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ARTICLES OF AMENDMENT SE
TO THE *TALEQELAS‘SE OF -JT'J:’
SECOND AMENDERED AND RESTATED
ARTICLES QF INCORPORATION
OF

RUPARI FOOQD SERVICES, INC.
(A Florlda Carporation)

Pursuant to the provisions of Section 667.1006 of the Florids Business Corposation Act,

the undersigned hereby adopts he following Articles of Amendment 1o the Second Amended
and Restared Arnicles of Incorporation:

1 The name of the corporation is Rupari Food Services, 1ne. (the "Corporation”).
The daw of filing the origina) Anicles of Incorporation with the Secretary of State wus fanuary
13, 1978, as amended from time-lo-ime thereafier. The document number wssigned w the
Corporation by the Florida Department of State is No.: 357288,

2. The Anicles of Amendment 1o the Second Amended and Restated Arucles of
Incorporation were duly adopted by the Board of Directors by wrillen consent pursuant
Florida Statules Sectivn 607.0821 on February 15, 2010 and by the Sharehelders of each voting
group entitled to voic on the amendments by writien consent pursuaat 10 Florida Stututes Section
807.0704 on Fcbruary 15, 2010, in accordance with Sections 607.1003, 607.1004 and 607.1006
of the Florids Business Corporation Act and the number of votes cast by the Shureholders of
each vating group entitled 1o voix on the amendmems was sufficient for upproval by the
Shareholders in each voting group.

3 Article TII, Capital Stock of the Corporation’s Second Asnended and Resmed
Articles of Incorporation is hereby amended and resiated in its ennrery 1o read as follows:

ARTICLE Il
Capita] Stack

A Authorized Capital Stock. This Corporation 15 authorized 10 issuc two ¢lasses
of stock 10 be designated, respectively, "Common Stock” and "Preferred Stock.” The rotal
number of shares which the Corporation is authorized to 1ssue is 1,901,000 shaces, 1,000 shares
of which shall be common stock (the "Common Stock”) and 1,900,000 shares of which shall he
Preferied Stock (the “Preferred Stock™. The Preferved Stock shall have a par value of $10.00
per share and the Common Stock shull have 4 par value of $1.00 per shuce

B. Cymmon Stuck.  The number of authorized shares of Cornmon Siock may be
increased or decreased {but not below e number of shares of Common Siock then owtstanding)
- by the affimmative vote of the holders of 2 majority of the Commnon Stock of the Corporation.

C. DPreferred Stock. The Preferred Stock may be issued trom time 0 Lme 10 One 07
Mor: SETies. " The Board of Directors is hereby awthorized, within the limitations and restrichons
stated in these Articles, o fix or alier the dividend rights, dividend rate, copversion rights, voting
rights, nghts and terms of sedemption, the redemption price or prices, the liqudaton preferences
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4 of any wssued series of Preferred Stock, and e number of shures constituling any such scries
and 1he_ designation thereof, or any of them; and to increase or decrease the munber of shares of
any series, but not below the number of shares of such series then outstanding.

D. Series A Preferred Stack. 200,000 of the awhorized shares of Preferred Stock
gre hereby designated "Semes A Preferred Stock™  The rights, preferences, privileges,
restrrcnons &nd other matters relating 1o the Series A Prefurred Stock are as follows. ‘

1. Dividends. The Series A Preferred Siock shall have no right 1o receive
dividends of the Corparation.

2. Yoting. The Series A Preferred Stock shall have no voung rights.

3. Redemmption.  The Caorporation may at any time and from time 1o tinw

upun the affirmative vote of 4 majority of the issued and autstanding shares of Common Siock
redvem shares of Series A Preferred Stock a1 a redemption price of $10.00 per share (he “Serics
A Preferred Stock Redemption Price") provided that the redemption is in compliance with he
provisions of the Florida Business Corporation Act and provided further thal the aggregate
redemption price of the Series A Preferved Stock shall not exceed $2,000,000.

E. Series refe Stock. 700,000 of the authorized shares of Preferred Stock
are hereby designated "Serdcs B Preferved Stock™. The vights, preferences, privileges, resirictions
and other matters Telating to the Series B Preferred Stock ave as follows:

1. Dividends. Holders of Series B Preferred Stoek shall be ceattled two
receive, when and a3 declared by the Board of Directors, but only out of funds that arc legally
available therefor, cash dividends at the rate of six percent (6%) per annumn of the "Series B
Original Issue Price” on each outstanding share of Series B Preferred Stock (as adjusted for any
stock dividends, combinations, splits, re-capitalizations and the like with réspect 10 such shares).
The Seriss B Original Issue Price shall be Ten Dollars ($10.00) per share. Such dividends shall
be payable only when, as and if declared by the Board of Dircctors and shall be nea-cumylative
and no right shall accrue o holders of Series B Preferred Stock by reason of the fact that
dividends on said shaves are not declared in any priar year or period, nor shall any undeclareg or
unpaid distribution bear or aceruc interest,

2. Voting. Holders of Series B Prefemred Stock shall be entitled 1o one (1)
vote for each share of Series B Preferred Stock held by such holder ay the time any voie of
Sharchaolders is called for and taken.

3. Redemption. The Corporation may at any time and from nme o lune
‘ upon the affirmative vote of a majority of the issued and outstanding shares of Common Stock
: and in complance with the provisions of the Florida Business Corporation Act redeem shares of
| Series B Preferred Stack by paying in cash, the per shaye Series B Preferred Stock Redempbon
Price (us defined herein) for cach share of Seriss B Preferred Stock being redeemead (as adjusted
far any stock dividends, combinations, splits, re-capitalizations and the like with respect 1o such
shares) plus all declared bur unpaid dividends on such shares. The "Series B Preferred Stock
Redemption Pricc” for each share of Series B Preferred Stock shall be equal 1o 1he fidr inarker

value of one share of the Corporation's Common Siock.
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. F. . Seriey C Preferred Stock. 1,000,000 of the authorized shares of Preferved Stock
are hereby designated "Scries C Preferred Stock”, The rights, preferences, privileges, restrictions
and vther matters relating to the Series C Preferred Stock are as follows:

1. Dividends, Holders of Serics C Preferred Stock shal] receive a gumulative
preferred anoual retum cgual to three peccent (3%) of the "Sesies C Qrigina) lssus Price” on cach
outstanding share of Series C Preferred Stock, as adjusted for any stock dividends, combinations,
splits, re-capitalizations and the like with respect to such shares (the "Annual Preferred Retum™).
The Series C Original Issuc Price shall be equal to Ten Dollars ($10.00) per share. The Annual
Preterred Retuim shall be deemed eamed as of the end of the Corporation's fiscal year-end and
shall be pro rated for portions thereof. The Corporation shall pay 1o the holders of Semes C
Preferred Stock the Anmaal Preferred Rerum within one hundred twenty (120) days after the end
of the Corporation’s fiscal year provided that the Corporation has available cash from aperauons
85 detevmined in accordance with generally accepied accounting principles, consisteatly applicd,
including sixty (60) days of cash available to pay operating expenses, debt scrvice and other
accrued and anticipated cosis and expenses, and the payment of such Annual Preferred Retum is
not in violation of the terms of the Florida Business Corporation Act, or any of the Carporation's
coniractual commiments ("Available Cash From Operations”). If the Carporation daes not have
Avuilable Cash From Qperations, the Preferred Annual Return on the Series C Preferred Stock
shall accrue, without interest, until the Corporation has Availeble Cash From Qperations, sod the
accrued Preferred Anaugl Return oulstanding the longest shall be paid first from Available Cash
From Operations. The Corparation may redeem a1 any time and from Bme-ta-time the obligation
to puy the Annual Preferred Retwn by paying the bulance of any accrued but unpnid Preferred
Annval Retum and by redeeming shares of the Series C Prefevred Stock by paying in cash, the
per shave Series C Preferred Swack Redempnon Price (as defined below) for each share of Series
C Preferred Stock being redeemed (as adjusted for any stock dividends, combinations, splits, re-
capitalizations and the like with respect 1o such shares). For purposes hercof the "Senes C
Preferred Stock Redemption Price” for each share of Series C Preferred Srock shall be equal 1o
the Series C Origina) Issue Price, plus the accrued and unpaid Annuu! Preferred Retumn.

2. Voting. 'The Series C Preferved Stock shall have no voting rights.
3 Redemption. The Corporation may 41 any time and from time 10 ume

upon the affirmarive vole of a majority of the issued and ourstanding shares of Comamon Stock
redeem shares of Series C Preferred Stock by paying in cash, the per share Serics C Preferred
Stock Redemption Price for each share of Series C Preferved Stock being redecmed (3s adjusted
for any stock dividenus, combinations, splits, re-capitalizations and the Iike with respect to such
shares) plus all declared but unpaid dividends on such shares.

G. Ranking. The Series C Preferred Stock shall rank, 4s 1o rights upon a Liguidatien
Event (as defined herein), and with respect to payment of any dividends including the Annual
Preferred Return, senior and prior to all other shares of Preferred Stock and to al other classes or
series of securines including but nov Limited 1o the Common Stock issued by the Corporatian,
excepl as otherwise appraved by ihe affirmative vote or consent of the holders of two-thirds of
the issued and outstanding shares of Sevies C Preferred Stock. The Series B Preferred Stock
shall rank, as to rights upon a Liquidation Event (as defined herein) and with respect to puyment
of dividends, senior and prior 1o all other shares of Preferred Stock (except the Series C Preferred
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Stock) and to gll other classes or senes of securilies imclading but not himited 10 the Commeon
Stock issued by the Carporation, except a5 otherwise approved by the affirmative vate or consent
of the holders of two-thirds of the issued and outstanding shares of Series B Preferred Stock. The
Series A Preferred Stock shall rank, as to rights upon 2 Liguidation Event (as defined herein),
senior and prior o al] shares of Common Stock, and 1o all other classes or series of securities
issued by the Corporation (¢xcept the Series C Preferred Stock and Senes B Preferred Stock),
except as otherwise approved by the aftirmative vote or consent of the helders of two-thirds of
the issued and oumstanding shares of Series A Preferred Stack. Newwithsianding the foregoing,
the Common Stack sharcholders may determine i their discretion which series of Preforred
Srock o redeem at any time and from time-to-time without regard 1o the foreguiny rankugs
unless the redemption is related 10, arising from, or in coryunction with, a Liquidation Event.

H. Liquijdation.

1. Liguidation Procedure. Upon the occumence of ‘a Liquidation Event (as
defined below), whether volumary or involantary, the Net Liqmdauon Value (as defined below)
of the Corporation shull be dismibuted in the following order of prioray:

(A)  First 1o the holders of the Series C Preferred Stack, beforc
any distribution or psyment is made vo any ather shareholders of the Corporauon, an
amount equal to the Series C Preferred Swock Redemption Price (as adjusted for any stock
dividends, combinations, sphts, re-capitalizations and the like with respect to shares of the
Series C Preferved Stock), pro rara 10 the helders of Series C Vrefered Stock, untl the
holders of Series C Preferred Stock have been paid the Scries C Preferred Stock
Redemption Price in full.

(B}  Then, the remaining balance of the Net Liguidation Value
of the Corporanon, if any, shall be diswibwted to the holders of Series B Preferrad Stock
uniil the holders of Scries B Preferred Stock have been pad the Serivs B Preferred Stock
Redempuon Price in full. ' .

(C)  Thereafter, the balance of the Net Liguidaticn Value of The
Corporation, if any, shall be disiribuled 10 the holders of Series A Preferred Srock uaril
such holders have been paid e Series A Preferred Stock Redemption price n full.

(D)  Pinally, the balance of tha Net Liquidation Value of the
Corparation, if any, shall be distributed to the holders of Common Stock, pro rara

 For purposes hereof “Net Liguidation Value" shall be the
aggregate consideration available for disribition to the shurcholders of the Corporarion
upon a Liquidation Event, after all costs and expenses of the Corporaiion have been
satisfied or discharged or adequate reserves therefor have been set aside including an
amount sufficient to satisfy all oulstanding and reasonably forvsecable contingent
obligations of the Corporation. Upon the occwrence of a Liguidanon Bvent, whether
voluntary ar invelunsary, the assets 1o be distnbuted amony the holders of each Series of
Preferred Stock (in accordance with the priority set forth above) shall be disuibured
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_ratably. amung such halders in proponion 1o the fal} respective distributive amounts 1o
which they are earitled and thart are available for distribution.

2. Remaining Assets. Lipon the oceurrence of & Liquidation Event, whether
voluntary or involuntary, afier the holders of Series C Preferred Stock shall have been paid the
Series C Prefiared Stock Redemption Price i full, then the holders of Series B Preferred Stock
have heen paid the Series B Preferred Stock Redemption Price in full, and then after the holders
of Sevies A Preferred Stock have been paid whe Series A Preferred Stock Redemption Price in
full, the remaimng assets of the Corporation, if any, shall be disnibuted ratubly per share of

Common Stock 10 the holders of Common Sioek. .
3. Liyaidayion Bvent. For purposes of this Agreement, "Liquidanon Event-

shall mean: (i) the liguidation, dissolution or winding up of the Corporation, (ii) 2 sale of all ur
substantially all of the assers of the Corporation or (i) a merger, acquisiton or similar
ransaciion which resuhs in the Corporation's shareholders immedaately prior 1o Such trunsuction
holding less than fifty percent (50%) of the combincd voring power of the surviving, continuing
or purchasing entiry.

4. Ne Impairment. The Corporarion shall aot, by amendment of its Articles
of Incorporation or Bylaws or any other voluntary action, avoid or seek 1o avaid the observanpce
or perfoninance of any of the 1ermy of the Preferred Stock set forth herein, but shall at all tmes in
good faith assist in the camrying oul of all such 1erms and in the teking of all such actions as may
be necessary or appropriate in order to protect the rights of the holders of the Preferred Swock
against impairment.

Bxcept as modified hereby, the Corporgiion's Secand Amended and Restated Articles of
Incorporation filed with the Secratary of State of the State of Florida on Tanuary 15, 2010, shall
rerpain in finl] foree ang effect.

These Articles of Amendment shall become effective upon the date of filing with the
Secretary of State of the State of Florida.

. IN WITNESS WHEREOQF, the undersigned excculed rhese Artickes of Amendment to
the Second Amended and Restaied Arncles of Incorporation this 15 day of February, 2010

Name. Robbn Miniz! |

Title: Presidemt
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