

JOH%JP( BIAFORE, Secretary

BAGELS EAST OF WAKEFIELD, INC,

o S 0 Qi

JOHN_Y. BIAFORE, Secr¥tary
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