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%mw of 3llinois
Office of

. o
, ¥ Secretary of State 5
#r V. '3.0
. ‘ e
Whereas, ARTICLES (F AMENDMENT TO THE ARTICLES OF ©
INCORPORATION OF -&
MARTA FOODS CORP.

INCORPORATED UNDER THE LAWS Or THE STATE COF ILLINOIS HAVE BEEN

. FILED IN THE OFFICE OF THE SECKETARY OF STATE AS PROVIDED BY THE

BUSINESS CORPORATION ACT OF ILLINOTS. IN FORCE JULY 1, A.D. 1984.

!‘:I

" Now Therefore, I, George H, Ryan, Secretary of State of the State of

lllinois, by virtue of the powers vested in me by law, do hereby issue

this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony Adhereof, 1 hereto set my hand and canse to be
affixed the Great Seal of the State of lliinois,
at the City of Springfield, this 1o

day of APRIL A.D. 19 97 and of

the Independence of the United States the two
hundred and  218T

/imyy@mv

Sceretary of State
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N =mBCA<10.30 | arTicLes oF AMENDMENT

+ (Fav, Jan. 1995)

o

: Flad - A9
[ Gearge HoRyan | SUBGT N DUPLICATE"

{4 retary of State o DR
| mmedmessoes | RLLED e

7 Sacretary of Slate
iphone (217) 782-183
E phone (217) 782-1832 .7 APR 10 197 Data 44 Jo -9 - ,
. — it payient in check ar maney - - Franchise Tax ~ §
3 arder, payable to *Secretary of Siate.* SESEEO'!"}GR!; %FR'\S{#ANFE Fillng Fee" 525, 5
R “The filing fee for articlas of ‘ ‘ ' Penally §
N amendrment - $25.50 Appraved: 4 A
L e
1. CORPQRATE NAVE ., Mariah Foods Corp.
{MNaota 1)
2. MANNER QF ADOPTION OF AMENDMENT: /
i Tha follawing amendmant f tas-Articles of Incarporation was adopted an Januaxry 30 ,
E 1937 _ In the manner indicated batow, ( *X* ane box only) 3
: (] Byamajority al the Incarparatars, previcled na directors were named in the arliclas of Incarparation and no directors ﬁ
have been elacted; &
(Note 2) C;
(] Byamajority ot the board of diractars, n accor fanca with Sectlon 10,10, the carporatian having Issued no shares Y.

as of tha time qf adoptlon of this armendment;
{Nota 2) -
By a majority of the board of directors, Inaccordance with Suclion 10,15, shares having been issusd but sharsholder

action nat being required lor the adoption of the amendmen.:
{Note 3}

By the shareholders, in accordance with Saction 10.2Q, a resolutien of the board of directors having been fuly
adopted and submitted ta the shareholdars, Ata meeting of sharehaliars, ot less than the minfrmum number of *

votes requirad by statute and by the articles of Incomeration were votad n-lavar of the amendment;
, {Notg 4)

S ] Bythe sharahalders, in accondance with Sections 10,20 and 7.10, a resafutian af the board of dlrectors having been

duly adopted and submitted to the sharehaldars. A consant In writing has been sigazd v sharaholdars having not

T (ess than the minimum niimbar of vates requited by statute and by the articles of incaimaration. Shansholders who
/" Have nat conganted In writing have been glven notice in accord'znca,wnlh Sectlon T LA

.= ' {Notas4 & 5)

y lha sharehaldars, ln accardance with Sec'tfons 13.20and7,10,4 resotutlon afthe baard ot diractors having biean

duty adapled and submittad to the sharehaidars. A consant In wriling has been sigried by all.the sharsholders

antitled ta vate on this amendment.

0 O

(Note §)
3, (T.OF AMENDMENT:
a.  When amendmant elfacts a name change, Insert the new corparate name below, Usa Page 2 for al ethar

i amendments. .
Atticle I: Tha nama of the corporation Is; ‘
‘J . - \_‘}' iy agli N T :;l a
s '”bu.ﬁ.ﬂ”ﬂ[‘ L)
4? : (NEW NAME) AP YO 1887

jon SECRETARY OF STATE
s All changes other than name, include on page 2

{over)

} e . "
L VA N
A, " ] :
e ! .
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Text of Amendment S ]

b (Ifamendment affects the corparate purpase, the amended purase is

e , . equired 9 be sei forth S
- s notsutficiont space to do sa, add ane or more sheeis of this siza.) TR R e nninke sntiety. hers
o .

. RESOLVED FURTHER," that Article SEVEN of the Articles of Incorporation of the e
- Corporation be revised to read in its entirety as follows: oL

(2) The directors of the corporation shall not be Lable to
the corporation or to the shareholders .of the corporation for
monetary damages for breach of fiduciary duty as a director,
peovided that this provision shall not eliminate or limit the liability' .
- of & fizsctor (i) for any breach of the director’s duty of Joyalty to” C
the corporation or its sharcholders, (if) for acts or omissions not in 4
. good faitl i that invelve intentional misconduct or a knowing . o
violation “of ‘tie law, (iii) under Section 8.65 of the Dlinois | S
Business. Corperaiion Act of 1983, or (iv) for any transaction .
from which the disecter derived an improper personal benefit. - .

(b)  The power in.:nake, alter, amend or repeal the by-laws / . o B
is reserved to the sharsholdersof the corporation. B

(c) The affirmative vote of 2 majority of the total shares
entitled to vote (as opposed to the atfizpiative vote of 2 majority of .
the quorum present) at any regular mesung of the shareholders or Ve
at any special meeting of shareholders is‘rcouired to make, alter,

- amend or repeal the by-laws of the corporatiun.

(d) No holder of any share or shares of any viass of stock
of the corporation shall have any preemptive or preferendal right
to subscribe for or purchase any share of stock of any clussief the .
corporation now or hiereafter anthorized or any shares of siock of /
any -class of the corporation now or hereafter authorized, other
than such rights, if any, as the board of directors of the corporatiou
in and upon such other terms and conditions %as-the board of
directors in its discretion may fix.

. (e) Any provision of the Ulinois Business Corporation Act
of 1983 that requires for approval of corporation action the vate of
the shareholders, including, but not limited to, the following: _ N
(i) amendment of the Articles of Incorporation, (i) adoption of a -
plen of merger, consolidation or exchange, (ili)sale, lease, S o ]
exchange or mortgage of assets other than in the ordinary cqurse of
business and (iv) dissolution of the corporation, shall require the
vota of the holders of not less thai & majority of the outstanding
shares entitled to vote on the matter and not less than a majority of -
the outstanding shares of each class entitled to vote as a class on the B

oo matter,

ﬂl .

(f) Cumulative voting for directors shall not be permirted,
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¢, The‘:'nannor, it not sat forth In Articie 3b, In which any exchange, reclassification or cancellation of 1ssuad shares,
0y ™ or a feduction of tha number af authorized shares of any class below the number of Issuad shares-of that class,
providad far or affacted by this amendment, Is as lollows: (if not applicable, insert *No change*)

No Change //

-} (@) The manner, if not sal forth In Article 3b, i which sald amendment effects a change in the amount of pald-in
b capital (Paid-in capltal replaces the lerms Stated Capital and Paid-in Surplus and is equal fo Ihe 1olal of these
! accounts) is as follows: (# not applicablg, insart "No change*)

No Change /

(b) The ariaunt of pald-In capital {Paid-in Capltal replaces the terms Statad Capitaland Paid-n Surplus andis equal
fo the tota' of these accounts) as changed by Ihis amendment Is as follows: (/f not applicable, insert *No change")

y
No Charge /s

Befare Amendment After Amendmaent

. w
Paid-in Capital 3 5 3

N

og!

@

{Complete aither ltem G ar Z'ralow. All signatures must be in BLAGK [NK.) K=

e

6. Thaundersigned corperation has caused this staterrant to be signed by its duly authorized officars, each of whom affirms, L

under penalties of perjury, Ihat the lacls staled herein are lrue./-

Daled January 30 19 97 0 MARIAH FOODS CORP, 4
- . - // (L Exact Name of Corparalion at dale,of exacuﬁga)'-
altested by %Km// /B /M ( by __“f/giu—/ /-j /?rfv-zwzﬁ
(Signatura of Secralary or As(?fanr Secrelary) ‘fS‘Tgnzru,:é of Presldent or Vice President)
Michael B. Jebb, Secretary Larry Q'Connell, Vice President
(Tvpe or Print Name and Tile) (7 yra or Print Name and Tills)

~4

If amendmant is authorized pursuant te Section 10,10 by the incorporators, the Incorsorators must slgn below, and typa
or print name and title.

OR

if amendment Is authorizad by the dirgctors pursuant to Section 10,10 and there ara ro officars, than a majority of the
directors or such directors as may be dasignated by the board, must sign below, and type or print name and litle.

The undersigned alfirms, under the panalties of perjury, that the facis stated herein are true.

Dated , 19
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NOTES and INSTRUCTIONS | ‘_,.

NOTF 1; Statethe lrue exact comporate name as it appears on the records oi the office of the Secretary of State, BEFORE
any amandments hereln reponed o

WOTE 2: Incorporatars are permiited to adopt amendments ONLY bafore any shares have been lssued and befare any ;
- . dlrectors have been named or eiected, - {§ 10.10)

.. NOTE3: Directers may adopt amendments without shareholder approval in onfy seven Instances, as follows:
' ~ (a) “loremove the names and addresses of directors named In the articles of incorporalion;
- {o) to ramove.the name and address of the Initial registered agent and registered office, provided a stalement
- i o pursuant to § 5,10 Is also filed; :
S {c) loincrease,decrease, craate oreliminate the parvalue of the sharesofany class, saiongasno class ornpn‘es i
m ' of eliares Is adversely affected, . 0
alo - (d) taepiicthe Issued whole shares and unissued authorized shares by multiplying them by a wf-ole number,so-
i ' long as 16 class or serles (s adversaly afiected thereby; i
(e) tochange‘ie corporate name by substituting the word "corporation*, "incarporated”, "company' “lmited", or‘
- the abbraviaticn, *corp.”, “inc.", *co.", or "itd." for a similar word ar abbreviation I the name, or by adding a

~ geographical attiby ‘Ion to the name;
- ( toreduce the autiio/ized shares of any class pursuant 1o a cancellation statement filed In accordanca wllh_ 3

- §9.05
(g} 1o restate th'e artlcles of :nmrpcraﬂon as currently amended, § 10.15) .

~ Allamendments notadopted under§ 0. .Oor§ 10,15 require (1}thatthe board of directors adoptaresoiution =ettlng
!oﬂh the proposed amendment and (2) “m the sharehciders approve the amendment.

aharehoider approval may be (1} by vote at a shricholders' meeting (gither annual or special) or {2) by congent, - :
~ . Inwriting, without a maeting o

- Tobe adOpted 1he amendment must receive the affinaziiva vote or consent of the halders of at least 2/3 of the -
, . outstanding shares entifled to vote on the amendment (Butif cizss voﬂng applies, then also atleasta /3 vote within

“each class is'required).

 The articles of mrorporailon may supersede the 2/3 vole requirainent by specifying any smaller or larger vote
- requirement riot (ess than.a majority of the outstanding shares entitled (Gvote and not less than a majority within

i
. R .-eachcasswhen classvotmg applies. (§10 20) ' l
i

-When shareholder approval is by consent, all shareholders must be given notice of tha proposed amendment at
leaist 5 days before the consent Is signed. !f the amendment is adopted, sharehok ers who have not signad the
consent must be pramptly notified of the passage of the amendment. (§6 7.10 & 10.20)

g . ci7eo

~ Page 4




