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REF: POBOOQ036006

We received your elactronically transmitted dogumant. However, the
document has not beap filed. Please make the following corrections and
refax the complete dooument, including the eleztroniao filing cover sheet.

The word "initial" or “Firsge should be removed from ths article regarding
directers, officarg, and/or registered agent, unless these ars the
individualsg eriginally designated at the tlme of ingorparation.

Please return your document, slong with a copy of this lettor, within 60
days or your £iling will be considered abandonad.

If you have any quastions conoerning the filing of your document, plazse
call (B50) 4a7-g8a0.

Karen Gibson FAX RAud, #: HO1000010642
Corporate Specialist Letter Number: 401A00004261

N
& GiE ORIGINAL SUBMISSIO
PR B A AG FILE OATE

Diviglon of Corporations - P.O. BOX 6327 -Tallahassee, Flovida 92314



Bl 25,2801

OFFERDAHL'S EaT FRESH, INC,

OFFERDAHL'S EAT FRESH, INC., a Flarida corporation (the "Corporation®),
herehy certifies, pursuant to and in accordance with Sections 607.1003 and 607.1007 of the
Florida Business Corporation Act (Chapter 607, Florida Stanuies), for the purpese of filing its
Amended and Restated Artieles of Incorporation with the Department of State of the State of

Florida that:
i,

2,

The name of the Corporation is OFFERDAHL'S EAT FrEsh, INC.

The Corporation's Articles of Incomoaration were initially filed with the
Department of State of the State of Florida on April 21, 1998 (and wers assigned
Document Nuinber P28000036008), and were amended by Asicles of
Amendment filed on March 13, 2000,

The Corporation's Amended and Restated Articles of Incorporation attached
hereto (the “Restated Avjicles") contain various amendments to the Corpovation's -
Auxticles of Incorporation, all as set forth in full in the attachment herete.

The Amendment and Restatement hereby madz to the Arficles of Incorporation of
the Carpotation was duly adapted by written consents executed by the holders of
not less than a majority of the veting power of the owtstanding capital stock of,
and all the members of the Board of Directors of, the Cororatian as of the 15"
day of January, 2001, pwxsuant 1o Sections 807.0704 and 607.0821 of the Florida
Rusiness Corparation Act. The number of vates casl was sufficient for approval
of the Amended and Restated Axticles of Incorparation.

IN WITNESS WHEREOQF, the undersigned has executed this Certificate a3 of the 157
day of Janvary, 2001,

OFFERDAHL'S EAT FRESH, INC.

iy

o L
- -

Marac: John A. Offerdahl
Tis:  President
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OFFERDAHL'S EAT FRESH, INC, S0
b
{a Florida corporation)

Pwrsuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act,
Chapter 607, Florida Statmes (the "FBCA"), the Articles of Incorparation of OFFERDAHL'S
EAT FRESH, INC.,, 5 corporation nrgenized and existing under the laws of the State of Florida,
the Articles of Incorporation of which were initially filed with the Department of State of the
State of Florida (the “Department™ on April 21, 1998 (under the original name of the
Corporation), ané were amanded (to chanpe the name of the Corporation to its curreni name)
through Articles of Amendment filed with the Deparnuent on March 13, 2000, are hereby
amended and restated in their entirety as follows:

RTIC - ME
The name of the Corparaiion is QFFERDANL’S EAT FRESH, INC. (ercinafier
called the “Corporatign").
TI P AL O AND REGISTE GENT

The street and mailing address of the current prineipal place of business and registered
office of the Corporation is 922 Shotgun Road, Sunrise, FL 33326; such principal place of
business of the Corpovafion may be relocated to such address and ¢ity within or without the State
of Florida a5 may be designated by the Board of Direstors of the Corporation (the “Board of
Directors™) from time 1o time. The name and address of the Corporation's repistered agent in the
Staie of Florida, whose Consent to Appointment as Repistered Apent accompanies these
Amended and Restated Articles of Incorporation, is John A. Offerdahl, 929 Shotgun Road,
Sunrise, FL 33324,

ARTICLE Y . PURPOSE

The Corperation is formed to engage in any lawful act or activity for which corporations
may be organized under the FBCA, including any amendments thereto.

TIC « CAP

The aggregate mmnber of shares of capital stock which the Corporation shell have the
autharity 1o isste is Fourteen Million Five Hundred Thousand (14,500,000) shares, conaisting of
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{a) Twelve Millian (12,000,000) shares of Common Stack, par value $0.001 per share {the
"Commeon Stack"), and (b} Two Million Five Hundred Theusand (2,500,000) shares of Preferred
Stock, par value $0.001 per share (the “Preferved Stock").

Effective as of the close of business o the date that this Amended and Restated Articles
of Incarporation is filed with the Depariment of Staie of the State of Flerida {the “Effective
Date™), and withaut further action on the part of the Corporation or the holder{s) of its jssued and
outstanding shares of Commen Stack, or the holders of any options, warrants oy rights with
respect ta such shares, sach share of the authorized, issued and cutstanding common stock of the
Corporation, and each share of common stock which is subject to any such options, warrants or
rights, in each case which is sutstanding at the time immediately prior to the Effective Date, shall
be changed into and reclassified as Seventeen Thousand Five Hundred (17,500) shares of
Common Stock of the Corporation. From and after the date of the filing of these Amended and
Restated Articles of Incorporation with the Department of State of the State of Florida, each
certificate thar before the Effective Thate represented shares of {or opticns, wartants or riphts with
respeet to) Common Stock shall as of and following such date represent the number of whole
shareg of Comman Stack into which the shares of rommon stock represented by such certificate
wers reclassified and converted; provided, however, that each person holding of vacord a stock
certificate or certificates that represenied shares of common gtock imrediately prior to the
Effective Date shall be entitled ta veceive, upen surrender of each such certificate or cerfificates,
new cerfificates evidencing and representing the number of shareg of Common Stock to which
such person is entitled hersunder. Accordingly, and in view of the foregoing, as of the Effective
Dare, the Corporation shall have 3,500,000 shares of capita] stock issued and outstanding, all of
which) shares shel) be shares of Common Stock.

A statement of the powers, privileges and relative rights, and the qualifications,
limitations or restrictions thereol, in rzspect of each class of stack of e Corporation, is as
fallows;

A.  Compon Stogk.

1. Seneral. All shares of Cemmon Stack shall be identical and shall
entitle the holders thereof 1o the same powers, preferences, qualifications,
limitations, privileges and other rights provided under the FBCA (except as
expressly provided nfider these Amended and Restated Articles of Incorporation).
The valing, dividend and liquidation rights of the holders of the Common Stock
are subject ta and qualified by the rights of the holders of the Preferred Stock
gwhezs if and to the extent shares or series of such stock are designated and
isgued).

2. Yoting Rights. Each holder of record of Common Stock shall be
entitled to ane vote far each share of Common Stock standing in such helder’s
rame on sthe books of the Corporation. Excert as otherwise required by law or by
or pursuant to Section B of this Article IV of these Amended and Rostated
Articles of Incorporation, the helders of Common Stack and the holders of

H01000010642
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Preferred Stock shall vote together as a single class on al] malters submittad to
shargholders for a vote (inciuding any action by written consent),

3. Dividends. Sub;act to provisions of law and Section B of this
Article TV of these Amended and Restated Articles of Incorporation, the holders
of Common Stack shall be entitled o receive dividends out of funds legally
available therefor at such rimes and in such amounts as the Board of Directors
may determine in its sole discretion.

4. Liquidation. Subject to provisions of Jaw and Section B of this
Article TV of these Amended and Restated Articles of Incorporation, upon any
liquidation, disselation or winding up of the Corporation, whether voluntary or
invahmtary, afier the payment or provision far payment of all debts and liabilities
of the Corporation and any and all preferential amounts to which the holders of
the Preferred Stock are entitled with respect to the distribution of the ner assets of
the Corporatien in liquidation, the holders of Cormmon Stack shall be entitled to
sharc ratably in ihe vremaining net assers of the Corporation avallnhle for
distriburion.

H. eforrs ek

1 sonanes o ed Stock in Classes o igs. The Preferred
Stock of the Carporation may be issued in one or moro classes or series at such
time or times and for such consideration as the Board of Directors may determine
in its sole discrefion. Each class or series shall be designated so as to distinguish
the shares thereof from the shares of all other classes and series. All shares of a
series shail have prefarences, limitations and relative rights identical with those of
athier shares of the same series and, except to the extent otherwise spr.csﬁcal}y
provided in the designation and descnpuon of the series, with thase of other series
of the same class. Different series of Preferred Stoek shall net be construed to
constiluic different classes of shares for the purpuse of voting by classes unless
specifically provided for herein.

2, Authertv_to FEstablish Vgagng Between Classes or Series of
Brefegred Siock, The Poard of Directors is expressly authorized, snbject to the
limitatians prescribed by law and the pravisions of these Amended and Restaled
Anticles of Inecrporation, to provide, by adopting a resolution or resolntions of the
Board, for the dasignation and issuance of the undesignated Preferred Stock in
one or more clasees ar series, each with such preferences, limitations and relative
vights and privileges as shall be set forth in articles of amendment to these
Amended and Restated Articles of Incorporation, which shall he filed in
accordance with the FBCA. Without limiting the furegamg, the authority of the
Board of Diveciors with respect to each such class or series ghall include the right
o defermine and fix:

HO1000010642
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(a) the distinctive designation of such class or series and the
number of shares fo constitte such class or saries:

(b} the rate at which dividends en the shares of such class or
series shall be declared and paid, or sct eside for payment, whether dividends at
the rate so determined shall be cumulative or accruing, and whether the shares of
such class ar series shall be entitled to any participating or other dividends in
addition to dividends at the rate so determined, and if so, on what terms or in wha
events; :

(c)  the right or abligation, if any. of the Carporation to redeem
shares of the particular class or series of Preferred Stock and, if redeemable, the
price, terms and manmer of such redemption;

(d)  the speeial and refative rights and preferences, if any, and
the amount er amaunts per share, which the shares of sueh class or series of
Preferred Stock shall be entitled to receive, in preference over any or all other
class{es} or series, upon any veluntary ov invalhmtary liquidation, dissolution or
winding up of the Corporation {(and distribution of the net assets of the
Comoration in connection therewith);

(¢)  the terms and conditions, if any, upon which shares of such
class or series shall be copvertible into, or exchangeable for, shares of capital
stock of any other ¢lass or series, including the price or prices or the Tate or rates
of conversion or exchange, the terms and conditions of conversian or exchange,
and the terms of adjustment, if any;

(f) the oMligation, if any, of the Corporation to tetire, redeem
or purchase shares of such class or seriés pursuant to 2 sinking fund or fund of a
similar nature or othopwise, and the tenms and conditions of such cbligation;

(8]  voting rights, if any, including special, conditional or
limited voting rights with respect to any matter, including with respect to the
election of directors and matters adversely affecting any class or series of
Preferred Stock;

(k}  limitations, if any, on the issuance of additionz] shares of
such class or series or any shares of any other lass or serjes of Preferred Stock;
and

(0 sieh other preferences, limitations or relative rights and privileges
thereaf as the Board of Directars, acting in aceordance with applicable Jaw and these
Amended and Restatod Asticles of Incorporation, may deem advisable and which are not
incansistent with law or with the provisions of these Amended and Restated Artices of
Incorporation:.

HO01000010642
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C. Optings, Warrants & Rights.

1. The Corporation may issue options, warrants and vights for the
purchase of shares of any clasg or series of the Corporation. The Boarg of
Direetars, in its sole discretion, shal) detzrmine the terms and condjt
the options, wamrants of rights are issued, their form and contemt and the
eonsideration for which, and terms and conditions upon whick, the shares are to
ba issuad. :

2, The terms and conditions of rights ar aptions to purchase shares of
a0y class or sarjes of the Corporation may include, withoyt limitation, restrictions
or eonditions that prechude or limit the eXercise, transfer, veceipt or holding of

. Y

uch rights or options by any person oy Persons, including any PRTSCN Or persops

members. The number of directors constitting the Board within these Jimits may be fixed, ang
increassd or decreased, from time ta time as provided in the Bylaws of the Corporation, All
Corperate powers shall be exereited by or under the authority of, and the business and affairs of
the Corporation shail he managed nder tiw direction of fhe Board of Dirsctors, Members of the
Board of Directors must be natural persons who are at lsast 18 years of &ge but nezd not be
residents of Florida or sharcholders of the Corporation.

ARTICL - CTOR ACTION WIT GUT A TING

Any action required or permitted o be 1akey at 4 meting of the Board of Directors (or of
2 commitiee of the Board of Directors) may be taken without 3 meeting, withoyt Prior notice and
without 3 vote if the action is taken by the written consent of all members of the Baarg of
Directars (or of sueh cammittes of the Board of Direciors). The action must be evidenced by
Qe or more wrilten consants deseribing the actinn raken and signed by each director (or
comminse member), which conseni(s) shall be filed jn the official minute books of the
Corporation in whish proceedings of mestings of the Boarg of Directors are recorded. Any

E VIl.C OF SPEC SN, HOL ETING

Except as otherwise required by Iaw or by or Fursuant 1o these Amended ang Restaterd
Articles of Incorperation, the Corparation shall not be Tequired to call or hald 3 special meeting
of sharehalders of the Corparation unless (in addition to any arher requirement(s} nf applicable

HO1000010642
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law o5 elsawhere in these Amended and Restated Articles of Incarporation) (i) the holders of not
less than thirty-three and ore-third percent (33'%4%) of all the vates entitled fo be cast on any
issue propased to be cansidered at the special meeting sign, date and deliver 1o the Corporatian's
Secretary one or more writien demands for the meeting describing the purposc or purposes for
which it is to be hald; or (i) the meeting is called by () the Board aof Directors pursuant o a
rescelution approved by 2 majerity of the entire Board of Directors, (k) the Corporation's
Chairman of the Board of Directors or Chisf Exscutive Officer, or (¢) the Corporation's
Secretary upon the written request of any two or more members of the Board of Directors. Only
business within the purpose or pumposes described in the speciat meeting notice required by
Section 607.0705 of the FRCA (or a successar provision of such law) may be conducted at a
special shareholders' meeting.

ARTICLE V]I - SHARFHOLDER ACT ION BY WRITTEN CONSENT

Any action required or permitied to be taken at any annual or special meeting of
shareholders of the Corporation may be taken withowt a meeting, withont prier notice and
withaut & vote if such action is taken by the wrilten consent of the holders of the outstanding
shares of capital stock of the Corporation entitled to vate on such action having not less than the
minimum number of votes (including, ifand as applicable, the minimum mumber of votes of any
voting groups entitled to voie separately on the matter) necessary 1o authorize ar take such action
at a meefing at which all shares of capital stock entitled (o vole thereon were present and vated,
In order to be effective, the action must he evidenced by one or mare wrilten consents describing
the action taken, daied and signed by approving shareholders having the tequisite number of
votes entitled to vole thereon, and delivered 1o the Secretary or other officer or agent of the
Corporation having custody of the official minute books of the Carporation in which proceedings
af meetings of the shareholders are recorded (the “Shavehelder Minute Bogks™. Whencver
action is taken pursuant to this Asticle VI, the written conseni(s) of shareholders, or the written
reports of inspectors appointed to tabulate shareholder consents, shall be Sled in the Shareholder
Minute Books. Na written cansent of shareholders shall be effective to take the corporate action
referred to therein unless, within 60 days of the date of the sarliest dated consent delivered in the
manner pravided in this Asticle VIIT, written consents sxecuted and delivered by the number of
holders required ta take action are dalivered to the Corporation by delivery as required in rhis
Article VIIL. Within ten (10) days after obtaining autherization of corporate action by written
consent of shareheldars, natice shall be given to those sharehnlders who have not consented in
wriling or who are not anfitled to vote on the action, which notice shall comply with the
provisions of the FBCA. Any action taken by wnitten consent under this Article VIIT shall have
the effect of 3 meeting vote and may be deseribed as such in any document.

CLEIX .~ TATION OF LIARILITY

To the fullest extent permitted under the FBCA and other applicable law, no director of
the Corporation shall be persanally liable 1o the Caorporation or any of its shareholders or any
aiher person for monetary damages for or relating to any slalement, vote, decisjon, action or
Tailure to act, regarding corporate managemen or policy, by & director, unless the breach or
failure to perform his er her duties as @ director satisfies the standards set forth ip Section

H01000010642
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706.0R31(1) of the FBCA {or a succcssor provision of such law) as the same exists or may
heraafter be amended. To the fullest extent pevmitted under the FBCA and other applicable law,
a director of the Corparation shall not be or held liable for any action taken as a director, or any
failure to take action, if he or she performed the duties of his or her office in compliance with
Section 607.0830 of the FBCA (or a successor pravision of such 1aw) as the same exists or may
hereafter he amended. If the FBCA is amended hersaiter to anthorize the further elimination or
limitation of tha liability of directors, then the lishility of a director of the Corporation shall be
eliminated or limited to the fullest extent anthorized by the FBCA, as so amended. Any repeal or
modification of this Article IX shall nat adversely affect any right or protection of a dircctor of
the Corperation existing at the time of such repeal or madification with yespect to acts or
omissions cecurving prior to such repeal or modification.

ARTICLE X - INDEMNIFICAYION

The Corporation shall indemnify its directars © the fullest extent authorized ot permritted
by law, as now ot hereafler in effect, and such right to inderanification shall continue as to a
person wha has ceased fo be & director of the Corporation and shall inwre to the benefit of his or
her heiss, executors, administrators and personal and legal represcatatives; provided, however,
that, except for proceedings 1o enforce rights to indemnification, the Corporation shall nat be
obligated to indemnify any director (or his or her heim, executors, adminisirators or personal or
legal representatives) in connection with a proceeding (ar part thereof) initiated by such person
unless such proeseding {(or part thereof) was authorized of consemied to by the Board of
Directors. Ths right to indemnification confarred by this Anticle X shali inelude the right to be
paid by the Carporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its fimal disposition enly upen the Cotporation’s receipt of an
wndeniaking by or on hehalf of the director to repay such amounts if §t shall vitimately be
dstermined that he or she is not entitled to be indemnified by the Corporation as authorized in
this Article X.

The Carporation may, ta the extent authorized fram time 1o fime in the Corporation’s
Bylaws or orherwise by resolution of the Board of Directors, pravide rights to indemnification
and/or 1o the advancement of expenses lo officers, employees and agents of the Corporation
similar to those conferred in this Article X to directars of the Corporation.

The rights to indemnification and 1o the advancement of expenses conferred in lhis
Article X shall not be exclusive of any other right(s) which any person may have or hereafter
acquire under these Amended and Restated Asticles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vate of shareholders or disinterested direciors or otherwise.

Any repeal or modification of this Article X shall not adversely affect any rights to
indemnification and/or to the advancement of expenses of a director of the Corporation existing
at the dme of such repeal or modification with respect to any acts or omissions acourring prior 1o
such repeal or modification.

The Carporation shall have the power and authority to purchase and maintain insurance

(incinding, withiout limitation, errors and omissions inswance) on behalf of any persun who is or
HO1000010642
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was 2 direcler, officer, employee or agent of the Corporation, ar i or was serving at the requess

of the Corperation &= a director, officer, emplayee or agent of anather corporation, partnership,

jeint venture, trust or other enterprise, against any lizbility or expenses asserted agains¢ him or

her and inensred by him or her in any such eapacity, or arising out of his or her status as such,

whether or not the Corparation wonld have the power to indemmfy him or her against such
" lishility ar expanses under the provisions oF this Article X

A C " "'Bmw D .

[n furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, each of the Board of Directors and the sharcholders of the Corporation is expressly
authorized and empowered (o make, alter, amend and repeal the Bylaws of the Comoration in
any respect not incansistent with the laws of the State of Florida or with these Amended and
Restated Articles af Ineorparation.  For the shareholders to make, alter, amend or repeal the
Bylaws of the Corporation in any respect, such action (in addition to any other vote required
under applicable Jaw or elsewhere in these Amended and Restated Articles of Incorporation)
must be approved by the affirmative vote of the holders of a majority of the autstanding shares of
capital stock entitled to vate thereon. The Corperation’s Board of Direetors may freely alter,
amend or repeal the Bylaws of the Corporation unless (a) these Amended and Restated Articles
of Incorporation or the FECA {as the same exists or may hereafipr be amended) reserves the
power to alter, amend or repeal the Bylaws &enerally or a particular Bylaw provision exclusively
to the shareholders, or (b) the shareholders of the Corporation, in altering, amending or repealing
the Bylaws genevally or a particular Bylaw provision, provide expressty thar the Board of
Direotors may not alter, amend or repeal the Bylaws or that particular Bylaw provision.

ARTICLE X! - ARTIC LES’ AMENDMENTS

The Corporation reserves the right to alter, amend or repeal any provision contained in
these Amended and Restated Anticles of Incarparatian, or any amendment thereto, in the manner
provided in the FBCA (zs the same exisis or may hereafier he amended), and any and all rights
confarred upon the sharehaldars is subject to this reservation.

This amendment and restatement of the Asticles of Incarporation of the Corporatien has
been duly authorized and direpted by Unanimous Written Consens of the Board of Directars and
the Sharcholders of the Corparatian, dated Jenuary 15, 2001, which Board and shareholders’
consent were sufficient for the approval of the amendment and restatement under Florida law.
Such amendment and resiatement of the Articles of Incorporation supersedes the original
Articles of Incorparation of the Corparation and all amendments thereto effected prioy to the date
heraaf.

HO1000010642
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IN WITNESS WHEREQF, the undersigned, for the purpese of amending and restating
the Corporation's Arsicles of Incorporation pursuait to the laws af the State of Florida, has
executed these Amended and Restated Articles of Tncorporation as of the 15" day of January,

2001,

OFFERDAHAL’S EAT FRESH, INC.

HO1000010642
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CONSENT TO APPOINTMENT AS REGISTERED AGENT
OF

OFFERDAHL'S EAT FRESH, INC.

The undersigned, John A. Offerdahl, whose business address js 922 Shotgun Road,
Sunrise, FL 33326, hereby accepis appointment as the registered agent of OFFERDAHL'S
EAT FRESH, INC., a Florida corporation, and is familiar with and accepls the abligations
provided for in Section 607,0508, Florida Stetutes.
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