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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
orF
SANSO FOODS, INC.
The undersigned, hereby amends and restates its Articles of Incorporation, snder the

provisions of Section 607.1006, Florida Statutes, originally filed on January 22, 2002, as amended.

-
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ARJICIE L NAMED =
zr 2 T
The aame of the Corperation is: Um_)? ~ —
Fr-s
2
and the principal place of business is: 3 g ™
S
10881 N'W 29 Street, >
Doral, FL 33172
NG, o

The existence of the Corporation commenced on the date of filing of the original Articles of
Incorporation.

ARTICLE Iil. PURPOSE

This Corporation is frmed for the pupose of engaging In any activity or business permitted
uvnder the laws of the United States and the State of Florida,

AnditNo.: BI6000280107 3

Thin instrument prepared bys

Rasco Reininger Perez Esquenazi & Vigil, P.L.

283 Catmlonia Avenue, 2™ Floor

Coral Gables, Flotida 33134 , *
Telephone (305 476-710D
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ARTICLEIV. AUTHORIZED SHARES;
REFE 3 QEIATL : ATIONS; RI

{8)  Classes of Stock. This Corporation is authorized to issue two classes of stock to
be designated, respectively, “Common Stock™ and “Preferred Stock™ or refored together as
“Stock™. The total number of shares that the Corporation i authorized to issues is Twenty Five
Thousand (25,000) shares of Commeon Stock, One Dollar (81.00) par value, and Twenty Five
Thousand (25,000} sharcs of Preferred Stock, One Dollar ($1,00) par value. The preferences,
qualifications, lumitations and restrictions and the special and relative rights in respect of the
shares of each such class are more particularly specified in this Article.

)] Yotipe Rights. The holder of cach share of Stock shall have the right to one vote,
and shall be entitled to notice of any stockholders’ meeting in gccordance with the Bylaws of this
Corporation, and shalt be entitled o vote upon such matters and iIn such manner as may be
rrovided by law.

{c) Redemption. The Common Stock and the Preferred Stock are not redesmable,

{d} Dividepds. The holders of the Common Stock and Preferred Stock shall be
entitled fo receive, when aud as declared by the Board of Directors, ont of any asscts of the
Corporation legally available therefbr, such dividends as may be declered from time to tithe by

ths Board of Directors, and in the proportions mere particularly provided below.

Andit No.; FO6000280107 3

This instrument prepared by:

Rasco Reininger Perez Bsquanazi & Vigil, P.L.
283 Catzlonia Avenve & Floor

Corsl Gables. Flordda 33134

Telephone {335) 476-T100



1172172888 12:89 3854757182 RASCO REININGER PAGE B4/1R

Audit No.: RO600G0280107 3

When and if declared by the Board of Directors out of funds legally available for the
purpose, Fifty Percent {50%) of the aggregate amount of dividends or disiributions declared for
distribution to the stockholders shall be distributed among and paid to the holders of the
Preferred Stock, in proportion to the number of shares held b‘j!‘ them respectively, and the
remaining Fifty Percent (50%) of the aggregate amount of dividends or distributions declared for
distribution to the stockholders shall be distributed among and paid to the bolders of Comumon
Stock, in proportion to the number of shares held by them respectively.

(e} i ion angd Liguidation. In the event of any dissolution, Houidation or
winding-up of the Corporation, whather voluntary or involuntary, holders of Common Stock and
Preferred Stock then owtstanding shall be entitled to receive out of the assets of the Corporation
an amount equal to all dividends declared and unpaid thereon, without {nterest.

After such payment in full of dividends shalf have been made to the holders of the
Comumon Stock and Preferred Stock, the holders of the Preferred Stock then outstanding shall be
entitled to receive out of the assets of the Corporation, before any payment ov distribution shall
be made to the holders of the Cominon Stock, an amount sqeal to One Hundred Fifty Dollars
($150.00) per share of the Preferred Stock. If upon any such dissolution, liquidation or winding
up of the Corporation the assets of the Corporation available for distribution to stockholders are

insufficient to meke such payment in fall fo the holders of the Preferred Stock under the

Andit No.: HO6000280107 3

Thig instrument prepared by

Rasco Reininger Porez Esquenazi & Vigil, P.L.
283 Catalonia Avenue 2* Floor

Coral Gables, Florida 33134

Telephone (305) 4767100
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preceding sentence, payment shall be made fo the holders of the Preferred Stock ratably in
accordance with the number of shares held by them respectively.

After such payment in ﬁ;Z.I shall have been made to the holders of the Preferrad Stock,
then Fifty Percent (50%) of remaining assets of the Corporation gvailable for disteibution to its
stockholders shall be distrbuted among 20d paid to the holders of the Preferred Stock, in
proportion to the nmumber of shares held by them respectively, and the remaining Fifty Percent
(50%} of the remaining assets of the Corporation available for distribution to its stockhwlders
shall bs distributed among and p=id to the holders of Common Stock, in proportion to the
mumber of shares held by them respectively.

6 Moexger: Consolidation. A merger or consolidation of the Corporation into or
with ancther entity that results in the stockholders of the Corporation, owing less than 530% of the
voting securiiies of the surviving corporation {or its parent, if applicable} immediately following
the fransaction, or tho sale, ifransfer or other disposition (but not including a transfer or
disposition by.piac{ge or morigage to a bona fide lender) of all or substantially all of the assets of
the Corporation, shall be deerned to be z liquidation, dissolution or winding up of the
Corporation for purposes of this Article IV.

()  Distributions of Asyets in Kind, Tn the event of any Jiquidation, dissolution or
winding up of the Corporation, which will involve the distribution of assets other than cash, the

Audit No.: HOS000280107 3

This instrarment prepered byt

Rasco Reininger Perez Esquepaxd & Vigil, PL.
283 Catalonia Avenue 2™ Floor

Coral Gables, Florida 33134

Telephenc (305} 476-7100
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value of the assets to be distributed to the holders of shares of the Preferred Stock and the holders
of shares of Common Stock shall be determined by an independent certified eppraisal of the
assets subject to the distribution as shall be selected in good faith by the Corporation's Board of

Directors.

The strect address of the registered office of the Corporation is 283 Catalonia Avenne, 2
Floor, Coral Gables, Florida 33134, and the name of the Corporation's registercd agent at that
address it Miarni Corporate Systems, Ine.

The number of directors may be increased from time to time, s provided in the bylaws, but

shall never be less than one. The names and strect addresses of the present divectors ars:

Gustave C. Robayna
10881 N'W 29 Street
Doral, Florida 33172

Roberto Mendez
10881 N'W 29 Street
Doral, Florida 33172

Miguel A, Maranges
10881 NW 29 Strect
Doral, Florida 33172

Andit No.: HOGODD280107 2

Thig instramernt prepared by

Rasca Reipinger Perex Esquenazi & Vigil, P.L.
283 Catalonia Avenne 2™ Floor

Caora] Gables, Florida 33134

Telephone (305) 476-7100
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Orlando Bajos
10881 NW 29 Street
Doral, Florida 33172

Hector V. Mella
EPS# A440

7801 N'W 37 Street
Miami, Florida 33186

ARTICLE VII. INCORPORATOR
The name aod street address of the original incorporator was:
Gustavo C. Robayna

10881 NW 29 Street
Doral, Florida 33172

ARTICLE VIIL BYLAWS

The power o adopt, alter, amend, or repeal bylaws shall be ‘thed in the board of dirsctors
and the stockholkders, except that the board of directors may not amend or repeat any bylaw adopted
by the MMm if the stockholders specifically provide that the bylaw is not subject to
amendment or repeal by the directors.

ARTICLE IX, AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repesl any provision in these

Amended and Restated Articles of Incorporation in the marmer prescribed by law, and all rights

conferred on stockholders are subject to this reservation. Every amendment shall be approved by

Audit No.: HOBDOO280107 3

This inseunent propared by:

Rasco Reininger Perez Esquenari & Vigil, P.L.
283 Catalemis Avenoe 2 Floor

Caral Gables, Florida 33134

Telephone (305) 476-7100
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the board of directors, proposed by them to the stockholders, and approved at a stockholders’
meeting by the bolders of seventy-five pexcent {75%} or more of the issued and outstanding shares
of Stock.

ARTICLE X, APPROVAL

The within Amended and Restated Articles of Incorporation contains amendments which
require Board of Director and Stockholder approval The number of votes cast for this Amended
and Restated Asticles of Incorporation by the Board of Directors and the sole Stockholder was
sufficient for approval.

The within Amended and Restated Articles of Incorporation of the Corporation was
approved and adopted by means of a written consent of the sole stockhoider and the Board of

Directors of the Corporation, dated effective as of N_fﬂ Gonbets F 2006

This insoument prepared by:

Rasco Relninger Perez Bsquenazi & Vigil, P.L.
283 Catalonia Avenue 2™ Floor

Coral Gables, Florida 23134

Telephotie (305} 476-7100
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IN WITNESS WHEREOQF, the undersigned Director has executed these Amended and

Restated Articles of Incorporation this 7&653 of J‘I OENBEA. 2006,

AuditNo.: HO6000280107 3

This instrumend prepared by:

Rasco Reininger Porsz Esquenaz] & Vigh, PL.
283 Catalonia Avenne 2* Floor

Coral Gables, Florida 33134

Telephope (305) 476-73100



ri/Zifoeas 12:08 3854767182 RASCO REINIMNGER PAGE 1R/18

AunditNo.. HOBJ00280107 3

ACC CE OF APPOINTMENT AS REGISTERED AG
Having becn named as registered agent of SANSO FOODS, INC. in the fregoing Articles
of Incorporation, Miami Corporate Systems, Inc. hereby agrees to acoept service of process for said

ootporation and to comply with any and all statutes relative & complete and proper performance

of the duties of registered agent.

By:

Pm38-0/650475 doe

Agdit No: BOB0002801G67 3

This instrument preparsd by:

Rasco Reipinger Pevez Esquenazi & Vigil, P.0.
283 Catalonia Avenve 7 Floor

Coral Gebies, Florida 33134

Telephone (305) 476-7100



