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SANGOR DAIRY CORPORATION o

The undersigned, for the purpose of forming a corporation for profit under the
laws of Florida, hereby adopts the following Articles of Incorporation:

Article |

Name and Principal Place of Business

The name of the corporation is SANCOR DAIRY CORPORATION

The corporation's initial principal place of business shall be 2 South Biscayne
Boulevard, Suite 3400, Miami, Florida 33131-1897.

rticle 11

Duration and Existence

This corporation shall exist perpetually. The existence of the corporation shall
commence on the date of execution of these articles, if filed with the Florida
Secretary of State within 5 days thereafter.

Article Il

Nature of Business

This corporation is organized for the purpose of transacting any or &il [awful
business. Specificaily, one of the lawful purposes which the corporation will pursue
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Guillermo J, Ferniandez-Quincoces, Esq.
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is the importation, manufacturing, processing and packaging of all types of dairy
products within and without the United States of America,

Article IV

Mailing Address

The initial mailing address of the cérporation is 2 South Biscayne Boulevard,
Suite 3400, Miami, Florida 33131-1897.

Article V

Capital Stock

(a) Authorized Capital. The maximum number of shares of stock which this
carporation is authorized to have outstanding at any one time is ten thousand
(10,000} shares of common stock each having $1.00 par value.

(b} Preemptive Rights. Shareholders shall have no preemptive rights.

(¢} Cumulative Voting. Cumulative voting shall not be permitied.

Article VI

Initial Registered Office and Agent

The street address of the initia registered office of this corporation is 2 South
Biscayne Boulevard, Suite 3400, Miami, Florida 33131-1897, and the name of the

initial registered agent of this corporation at that address is Valdes-Fauli Corporate
Services, Inc,

Article VI

Directors

() Number. This corporation shall at all times have a minimum of one (1)
director. The number of directors may be increased or diminished from time to time

FAX AUDIT NO.: H99000013163
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by the byiaws, but shall never be less than one.

(b) Initial Director. The name and malling address of the initial director
shall be: ' ' )

HERNAN GABRIEL TEVEZ
c/o 2 South Biscayne Boulevard, Suite 3400
Miami, Florida 33131-1897

(c) Compensation. The board of directors is hereby specifically authorized
to make provisions for reasonable compensation to its members for their services
as directors, and to fix the basis and conditions upon which such compensation shall
be paid. Any direstor of the carporation may also serve the corporation in any other
capacity and receive compensation therefor in any form.

Article VIi]

Indemnification

(8) The Corporation shall indemnify to the fullest extent permitted under, in
accordance with or not prohibited by the laws of the State of Florida, as amended
from time to time, any person who was or is a party or is threatened to he made a
party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative by reason of the fact that he is or was
a director or officer of the Corporation or is or was serving at the request of the
Corporation as a director or officer of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to an employee
benefit plan, from and against any anl all of the expenses or liabilities incurred in
defending a civil, criminal, administrative or investigative action, suit or proceeding
(other than in an action, suit or proceeding brought by the Corporation upon
authorization of the Board of Directors), or other matters referred to in or covered by
the provisions of said laws, including advancement of expenses prior to the final
disposition of such proceedings and amounts paid in settlement of such
proceedings.

(b) The Corporation may indemnify to the fullest extent permitted under, in

FAX AUDIT NO.: H99000013163
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accordance with or not prohibited by the laws of the State of Florida, as amended
from time to time, any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, adrninistrative or investigative by reason of the fact that he is or was
an employee or agent of the Corporation or is or was serving at the request of the
Corporation as an ernployee or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, including setvice with respect to an employee
benefit plan, from and against any and all of the expenses or liabilities incurred in
defending a civil, eriminal, adrinistrative or investigative action, suit or proceeding
(other than in an action, suit or proceeding brought by the Corporation upon
authorization of the Board of Directors), or other matters referred to in or covered by
the provisions of said laws, including advancement of expenses prior to the final
disposition of such proceedings and amounts paid in settlement of such
proceedings.

(¢) Expenses (including attemneys’ fees) incurred by an officer or director in
defending any civil, criminal, administrative orinvestigative action, suit or proceeding
shall be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behaif of such directer or
officer to repay such amount if it shall ultimately be determined that he is not entitied
to be indemnified by the Corporation as authorized in this Article Viil. Such
expenses (including attorneys’ fees) incurred by other employees and agents may

also be so paid upon such terms and conditions, if any, as the Board of Directors
deems appropriate.

(d) The rights to indemnification and to the advancement of expenses
conferred in this Article VIil shall be deemed to constitute contract rights. If a claim
under this Article Vil is not paid in fult by the Corporation within sixty (60) days after
a written claim has been received by the Corporation, except in the case of a claim
for an Advancemerit of Expenses, in which case the appilicable period shall be
twenty (20) days, the indemnitee may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the ¢laim. If successful in whole orin
patt in any such suit, or in a suit brought by the Corporation to recover an
advaricerent of expenses pursuant to the terms of an undertaking, the indemnitee
shall be entitied to be paid also the expense and cost (including attorneys’ fees) of
prosecuting or defending such suit. If any suit brought by the indemnitee to enforce
a right to indemnification hereunder (but not in a suit brought by the indemnitee to

FAX AUDIT NO.: H99000013163
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enforce a right to an advancement of expenses) the Corporation shall have a full
defense to such suit if upon final adjudication it is found that the indemnitee has not
met the applicable standard for indemnification set forth in the Florida Business
Corporation Act. Likewise, in any suit brought by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the Corporation
shali be entitled to recover its expenses and costs (including attorneys’ fees} upon
a final adjudication that the indemnitee has not met the applicable standard for
indemnification set forth in the Florida Business Corporation Act. Neither the failure
of the Corporation (including its Board of Directars, independent legal counsel, or its
shareholders) to have made a determination prior to the commencement of such suit
that the indemnification of the indemnitee is properin the circumstances because the
indemnitee has met the applicable standard for indemnification, nor an actual
determination by the Corporation (including its Board of Directors, independent legal
counsel, or its shareholders) that the indemnitee has not met the applicable standard
of conduct for indemnification, shall create a presumption that the indemnitee has
not met the applicable standard of conduct or, in the case of such a suit brought by
the indemnitee, be a defense to such suit. In any suit brought by the indemnitee to
enforce a right to indemnification or to an advancemernt of expenses hereunder, or
by the Corporation to recover an advancement of expenses, purstant to the terms
of an undertaking, the burden of proving that the indemnitee is not entitled to be
indemnified, or to such advancement of expenses, whether under this Article Vili, by
statute, law, contract, or otherwise, shall be on the Corporation.

(e) The indemnification and advancement of expenses provided for herein
shail not be deemed to be exclusive of any other rights to which those indemnified
may be entitied to under any bylaw, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his or her official capacity and as {o action
in another capacity while holding such office. Such indemnification shall continue
asto a person who has ceased to be a director, officer, employee or agent, and shall
inure to the benefit of the heirs and personal representatives of such a person.

() Any person entitied to be indemnified or to the reimbursement or
advancement of expenses as a matter of right pursuant to this Article Vil may elect
to have the right to indemnification (or advancement of expenses) interpreted onthe
hasis of the applicable law in effect at the fime of the occurrence of the event or
events giving rise to the action or proceeding, to the extent provided or authorized
by law, or on the basis of the applicable law in effect at the time indemnification is

FAX AUDIT NO.: 99000013163
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sought.

() The rights to indemnification and to the reimbursement or advancement of
expenses conferred in this Article VIl shall: (I} be deemed to constitute contract
rights pursuant to which the person entitled thereto may bring suit as if the provisions
hereof were set forth in a separate written contract between the Corporation and the
director or officer (notwithstanding the existence or non-existence of any separate
written contract); (ii) be intended to be, and shall be, retroactive and shall be
available with respect to events occurring prior to the adoption hereof; (iii) continue
to exist after the rescigsion or restrictive modification or amendment hereof with
respect fo the events occurring prior thereto; and (iv) continue after any termination
of position of employment, whether or not for cause, as to all claims made with
respect to the period during which the claimant was an officer or director,

Article I1X

Bylaws

The initial bylaws of this corporation shall be adopted bythedirectors. Bylaws
shall be adopted, altered, amended or repealed from time to time by either the
shareholders or the board of directors, but the board of directors shall not alter,
amend or repeal any bylaw adopted by the shareholders if the shareholders
specifically provide that such bylaw is not subject to amendment or repeal by the
directors.

Article X
Incorporator ] , -
The name and street address of the incorporator of this corporation are:
GUILLERMO J. FERNANDEZ-QUINCOCES

¢/o 2 South Biscayne Boulevard, Suite 3400
Miami, Florida 33131-1897

FAX AUDIT NO.: H99000013163
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Article Xl

Amendment

This corporation reserves the right to amend or repeal any provision contained
in these Articles of Incorporation, and any right conferred upon the shareholders is

subject to this reservation.

IN WITNESS WHEREOF, the incorperator has executed these Articles on the

!/-‘7 day of June, 1999.

ffwﬂw Q&:Woﬂ JWM

ll!ermo J. Ftﬁandez-@umgo es, Incorporator

-7- FAX AUDIT NO.: H99000013163 -
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CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for SANCOR DAIRY
CORPORATION, at the place designated in the Articles of Incorporation, [ hereby

agree to act in this capacity, and | further agree to comply with the provisions of all
statutes relative to the proper and complete performance of my duties.

Dated this ]/Jl’ day of June, 1999.

VALDES-FAULI CORPORATE SERVICES, INC.

rmo J. Femanﬁz—duincoces:@i e President

2380021
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