-“ PALCOOOTHH

FCEvED

BUR2T w6

GIVISHIN o LORPORATION
AMERILAWYER®
(Ragunsior's Noma)

d ALMERIA AVENUE e -}“?'%1?'—#.?.3'75-1’ T
{Addiess
CorAL GABLES, L 33134 - (305) 445-2700

FOEINA0,00  vhve 470, 00
(City, State, Zip) [Phone #}

_"..

OFFICE USE ONLY

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1. SANTA FE FOODS USA, INC.

{Corporaton Nama) |Document #)

2.

[Corporation Namo) {Document #)

ICotpotation Name) {Documani F)

{Corporston Nama) {Document ¥}

D Certified Copy

D Certificate of Suatus

L] Profit Amendment

NonProfit .|Resignation of R.A, Officer/Director

Limited Liability Change of Hegigtered Agent

Domestication . Dissolution/MWithdrawal
Other Merger

i OTHERFILINGS .- | | : 'REGISTRATION/ .. -
" " QUALIFICATION
Annual Report

— Foreign
Fictitious Name

Limited Partnership

Reinstatement .
D “Q’? \C‘ Lo

Trademark

Other Examiner's Initials Udgu

Name Reservation

CRIECII(10/92)




ARTICLES OF INCORPORATION
OF

SANTA FE FOODS USA, INC.

The undersignod subscribor to thoso Articles of Incorporation Is a natural person
compotont to contract and hereby form a Corporation for profit under Chaptor 607 of
tho Floridn Statutes,

ARTICLE 1 - NAME

The namo of the Corporation is SANTA FE FOODS USA, INC., {hereinaftor,

"Corporation"},
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permittod undor the
laws of the United States and of the Stato of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1285 Gator Trail, West
Palm Beach, Florida 33408 and the mailing address is Post Office Box 1001, Palm
Beach, Florida 33480,

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue

Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:
President: Kamel F. Sharoubim
Vice-President; David Rosman and Cesar Fontana
Secretary: Kamel F. Sharoubim
Treasurer: Kame! F. Sharoubim

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S}
Tho Diroctor(s) of the Corporation shall be:

Kameal £, Sharoubim
Cosar Fontana
Dovid Rosman

whose addrossos shall bo the samo as the princlpal office of theo Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,500) shares
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any praemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertibla securities of any nature; provided, however, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Baard of Director(s) may deem advisable in connection with
such issuance,

7.3  The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Diractor(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

Ali of the sharos of stock of this Corporation may be subject to a Sharoholdors’
Restrictiva Agroement contalning numarous restrlctions on tho rights of shareholders
of tho Corporatien and transforobility of the shares of stock of tho Corporation. A
copy of tho Sharcholdors’ Restrictive Agroement, if any, is on file at theo principal
offlco of tho Corporation.

ARTICLE 9 - POWERS OF CORPORATION

Tha Corporation shall have tho same powars as an Individual to do all things
nocessary or convenient to carry out its business and affairs, subjoct to any limitations
or restrictions imposed by applicable law or these Articlgs of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporatian shall have perpetual existence.

ARTICLE 11 - REGISTERED QWNER(S}

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner therato, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 - REGISTERED OFFICE AND_REGISTERED AGENT

Tho initial addross of registored offico of this Corporation is AmoriLawyer®
Chartored, located ot 343 Almarin Avonuo, Coral Gables, Florida 33134, The namae
and address of tho registored agent of this Corporation Is AmoriLawyor® Chartored,
343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 13 - BYLAWS

The Board of Director(s) of the Corporation shall have powor, without the
assont or vota of the shareholders, to make, alter, amend or rapeal the Bylaws of tho
Corporation, but the affirmative vota of a numbar of Directors oqual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for tho making, alteration, amandment or repoal
of the Bylaws,

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Socretary of State, Stata of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | hova horeunto sot my hand and soal, acknowlodged
and filed tho foregoing Articlos of Incorporation under the laws of tho Stato of Florida,
this

C A /wa?

Elslb-Sanchez, Indarpdrator (]
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EGISTERED AGENT DESIG
CLES OF INCORPORATIO

g a business offica identlcal with the registered

and having boen designated as the Registerad
ts familiar with and accepts

Soction 607.0505, Florida

AmeriLawyor® Chartered, havin

office of the Corporation name above,
Agent in the above and foragoing Articles of Incorporation,
the obligations of the position of Registered Agent under

Statutes,

AmeriLawyer® Chartered

M4l

Lawrence J. Spiegel, President
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