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PREP GOURMET, INC.

The undersigned, being authorized to execuie and file these Amended and Restated
Articles of Incorporation pursuant to Section 607.1007, Florida Statutes, hereby certifies that:

FIRST: The Corporation was originally formed under the laws of the State of Florida on
January 30, 1997 under the name “Prap Gounmnet, Inc.”

SECOND:  Adoption of amendment and restatemnent was approved by the shareholders and
the board of directors of the Corporation on April 8, 2004. The number of votes
cast for the amendment was sufficient for approval,

THIRID: Thatr the Articles of Incorporation of the Corperation shall be amended and
restated to read in full as follows:

TICLE I- Name

The name of the corporation is PREPF GOURMET, INC, (the "Corporation™},

ARTICLE I - Purpose

The Corporation is organized for the purposes of transacting any or all lawful business
for which corporations may be organized under the laws of the United States and the laws of the
State of Florida.

ARTICLE X - Capiral Stock

The Corporation is authorized to igsue 1,000 shares of common stock, par value $0.001
per share. The Board of Directors may authorize the issuance of such stock 10 such persons upon
such terms and for such consideration in cash, property or services as the Board of Directors may
determine and as may be allowed by law. The just valuation of such propearty or services shall be
fixed by the Board of Directors. All such stock when issued shall be fully paid and exempt from
asgessment.

ARTICLE IV - Registered Office and Agent

The name of the registered agent of the Corparation and the street address of the initial
registered office of the Corporation is:

Registered Agents of Florida, LLC

100 Southeast Second Street, Suite 2900
Miami, Florida 33131

FAX AUDIT NO.: H04000124664 3



06-11-2004 (05:38PM FROM-B RV & M, P.A. +3083736036 T-606 P.003/005 F-325

FAX AUDIT NO.; H04000124664 3

ARTICLE V - Corporate Mailing Address

The principal office and mailing address of the Corporation is:

620 Crandon Blvd., Unit 7
Key Biscayne, Florida 33145

RTICLE VI - Powers
The Corporation shall have all of the corporate powers enwmerated under Florida law.

ARTI -

The name and address of the sole member of the Board of Directors who shall hold office
until their successors are elected and have taken office, are as follows:

Giulio Cecchi 620 Crandon Bonlevard, Unit 7
’ Key Biscayne, Florida 33149

ARTICLE VIII - Confliets of IRterest

No contract or other ransaction between the Corporation and one or more of its directors,
or batween the Corporation and any other corporation, firm, assoclation or other entity in which
one or more of its directors are direciors or officers, or are financially interested, shall be either
void or voidable hecause of such relationship or interest or because such divector or directors are
present at the meeting of the Board of Directors or a commitiee thereof which authorizes,
approves or ratifies such contract or transaction or because his or her vores are counted for such

purpose, ift

(a) The fact of such relationship or interest is disclosed or known to the Board of
Direcrors, or duly empowered comrnitee thereof, which authorizes, approves, or ratifies the
contract or {ransaction by a voie or consent sufficient for the purpose without counting the vote
or votes of such interesied director; or

(b} The fact of such relationship or interest is disclosed or known to the shareholders
entitled to voie and they authorize, approve, or ratify such contract or transaction by vote or
written consent; or

(c¢) The contract or transaction is fair and reasonable as to the Corporation at the time it is
anthorized by the Board, commiftee or the shareholders.

A director of the Corporation may transact business, borrow, lend, or otherwise deal or

contract with the Corporation to the full extent and subject only to the limirations and provisions
of the laws of the State of Florida and the laws of the United Siates.
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X - Loy

The Corporavion shall not be governed by Sections §07.0901 &v 607.0902 of the Flonda
Butiness Corpararion Act or sty laws rolated vherets,

ARYICLE X - Jademaificarion

The Corporation shall indemuify and shall sdvance cxpenses on behalf of irs officers and
direttors to tie fallew extept permined by aw in existence either now or hercafer.

ABTICLE X - Fizeal Year

The Hscal year of Wmis Corporadon sha¥l be the oslendar year, unfers otherorise
established by the Bosrd of Directors.

ARTICLE XXI - Puration

The duration of the Cocparation is perpetual, mnless seonst liquidated or dissolved in
socordance with Jaw.

The undemigned has execmcd these Amended and Resared Agticles of Incorporarion this

8% day of April, 2004,
By:
GiMLT, :
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

Pursuanr to Chapier 48.091, Florida Statutes, the following is submitied:

That PREP GOURMET, INC,, arganized under the laws of the State of Florida with its
registered office, as indicated in these Amended and Resiated Articles of Incorporation, at 100
Southeast Second Street, Suite 28500, Miami, Florida 33131, has named REGISTERED
AGENTS OF FLORIDA, LLC as its agent to accept service of process within this state.

ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for PREF GOURMET, INC. at the
place designared in the Articles of Incorporation, the undersigned agrees to act in this capacity,
and agrees to comply with the provisions of Section §07.0505, Florida Sramutes, relative to
keeping open such office until such rime as it shall notify the Corporation of {8 resignation.

Dated: April 87, 2004.
REGISTERED AGENTS OF FLORIDA, L1.C
v
By: (./{'\WL{QM

Name: Charles J. Rennert
Title: Vice President
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