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Jury 9, 2002

4PISIS FARMS, INC.

5300 FIRST UNION FINANCTAL CENTER
200 SOUTH BISCAYNE BLVD.

MIAMI, FL 33131-2339.

SUBJECT: APISIS FARMS, INC.
REF: PO1000080L56

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,

THE DOCUMENT HAS NOT BEEN FILED, PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
EL ECTRONIC FILING COVER SHEET. '

THE DATE OF ADOPTION OF EACH AMENDMENT MUST BE INCLUDED IN THE
DOCUMENT .,

THE DATES WITHIN THE DOCUMENT HAVE NOT BEEN COMPLETED. PLEASE
CHECK PARAGRAPH C AND ARTICLE IV.

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 jj’”’
DOCUMENT, PLEASE CcALL (850) 2458880,

KAREN GIBSON FAX AuD, #: HO2000162344
CORPORATE SPECIALIST ' o LETTER NUMBER: 5h02A00042587

.‘ul I

wp



X

JuL ,9 2042 11:46 FR MORGAN.LEWIS LLP 305 599 BE21 TO 2SPIASIZEIENEERND Pl /;ﬁ

&
(((F102000162844 3))) 0{/& {’ e
2%, X,
(( ; ’f%:} RY ’ ‘”{9
AMENDED AND RESTATED &7 f’ﬁ %
e s
ARTICLES OF INCORPORATION - ; 52, >
OF G
7

SIS FARMS, INC.

A, ‘The name of the Corporation is Apisis Farms, Inc.

B. The Articles of Incorporation of the Corporation were filed with the Secretary of
State of the State of Florida on August 15, 2001 {“Articles of Incarporation™).

C. The Board of Directors of the Corporation duly adopted a resolution by a
unanimous written consent dated July §, 2002, proposing and declaring advisable the
amendments to the Articles of Incorporation deseribed herein, and the Corporation’s sole
sharcholder duly adopted such amendmetits by a written consent dated July & , 2002, all in
aceordance with the provisions of Sections 607.10025 and 607.1003 of the Florida Business
Corporation Act and the other relevant sections thereof,

D. The text of the Articles of Incorporation of the Corporation is hereby amended
and restated in its entirety to read as follows:

ARTICLE I
The name of the Corporation is: Apisis Famms, Inc.
ARTICLE II

The street address of the corporation’s registered office is, 5300 First Union Financial
Center, 200 South Biscayne Boulevard, Miami, Florida 33131-2339. The name of the
corporation’s registered agent is Ethan W, Johnson.

ARTICLE II1 S T

The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the Florida
Business Corporation Act.

ARTICLE LY

The total number of shares of capital stock which the Corporation shall bave authority to
issue is 10,000,000, consisting of 6,000,000 shares of Class A Common Stock, $.01 par value per
share (“Class A Stock™), and 4,000,000 shares of Class B Common Stock, $.01 par value per
share (“Class B Stock™) (the Class A Stock and the Class B Stock are hereimafter collectively
referred to as the “Common Stock™). The powers, privileges and rights, and the qualifications,
limitations or testrictions, of the Common Stock are identical except that the shares of Class B

({({(H02000162844 3)))

L-MI/450443.4



%

Jul “ae 2882 11146 FR MORGAM.LEWIS LLP 395 579 @321 TD 257155I36M00R3E0 P.o3/0d
(((EI02000162844 3)))

Stock may be redeemed by the Corporation in the manner provided in the Corporation’s
Sharebolders® Agreement dated July £, 2002, of which each holder of Class B Stock shall be a
party. A copy of the Sharcholders’ Agreement is on file at the principal office of the
Corporation.

ARTICLE Y

To the fullest extent permitted by the Florida Business Corporation Act as the same exists
or as may hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or its shareholders for monetary damages for breach of his fiduciary duty as a
director.

The Corporation shall indemnify to the fullest extent permitted by law any person made
or threatened to be made a party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that he, his testator or intestate is or was a
director or officer of the Corporation or any predecessor of the Corporation or serves or served at
any other enterprise as a director, officer or employee at the request of the Corperation or any
predecessor to the Corporation and shall advance to such person expenses (including aitomeys’
fees) incurred in connection with any such action or proceeding to the fullest extent permitted by
law.

Neither any amendment nor repeal of this Article V, nor the adoption of any provision of
these Articles of Incorporation inconsistent with this Article V, shall climinate or reduce the
effect of this Article V, in respect of any matter occurring, or any cause of action, suit, claim or
procesding that, but for this Article V, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

ARTICLE VI

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now ot hereafter prescribed by statute
or these Artictes of Incorporation, and all rights conferred upon shareholders herein are granted
subject to this reservation.

ARTICLE VII

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE VI T

1. In General. The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors of the Corporation. In addition to the authority and
powess conferred upon the Board of Directors by the Florida Business Corporation Act or by the
provisions of these Articles of Incorporation, the Board of Directors is hereby authorized and
empowered to exercise all such powers and do all such acts and things as may be exercised or
done by the Corporation, subject to the provisions of the Florida Business Corporation Act, these
Articles of Incorporation and any Bylaws adopted by the shareholders of the Corporation. The
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Board of Directors shall be protected from personat liability to the fullest extent permitted under
Florida law.

2. Number, Election and Terms of Directors. The number of directors that ghall
constitute the whole Board of Directors shall be as from time to time fixed by, or in the manuer
provided in, the Bylaws of the Corporation. Election of directors need not be by written ballot
unless the Bylaws of the Corporation shall so provide. Each director shall hold office for the full
tarm for which such director is elected and until such director’s successor shall have been duly
elected and qualified or until his earlier death, resignation or removal.

ARTICLE IX

Meetings of sharcholders may be held within or without the State of Florida, as the
Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes) outside the State of Florida at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE X

The Corporation shall have perpetual existence.

IN WITNESS WHEREOQF, the Cormporation has caused this Amended and Restated
Articles of Incorporation to be signed as of this _BT_'H day of July, 2002.

APISIS F C.

By:
Name: Andrew tok:Zamora
Title: Presidént
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