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Tho undersignod subsctiber to thogo Articles of Incerporation is a natural porson

competant lo contract and horoby form a Corporation Tor proflt undar Chaptor 607 of
tha Florlda Statutoes,

ARTICLE 1 - NAME

The name of the Corporation is GOURMET SPECIALTY FOODS USA, INC.,
{haralnoftar, "Corporation"}.

ARTICLE 2 - PURPOSE OF CORPORATION

Tha Corporation shall engage In any activity or businoss permitted undor tho
laws of tho Unitod States and of the Stalo of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corparation is 2338 Immokaleo Road,
Box 108, Naples, Florida 34110 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenue
Caral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Hy A, Bershad
Vice-President; Anita R, Bershad
Secretary: Hy A, Bershad
Treasurer:

Anita R, Bershad

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
The Diraclor{s} of tho Corporation sholl bo:

Hy A, Borshod
Anitn R, Barahad

whose addrosses shall bo tho samo as the princtpal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numboer of shoros that this Corperation Is authorizod to
have cutsianding at any tima |s SEVEN THOUSAND FIVE HUNDRED {7,500) shares
of common stock, ench shara having tho par value of ONE DOLLAR {$1.00).

7.2 No holdor of shares of stock of any class shall havo any proamptive right
to subscribe to or purchaso ony additional shoros of any cluss, or ony bonds or
convertible securitios of any nature; provided, howevor, thal tho Board of Diractor(s)
may, In authorizing the Issuance of sharos of stock of any class, confor any
proomptive right that the Board of Director(s) may deem advisable in connection with
such Issuanco,

7.3  Tho Board of Director{s) of tha Corporation may authorizo the issuance
from time to time of shares of its stock of any class, whether now or hereaftar
authorized, or securities convertible into shares of its stock of any class, wheather now
or hereafter authorized, for such consideration as the Board of Director(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.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho shoroholdors of hlg Corporation may oloct and, Il olectod, shall
continito such vlection to bo an § Corporation g providuwd in Sub-Chaptor 8 of 1ho
Intornal Revenue Code of 1986, oo amendod, unloas the shuroholdors of tho
Corporallon unanimousty agroo othorwlso In writing,

8.2 Allor this Corporation has oluclod to be an S Corporatlon, nonoe of tho
sharoholdors of this Corporatlon, without tho writton consent of all tho sharcholdors
of this Corperation shall tako any action, or maka ony transfor or othor dlsposition of
tho shoroholdors' shares of stock In tho Corporation, which wlill result in theo
lermination or re rocation of such elestion e ba an S Corporatlon, os providod in Sub-
chopter S of tha Intornal Rovenuo Code of 1986, as amondad.

8.3  Onco the Corporution has oloctod o bo an § Corporation, ooch sharo of
slock issuod by this Corporation shall contoln tho following legend:

"Tha shares of stock rapresentad by thls cortiticato cunnot
be tronsforred If such transfor would veld the aloction of
tho Corparation to be taxed under Sub-Chaptar S of the
Internal Ravunue Codo of 1986, as amendad. "

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subi.ct to any limitations
or restrictions imposed by applicable law or these Articles of Incarporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corparation shall have perpetual existence.
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ARTICI.E12 - REGISTERED OWNER(S)

Tho Corporation, to the oxtent purmitiad by luw, shall be entitled (o troal the
parsen in whoso nomo any shara or tight is rogistorod on the books of the Corporotion
us tho ownor thoroto, for gll purposog, and oxeapl us may be sgrood in writing by tho
Corporalion, tha Corporation shall nol boe bound to rocognlzo any oquitabloe or other
clolm 1o, or Intlorost In, such shoro or tight on tho part of any othor porson, whathor
or no! the Corporation sholl have nolico thorgol,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The inltiol addross ol ragistarod offico of this Corporatlon Is Amerilawyor®
Chartorod, locoted at 343 Alimarln Avanue, Corol Gablos, Florida 33134, Tha namo
and addross of tho rogistaracl agont of this Corporalion Is Amoril.awyor® Chartarod,
343 Almaorio Avanug, Coral Gablas, Florldn 33134,

ARTICLE 14 - BYLAWS

The Board of Diroclot{s} of the Corporation shall have power, without tho
assont or votu of the sharcholders, to make, olter, amend ot repoal the Bylaws of the

Corporation, but the affirmative vote of o number of Diractors equal to a majority of
the numbar who would constitute a full Board of Director(s) at tha time of such action
shall be necessary Lo tako any action for the making, alteration, amendmont or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

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

ARTICLE 16 - 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 permittad 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 here'o are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo horounto sol my hond nnd soal, noknowlodgod

and filed thu foregelng Articlus ol Incorporatlon under tho laws of the State of Florida,
e i s ronbse

.. "..2\(2'[_1. Am A LA Q
Elsle’Sanchoz, Ind6tporators

ACCEPTANCE OF REGISTERED AGENT DES|GNATED
IN ARTICLES_OF INCORPORATION

Amorilawyar® Chartarod, having a buslnoss offica Identical with the raglsturod
offlca of the Corporation name above, and having boen designotod as the Registered
Agantin tho above and forogolng Articles of Incorporatlon, is fomiliar with and accepts

the obligations of the position of Registered Agant undor the applical:le provisions of
the Florido Statutes.

AmoriLawygrlf Chartered
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