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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FLORIDA CARGO FRESH, INC.

Pursuant to Sections 6071003 and 607.1007 of the Florida Business Corporation Act, FLORIDA
CARGOQ FRESH, INC., a Florida corporation (the “Corporation™}, certifies that:

These Amended and Restated Articles of Incorporation amend and restate the Articles of
Jncorporation in its entirety. These Amended and Restated Articles of Incorporation were duly adopted
by the Board of Directors as of March 3, 2010, The amendments contained herein require the approval of
the holders of shares of the Common Stock of the Corporation, and the number of votes cast for such
amendment by the shareholders of the Corporation wag sufficient to approve of such amendments as of
March 3, 2010. The number of votes cast for the amendments was sufficient for approval by the hoiders
of Common Stock of the Corporation.

The text of the Corporation’s Asticles of Incorporation is hereby amended and restated in jts
entirery, effective as of the date of filing of these Amended and Restated Arucles of Incorporation with
the Secretary of State of Florida, to read as follows:

ARTICLE I
NAME

The name of the Corporation is FLORIDA CARGO FRESH, INC.. (hereinafter called the
“Corporation”).

ARTICLE II
CAPITAL STOCK

The aggregate number of shares of capital stock which the Corporation shall have the authority to
issue is 10,000,000 shares, consisting of (a) 2,000,000 shares of Preferred Stock, par value $0.01 per
share (the « ™ and (b) 8,000,000 shares of Common Stock, par value $0.01 per share (the

‘Common Stock™).

A statement of the powers, preferences and rights, and the qualifications, limitations or residents
thereof, in respect of each class of stock of the Corporation, is as follows:

Al Preferred Stack

(N General. The Preferred Stock may be issued from time to time in one or more
classes or series, the share of each ¢lass or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolutions providing for the issue of such class or series adopted by
the Board of Directors as hereinafter prescribed.

2) Preferences. Authority is hereby expressly granted 1o and vested in the Board of
Directors 10 authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issnance of any
such Preferred Stock and with respect to each class or series of Preferred Stock, to fix and state
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by the resolution or resolutions from time to time adopted providing for the issuance thereof the
following:

(2) whether or not the class or series is to have voting rights, full or limited, or is to
be without voting rights;

(b) the number of shares to constitute the class or series and the designations
thereaf:

{c} the preferences and relative, participating, optional or other special rights, if
any, and the qualifications, limitations or restrictions thereof, if any, with respect to any class or
series;

(d) whether or not the share of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the marner of redemption;

(¢) whether or not the shares of a class or series shall be subject to the operation of
Tetirement or sinking funds 1o be applied to the purchase or redemption of such shares for
retirement, and if such vetirement or sinking fund or funds be established, the annual smount
thereof and the terms and provisions relative to the operation thereof:

(f) the dividend rate, if any, whether dividends are payable in cash, stock of the
Corporation, or other praperty, the conditions upon which and the times when such dividends are
payable, the preferences to or the relation to the payment of the dividends payable on any other
¢lass or classes or series of stock, whether or not such dividend shall be comulative or pon-
cumulative, and if cumulative, the dare or dates from which such dividends shafl accumulate;

(g) the preferences, if any, and the amounts thereof that the holders of any class or
series thereof shall be entitled to receive upon the vohuntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or any
other ciass or classes of the Corporation’s capital stock and the conversion price or prices or ratio
or ratios or the rate or rates at which such conversion or exchange may be made, with such
adjustments, if any, ag shall be stated and expressed or provided for in such resolution or
resolutions; and

(i} such other rights or limitations with respect to any class or series as the Board
of Directors may deem advisable.

The shares of each class or series of' the Preferred Stock may vary from the shares of any other

series thereof in any or all of the foregoing respects. The Board of Directors may increase the number of
shares of Preferred Stock designared for any existing class or series by a resolution adding to such ¢lass or
series, authorized and unissued shares of the Preferred Stock not designated for any other class or serjes.
The Board of Directors may decrease the number of shares of the Preferred Stock designated for any
existing class or series by a resolution, subtracting from such series unissued and undesignated shares of
the Preferred Stock,
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B, Commeon Stock

(n General. All shares of Common Stock shall be identical and shall entitle the
holders thereof 1o the same powers, preferences, qualifications, limitations, privileges and other
rights.

@ Voring Rights. Except as otherwise required by law or as may be provided by
the resolutions of the Board of Directors authorizing the issuance of any class or series of the
Preferred Stock, as hereinabove provided, all rights to vote and all voting power shall be vested
exclusively in the holders of the Common Stock and each holder of shares of Common Stack
shall be entitled to one vote for each share of Common Stock standing in such holder’s name on
the books of the Corporation.

(3 Dividends. Subject to the rights of the holders of the Preferred Stock, the holders
of the Common Stock shell be cntitled o receive when, as and if declared by the Board of
Directors, out of funds {egally available therefore, dividends (payable in cash, stock or otherwise)
as the Board of Directors may from time to time determine, payable to shareholders of record on
such date or dates as shall be fixed for such purpose by the Board of Directors in accordance with
the Florida Business Corporation Act.

(&) Othier. The Commonr Stack and holders thereof shall have all such other powers
and rights as provided by law.

ARTICLE I
MAILING ADDRESS

The current address of the principal place of business of the 'Corporation is 936 West Heron
Circle, Winter Haven, FL, 33384.

ARTICLE TV
REGISTERED AGENT

The street address of registered office of the Corporation is 936 West Heron Circle, Winter
Baven, FL, 33384, The name of the registered agent of the Corporation at that address is Frederick C.
Ford.

ARTICLE V¥

INDE CATIO

The Corporation shall indemnify to the fullest extent authorized or perminted by law (as now or
hereafter in effect) any person made, or threatened to be made, a defendant or witness to any action, suit
or proceeding (whether civil or criminal or otherwise) by reason of the fact that he, his testator or
intestate, is or was a director or senior executive officer of the Corporation or and agent specifically
designated from time to time by the Board of Directors as a “key agent” by reason of the fact that such
director, senior executive officer or “key agent™, at the request of the Corporation, is or was serving any
other corporation, parinership, joint venture, trust, employee benefit plan or other enterprise, in any
capacity. Nothing contained herein shall affect any rights to indemnification to which employees other
than directors and senlor executive officers may be entitled by law.
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ARTICLE VI
BYLAWS

The Board shail have the power to adopt, amend or repeal the Bylaws of the Corporation or any
part thereof.

ARTICLE VII
SPECIAL SHAREHOLDERS MEETINGS

Except as otherwise required by law, the Corporation shall not be required 1o hold a special
meeting of sharsholders of the Corporation unless (in addition to any other requirements of law) (i) the
holders of not less than fifty (50%) percent of all the votes entitled 1o be cast on any issue proposed to be
considered at the proposed spectal meeting sign, date and deliver 10 the Corporation’s secretary one or
more written demands for the meeting describing the purpose or purposes for which it is to be held; or
(ii) the meeting is called by (a) the Board of Directors pursuant to a resolution approved by a majority of
the entire Board, or (b) the Corporation’s Chairman of the Board or President. Only business within the
purpose or purposes described in the special meeting notice required by Section 607.0705 of the Florida
Business Corporation Act may be conducted at a special shareholders’ meeting.

ARTICLE VIII
LIMITATION OF LIABRYLITY

To the fullest exrent permined under the Florida Business Corporation Act and other applicable
law, no member of the Board of Directors shall be personally liable to the Corporation or the holders of
shares of capital stock for monetary damages for breach of fiduciary duty as a director. No amendment to
or repeal of this provision shall apply to or have any effcct on the liability or alleged liability of any
director for or with respect to any acts or omissions of such direclor occurring prior to such amendment or
repeal. If the law of the Corporation’s state of incorporation is hereafter amended to authorize ¢cotporation
acton further eliminating or limiting the personal liability of directors, then the Jiability of a director of
this Corporation shall be eliminated or limited to the fullest extent then permitted. No repeal or
modification of this paragraph VIIT. shall adversely affect any right of or protection afforded to a director
of the Corporation existing immediately prior to such repeal or modification.

ARTICLE IX
SHAREHOLDERS' AGREEMENT

Each of the shareholders of the Corpotation as of March 4, 2010) have entered into a shareholders’
agresment by and among the Corporation and such shareholders. A copy of such sharcholders’
agreement has been filed at the office of the Corporation. It is a condition to the effectiveness of the
transfer of any shares of the Corporation’s capital stock that the transferse of such shares bas executed
and delivered to the Corporation an instrument, in the form prescribed by the Corporation, agreeing to be
bound by the terms and conditions of such sharsholders® agreement, as it may amended from time 1o time
in aceordance with the terms thereof.
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IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating the
Corporation’s Articles of Incorporation pursuant to the Florida Business Corporation Act of the State of
Florida, executed these Amended and Restated Asticles of Incorporation on this _2¢d day of March 2010.

FLORIDA/GARGO FRESH, INC.

Fredenck C. Ford
Title: President
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