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January 5, 2007

FLORIDA DEPARTMENT OF STATE

THEOBROMA, INC. Division of Corporations

% ANSEACHER & MCEEEL P.A.
1301 RIVER FLCE BLVD 2450 RIVERPLCE \
JACKSONVILLE, FL 32207-2047

SUBJECT: THEOBROMA, INC.
REF: PD5000128005

We recelved your elecstronically transmitted document. However, the .
decument has not been filed. Please make the following corractions and
refax the complete document, ineluding the electronie filing cover sheet.
The name of the entity must be identical throughout tha dooument.

Plazsse return your document, aleng with a copy of thls letter, within 60
days or your filing will ba considaraed abandonad. .

If you have any questlons concerning the filing of your document, please
call {850) 245--6916. ‘

Carol Musgtain FAX hud. #: HO7000004060
Document 3Specialist Letter Number: 707300001071

PO BOX 6327 — Tallahassee, Flonida 32314
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Theobroma, Inc., a Floride corporation (the “Corporation™) organized and ef
the Florida Business Corporations Act Chapter 607, Florida Statutes (2005), gsrameded
(“FBCA™), hereby certifies as follows:

1 On September 16, 2005, Articles of Incorporation for the Corporation were

originally filed with the Secretary of State of the State of Florida.
2. The Articles of Incorporation of the Corporation are hereby amended to read as

provided below. o :

3. The Articles of Incorporation of the Corporation authorize the issuance of 5,000

shares of common stock, par vatue $1.00 per share of which 2,500 shares are designated as Class -

A Voting Commeon Stock and 2,500 shares are designated as Class B Non-voting Common

Stock.

4. The Board of Directors of the Corporation, pursuant to the authority expressly
vested in it pursuant to the Articles of Incorporation, edopted a resolution to increase the mimber)

of authorized shares available to the Corporation for issuance,
Pursuant to the FBCA the following is adopted as Amendment No. 1 to the Articles of
Incorporation of the Corporation;
Article X of the Articles of Incorporation of the Corporation is deleted in its entirety.

Article V1 of the Articles of Incorporation of the Corporation is amended and restated in
its entirety to read as follows: .

ARTICLE V1

AUTHORIZED SHARES

1. Authorized Capital, The Corporation shall have authority 1o issue 1,000,060
shares of capital stock of which 500,000 shares shall be voting common stock, par
value $1.00 per share (*Class A Voting Common Stock™), and 500,000 shares shall
be non-voting common stock, par value $1.00 per share (“Class B Non-voting
Common Stock™ and with the Class A Voting Common Stock, the “Common

Stock™), with the rights and preferences provided herein,
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2. Class A Voting Common Stock,

(a) Identical Rights. Except as otherwise provided herein, all shares of Class
A Voting Common Stock shall be identical and shall entitle the holders thereof to

the same rights and privileges.

(b)  Relative Rights of Class A Voting Common Stock and Class B Non:
voting Common Stock. All preferences, voting powers, relative, participating,
optional or other special rights and privileges, and qualifications, limitations, or
restrictions, of the Class A Voting Common Stock and the Class B Non-voting
Common Stock are expressly made pari passu to each other except with respect to
voting rights in which case on all matters submitted to the Corporation’s
stockholders (i) the holders of the shares of Class A Voting Common Stock shal]
have the voting rights established herein and (i) the holders of the Class B Non-
voting Common Stock shall not have any voting rights, except as otherwise
required by law, that may be fixed with respect to any shares of Common Stock.

{c) Voting Rights. Except as otherwise required by law or as otherwise
provided herein, on all matters submitted- to the Corporation's stockholders
generally, the holders of Class A Votmg ‘Common Stock shall be entitled 10 one

vote per share.

(d) Dividends. When and as dividends or other distributions are declared,

* whether paysble in cash, in property or in securities of the Corporation, the
holders of shares of Class A Common Stock shall be entitled to share equally,
share for share, in such dividends or other distributions, provided that if dividends
or other distributions are declared which are payable in shares of Class A Voting
Common Stock, such dividends or other distributions shall be declared payable at
the same rate for all holders of Common Stock.

(e) Conversion. The holders of shares of Class A Voting Common Stock
shall not have any rights to convert such shares into shares of any other class or

series of capital stock of the Corporation.

()  Liquidation Rights In the event of any voluntary or invaluntary
dissolution, liquidation or winding up of the Corporation, subject to the prior
payment in full of all liabilities of the Corporation, the holders of shares of
Common Stock shall be entitled to share, equally and ratably among all holders of
Common Stock, in all remaining assets after payment of such liabilities and
preferences. Neither the sale of all or substantially all the property or business of
the Corporation, nor the merger or consolidation of the Corporation into or with
any other corporation or the merger or consolidation of any other corporation into
or with the Corporation, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or involuntary, for the purpose of this paragraph 2(f).
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3. Cl on-yoting Common Stock.

(a) Identical Rights. Except as otherwise provided herein, all shares of Class
B Non-voting Common Stock shall be identical and shall entitle the holders
thereof to the same rights and privileges.

(b)  Relative Rights of Class A Voting Comm ass n-
voting Common Stock. All preferences, voting powers, relative, participating,
optional or other special rights and privileges, and qualifications, limitations, or
resirictions, of the Class A Voting Common Stock and the Class B Non-voting
Common Stock are expressly made pari passu to each other except with respect to
voting rights in which case on ell matters submitied to the Corporation’s
stockholders (i) the holders of the Class A Voting Common Stock shall have the
voting rights established herein and (ii) the holders of the Class B Non-voting
Common Stock shall not bave any voting rights, except as otherwise required by
Tt law, that may be fixed with respect to any shares of Common Stock.

(c) Voting Righis. Except as otherwise required by law or as otherwise
© + . provided herein, on all matters submitted; to the Corporation's stockholders -
. *= - generally, the holders of Class B Non-voting;Common-Stock shall not be entitled -

{o vote,

- . {(dy Dividends. When and as dividends.or other. distributions are declared,
- whether payable in cash, in property or in securities of the Corporation, the
- holders of shares of Common Stock shall be entitled to share equally, share for
; "+ share, in such dividends or.other, distributions, provided that if dividends or other.
... distributions are declared which are payable in shares of Class A Voting Common
. = Stock, such dividends or other distributions shal] ‘be declared payable at the same .
rate for all holders of Common Stock. .

(¢) Conversign. The holders of shares of Class B Non-voting Common Stock
shall not have any rights to convert such shares into shares of any other class or

series of capital stock of the Corporation.

()  Liguidation Rights In the event of any voluntary or involuntary
dissolution, liquidation or winding up of the Corporation, subject to the prior
payment in full of all Liabilities of the Corporation, the holders of shares of
Common Stock shall be entitled to share, equally and ratably among all holders of
Common Stock, in all remaining assets after payment of such linbilities and
preferences. Neither the sale of all or substantially all the property or business of
the Corporation, hor the merger or consolidation of the Corporation into or with
any other corporation or the merger or consolidation of any other corporation into
or with the Corporation, shall be deemed to be a dissolution, liquidation or
winding up, voluntary or involuntary, for the purpose of this paragraph 2(f).
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IN WITNESS WHEREOF, this Amendment No. 1 to Articles of Incorporation of
Theobroma, Inc. have been duly adopted by the Board of Directors of this corporation and have
been duly executed as the act and deed of this. corporation by its Secretary thersunto duly
authorized this 14® day of November, 2006

THEOBROMA, INC.
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