State of Rhode Island and Frovidence PFlantations
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 corporationis . . .
N & D FRIED CHICKEN, INC.
(A closs corporation pursusnt to §7.1.1-61 of the Genersl Laws, 1956, as amended) (atrike if inapplicable)
SECOND. The period of its duration is (if perpetual, so state). &' Petu®!
THIRD. The purpose or purposes for which the corporation is organized are:

To own, conduct, operate, maintain and carry on a general res-
taurant business; to prepare, sell and serve food in any form

and by any means; and to acquire and own franchises.

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(a) To have perpetual succession by its corporate natme unless a limited period of duration is stated in its
articles of incorporation.

(b} Teo sue and be sued, complain and defend, in its corporate name.

{c) Tohave a corporate seal which may be altered at pleasure, and to use the same by causing it, or a facsimile
thereof, to be impreased or affixed or in any other manner reproduced.

(d) ‘To purchase, take, receive, lease, or otherwise acquire, own, hold, imaprove, use and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated.

() To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its
property and ssscts.

{f) Tolend money and to use its credit to assiat its employees,

(g) To purchase, take, receive, subscribe for, or vtherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledgo or otherwise dispose of, and otherwise uge and deal in and with, shares or other interesty in, or obligations
of, other domestic or foreign corporations, associations, partnerships or individuals, or direct or indircct obligations of
the United States or of any other gavernment, state, territory, governmental district or municipality or of any
instrumentality thereof.

(h} To make contracts and gunrantees and incur liabilities, horrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and other obligations, and secure any of its ebligationa by mortgage
ot pledge of all or any of its property, franchises, and fncome.

(i} Tolend money for its corporate purpoaes, invest and reinvest its funds, and take and hold real and personal
property as security for the payment of funds so loaned or invested.

) () To conduct its business, carry on its operations, and have offices and exercise the powers granted by this
¢hapter, within or without this state,
(k) Toelect or appdint officers and agents of the corporution, and define their duties and fix their compenaation,

(1) To make and alter by-laws, not inconsiatent with its articles of incorporation or with the laws of this state,
for the administration and regulation of the affairs of the corporation.

{m) To make dunations for the public welfare or for charitable, srientific or educational purposes.

(n} To transact any lawful business which the hourd of directors shall find will be in ald of governmental
authority.

(o) To pay pensions and establish pension plans, pension trusta, profit-sharing plans, stock bonus plsns, stock
option plans and other incentive plans for any or all of its directors, officers and employees.

(p} To provide insurance for its benefit on the life of any of its directors, officers, or smployees, or on the life of
any stackholder for the purpose of acquiring st his death shares of its stock owned by such stockholder.

(g} To be a promoter, partner, member, axsociate, or manager of any partnership, enterprise or venture.
(r} To have and exercise all powers necessary or convenient to effeet s purposes.
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FouRTH. The apgregate number of shares which the corporution shall have
authority to issue is:

]

(a) If only one clows: Total number of shares . ...

(1f the authorized sharea are to consist cf ona ciass only, state the par value of acch sharm orf &
statement that a'l of suck shares are o ba witheat par value.)

or
() /f mova than one slaas; Total number of shares .
(State (A) the number of the sharas of ench clans thryec] that are to have m pat value and the par valos
of rach share of each such clazs, and/or [B) the number of such sharm that are to be without par value,
and (C) & statomert of all ar any of the designatiors and the powers, preferences and rights, including
voting righte. ard the qualifications, Timitationy cr restrictiora thereol, which are permitted by the
provislons of title T of the General Laws in respect of any clasy ar elanses of stock of the corporation and
the fixing of which by tha articles of masocistion is dmired, and sn express grant of such autherily ss it
may then be denired to grant to the board of directors to fix by vole or votes any thersof that may be desired
but which shall nat be fixed by the nrticles)
The autkorized capital stock shall consist of 3750 shares of Class A Comnon Stock, Far
Yalue One Jollar, and 3750 shares of Class B Corran Stock, Far Value Onc Oollar.

750G

The preferences, voting powers, qualifications, special or relative rights or preferences
as to each class of stock are as follows:

The holders of Class A and Ciass B Comron Stock shall have the same voting pewers, namely
on¢ vate for vach share subjcct, however, to the following limitatiens:

(a) the halders of the Class A shares shall have the sole right Lo vote for ard elect
four (4) Directors of the corporation who shall be dosignated as Class A Directors and
to rerave any Class A Directors, with or without cause, at any Lirme and to fill all
vacancies of all Class A Directors; and

{b) the haiders nf the (lass @ shares shall have the soie right to vote for and clect
four (b) Directors of the corvoration who shall be designated as Class B Directors and
to remove any Class B Ofrectors, with or withoul cause, al any time and to fill all
vacancies of all Class B Directors.

In all other respects, the powers, »references and rights and cualifications, limitations

and restrictions of the holders of each class of stock shail be egual, except as may be con-
taiaed in Article Sixth of these Articles of Incorporation, as amended from time to tire,
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SIXTH. Provisions (if any) for the regulation of the internal affairs of the
corporation:
The Board of Directors may make, amend or repeal the By-laws in whole or in part, except with res-
pect to any provision thercof which by law, these Articles of Incorporation, or the By-laws, re-
quires action by the Stockholders. The By-laws shall specify:

{a) that there are to be eight (8) Directors of the Corporation, four (4) of whom shall be desig-
nated as Class A Directors and four (4) of whom shall be designated as Class B Directors, as set
forth in Article Fourth of the Articles of Incorporation of this corporation.

{(b) a quorun for a meeting of the Board of Directors shall consist of a minimum of three {3) Clas:t
A Directors and three (3) Class B Directors, and action of the Directors on any matter brought be-
fore a meeting shall be decided by the affirmative vote of no less than three (3) Class A Direc-
tors and three (3) Class B Directors; and [

(c) a quorum for a meeting of Stockholders shall cansist of persems appearing in person and/or as
proxips and owning and/or representing no less than a majority of the shares of the Class A Stock
then sutstanding and a majority of the shares of the Class B Stock then outstanding, and the ac-
tion of the Stockholders on any matter brought before the meeting shall be decided by the affir-
mative vote of no less than seventy-five (75%) per cent of the shares of Class A Stock present

grdrapresented and seventy-five (75%) par cent of the shares of (lass 8 Stock present or represen:
ed. : ) . . oo

The faregoiny By-law provisions shall not be applicable, however, to any meeting of the Class A
Stockholders, or Class B Stockholders, held for the purpnse of electing, removing, or the filling
of any vacancy of, respectively, the Class A Directors or (lass B Directors.

. Laurent . Biladeau

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

corporation is three , and the names and addresses of the persons who are
to serve asdirectors until the first annual meeting of shareholders or until their successors
are elected and shall qualify are:

(If this {8 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
Dennis £. Naughton 501 Pleasant Street, Raynhara, Mass.
Milton Oahlene 837 Tradewind Street, No. Dartrouth, ass.
Eli D. Goodstein ‘ _ 111 Puritan Lane, Swampscott, Mass.

NINTH. The name and address of each incorporator is:

Name Address
Richard‘C.lLevin 57 No. Main Street, Fall River, Mass.
‘Lurcilrle C. Dionne . . 57 No-. !f"la.i‘nr Street, fall .Rivqr, Hass.
Barbara E. Sultlivan 57 No. Main Street, Fall River, Hass.

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

Upon filing and approval.

Dated December 15, , 1970 '
ﬂoéwwf C. ”@W‘”
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COMMONWEALTH OF MASSACHUSETTS

B OSOREEI0R KA1 I theCity } o Fall River
COUNTY OF Bristol ] PAWH
in said county this 15th day of  December ,A.D. 19 70

Richard C. Levin, Luciflje__C_._ [_)ionne and

then personally appeared before me
Barbara €. Suliivan,

cach 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 subseribed to be

their free act and deed.
N

otary

.

A. D 1369 |, Isador.S. lLevin

Public for the said Conunanwealth for the term of seven years from the date of said commission; thal as such
Natary Public he is by law authorized ‘o administer vaths and take acknowledgmentz of deeds and other fnstru-
ments throughout the Cammonwealth; that to his acts and atteatations as such, full faith and credit are and
ought to be given in and out of Court. I further certify that I am well acquainted with the handwriting of eaid
Notary Public, und I verily helieve the signature of said Notary Public upon the annexed paper is genuine. That
at the time of the taking of the forepoing acknowledgzment or proof the said

was appointed and commissioned ax a Notary

Isador §. Levin was duly authorized to take the same.

In testimory whereof, T have hereunto set my hand and affixed the seal of the sald

fife h -
Court, this eent dag ot December
in the year of our Lord one thousand nire hundred and even

jmmu%- R1ea

=, Assistant Clerk of the said Court.
s
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Commonwealth of Massachusetts \
BRISTOL, SS. -
I Edward h. Soares = . Assistant Clerk of the Second District Court of Bristol,
in the City of Fall River, in and for said County, which Court is a Court of Record, having a seul do hereby certify
that on the Seventeenth . . ... day of September —



