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ARTICLYS OF INCORPORATION

OF

PASTAFRESH, _INC.

The wundersigned, for the purpose of forming a Corporation under Florida General
Corporation Act Chapter 607, does hereby adopt the following Articles of Iacorporation:

ARTICLE I

The name of the Corporation shyll be:

PASTAFRESH, INC.

The initial office and the mailing address of this corporation shall 2608 Harrison Street,

Bay 2, Hollywood, Florida 33019.

ARTICLE B}

The duration of'this corporation is perpetusl and shail commence its corporate exisience on

March 22, 2002, or as soon thereafter as permnitied by State of Florida Law.
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ARTICLE IIL
The general purposes for which the Corporation is organized are:

1. To transact any lawfid business for which corporations may be incotporated under the

Florida General Corporation Act.

2, To do such other things as are incidental 10 the foregoing or necessary or desirable in

order to accomplish the foregoing.

ARTICLE IV

The aggregate number of shares which the Corporation is authorized to issue is Ten Thousand
(10,000). Such shares shall be of a single class, and shall have a par value of One Dollar {($1.00) per

share,

ARTICLE V

The street addrecs of the itial registered office of this corporation ic 807 South Iiniversity
Drive, Suite 3000, Davie, Florida 33328, and the name of the initial Registered Agent of this

corporation at that address is Joha A, Coniglio.

ARTICLFE VI

The business of the Corporation shall be conducted by a Board of Directors, the number of
members of which shall, except for the initial board, be determined by the By-Laws, but shall never be

fower than one (1)
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ARTICLE VII

The initiat Board of Directors shall consist of two (2) members. The name and street address
of the initial board of Directors, who shall hold office for the first year of the Corporation’s existence

or until their successors are elected and have qualified is as follows:

Antonine Sindona
600 Three Islands Boulevard
No. 1012
Hallandale, Flovida 3306%

Mickele C. Sindona
3801 8. Ocean Drive
No. 15-0
Hollywood, Flovida 33019

ARTICLE VITI

The name and address of the Incorporator of this Corporation is:

John A. Coniglio
4801 South University Drive, Sulte 3000
Davie, Florida 33328

ARTICLE IX

A ‘Fhe Corporation shall indermify any person who was or is a party or isthreatened to
be made 2 party to any threatened, pending, or completed action. suit or proceeding, whether civil or
criintnal, administrative or investigative, by reason

FAGE3OF7
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ol the fact that he is or was a Director, Officer, employee or agent of the Corporation, or is or was

serving at the request of the Corporation as a Director, Officer, employee, or agent of another
cotporstion, partnership, joint vemture, trust, or other enterprise, aganst expenses (includmg
atlomey’s foes), judgments, fines and amounts paid in settlement,, actually and reasonably incurred by
him in conuceting with such astion, suit or proceeding, includin 2 ay appeal thereof, if he acted in
good faith or in a2 manner he reasonably believed to be in or not opposed to the best interest of the
Cotporation, and with respect to any Criminal action ot proceeding, ifhe hagno reasonable causc to
believe his conduct was unlawfiul. However, with Tespect to any action by or in the right of the
Corporation to procure a judgiment in its favor, no indermification shall be made in respect of any
claim, issue or matter as to which such person is adjudged Kable for negligence or misconduct in the
performance of his duty to the Corporation unless, and only to the extent that, the Court in which
such action or suit was brought determines, on application, that, despite the adjudication of liability,
such person is fairly and reasonably entitled to indenmify in view of all the circumstances of the case,
Any indemmification hereunder shall be made only on a determination by a majority of disinterested
directors that indemmification is proper in the particular circumstances because the party to be
indermified has met the applicable standard of conduct, Determination of any action, suit or
proceeding by judgment, order settlement, conviction, or on a plea of nols contendere or its
equivalent, shall not, of iiself, create a presumption that the party did not mect the apphicable standard
of conduct in advance of the final disposition of any action, suit or proceeding, on a pmli:ninafy
determination of the Director, Officer, ¢mploysc, or agent met the applicabls standard of conduct and
in receipt of any undertaking by or on behalf of the Director, Officer, employee, or agent to repay
such amount, unless it is ultimately determined that he is entitled to be indenmified by the Corporation
as authorized in this section.
PAGE4 0OF 7
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B. The Corporatiot chall also indemnify any Director, Officer, gmployee or agent who

. bas been successful on the metits ot otherwise, in defense of any action, suit, or proceeding, or itt

defense of any claim, issue or matter therein, against all expenses, lm;ludmg attorney’s fees, acmally

and reasonably curred by him in connection therewith, without the nccessxty of an independent
determination that such Director, Officer, employee or agent met any appropriste standard of

conduct.

C The indemnification provided for herein shall continuc as to any person who has

ceased to be a Director, Officer, employee, or agent, and shail inure 10 the benefit of the heirs,

executors, and administrators of such person.

D. In addition to the mdemnification provided for herein, the Corporation shall have
power to make any other or future indemmification, except an indemnification against gross
negligence or willful misconduct, under any resolution ot agreement duly adopted a majority of

disinterested directors, or duly zuthorized by 2 majority of stockholders.

E. 1f any expenses or other amounts are paid by way of mdermification, other than by
coutt order or action by the stockholders, the Corporation shall not later than the time of delivery to
the stockholders of written notios of the next annual meeting, unless such meeting is held within three
{3) months from the date of such payment, and, in any event, within fifteen (15) months from the date
of such payment, deliver by mail to each stockholder of record at the time entitled to vote for the
election of Directors, a statement specifying the persons paid, the amount paid, and the naturé and

status at the time of such payment of ths: litigation or threatened Btigation.

PAGE S OF 7
H02000065416 8



L]
- Mar 26 02 0O5:27p TBGail J. Conigliao

(9541 723-0333

HO2000065416 8

ARTICLE X

"The Corporation shall have the power 1o purchasc and maintain basurance on behalf of any
person who is or was a Director, Officer, employce of agent of the Corporation, or who is oF was
serving at the request of the Corporation as a Director, Officer, employee, or agent, of another
corporation, partnership, joint venture, trust, of other enterprise, against any Hability asserted against
him smd incurred by him in any such capacity, or arising out of his status as such, whether ot not the
Corporation would have authority to indemnify him against such lability moder the provisions under

these Articles, or under law,

ARTICLE X1

Na contract or other transaction between the Corporation and one or more of'its Directors of
any other corporation, firm association, or entity in which one or more ofits Directors or Oflicers are
fnancially interested, shall be either void or voidable because of such relationship or interest or
because such Direstor or Directors are present at the meeting of the Board of Direciors or a
Committec thereof which suthorizes, approves, or ratifies such contract or transaction ox because his

or their votes are counted for such purpose, if:

(a)  The fact of such relationship or iaterest is disclosed or known tot he board of
Birectors or Committee which authorizes, approves, or rectifies the contract or transaction by a vole
or consent sullivient for the purpose without counting the votes Of CONSCnts of such mierested

Directors; ot
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()  The fact of such relationship or interest is disclosed or known to the

stockholders entitled to vote and they authotize, approve, o rectify such contract or

fransaction by vote or written consent; or

{c) The contract or iransaction is fair and reasonable, as to the
Corpotation at the time it is autborized by the Board, a Committee, or the
stockholders.

IN WITNESS WHEREOF, the Incorporator hereto has hereunto affixed his
hand and seal this 2 day of March_, 2002..

\ e G

TJOEN A. CONIGHLD, INCORPORATOR

ACCEPTANCE OF REGISTERED AGENT DESIGNATED

IN ARTICLES OF INCORPORATION

JOHN A. CONIGLIO, having a business office identical with the registered
office of the corporation named above, and having been designated as the Registered
Agent jn the above and foregoing Articles, is familiar with and accepts the
obligations of the position of Registered Agent undcr Section 607.0505, Florida
Statutes.

eL. ) e

[N A, COMIGLIO ° DATE
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