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ARTICLES OF INCORPORATION
OF

CBL FOODS, INC.

The undersigned, acting as sole incorporator of a corporation under the

Business Corporation Act, adopts the following Articles of Incorporation for

such corporation:

FIRST: The name of the corporation is CBI Foods, Inc.
SECOND: The period of its duration is perpetual.
THIRD: The purposes for which the corporation is organized are as follows:

(a) To manufacture, produce and sell food products to include
franchising and operation of food establishments, delicatessens, and
restaurants;

(b} To render to others, and to engage in the business of rendering to
others, consulting, advisory, administrative, industrial engineering,
accounting, bookkeeping and other services of every nature, kind and
character, which a corporation may legally render;

(¢) To engage in any industrial, manufacturing, mining, merchantable,
trading, agricultural, service, or other lawful business of any kind or
character whatsoever:

(d) To act as agent, representative, or receiver of any person, firm,
corporation, or governmental entity or instrumentality in respect to any
lawful undertaking or transaction;

(e) To purchase, take, receive, lease or otherwise acquire, own, hold,
improve, use and otherwise deal in or with, real or personal property, or
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any interest therein, wherever situated, and to sell, convey, mortgage, pledge,

lease, exchange, transfer and otherwise dispose of real or personal property,

or any interest therein;

(f) To purchase, take, receive, subscribe for, or otherwise acquire,
own, hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise

dispose of, and otherwise use and deal in and with, shares or other interests
in, or obligations of, corporations, associations, partnerships, individuals,

or direct or indirect obligations of governmental entities or of any
instrumentality thereof.
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(g) To lend money, invest and reinvest its funds, and take and
hold real and personal property as security for the payment of funds so
loaned or invested; and,

(h) To transact any or all lawful business for which corporations
may be incorporated under the Alabama Business Corporation Act.

FOURTH: The aggregate number of shares which the corporation shall
have authority to issue is One Hundred Thousand (100,000) shares of common
stock of the par value of One Dollar ($1.00) per share,

FIFTH: The address of the initial registered office of the corporation
5658 First Street North, AlabasteBlabama and the name of its initial registered
agent at such address 1is William R. Ingram.

SIXTH: The number of directors constituting the initial board of
directors of the corporation is two (2) and the names and addresses of the

persons who are to serve as directors until the first annual meeting of
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shareholders or until their successors are elected and shall qualify are:
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Name Address

Chester Ingram 3447 Lorna Lane
Birmingham, Alabama 35216
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William R. Ingram 565B First Street North
Alabaster, AL 35007

SEVENTH: The name and address of each incorporator is:
Name Addresé
Chester Ingram 3447 Lorna Lane

Birmingham, Alabama 35216
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EIGHTH: No shareholder of the corporation shall be entitled as a matter
of right to subscribe for, purchase, receive or acquire as a pre-emptive
right any shares of stock, or other securities convertible into stock, of the
corporation which it may issue, or sell, whether out of the number of shares
thereof now or hereafter authorized or out of shares now or hereafter held in
its treasury, but all such additional shares of stock or other securities may
be issued or disposed of by the Board of Directors to such persons and upon
such terms as in its absolute discretion it may deem advisable.

Dated, November 29, 1993.

Ao B D

Incorporator
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BYLAWS
OF

(herein called "the Corporation”)

' ARTICLE I
OFFICES

The principal office of the Corporation in the State of Alabama shall be located in
‘ . The Corporation may have such other offices,

either within or without the State of Alabama, as the Board of Directors may designate or
as the business of the Corporation may require from time to time.
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The registered office of the Corporation, required by the Alabama Business
Corporation Act to be maintained in the State of Alabama, may be, but need not be,
identical with the principal office in the State of Alabama, and the address of the registered

office may be changed from time to time by the Board of Directors.

ARTICLE 11
SHAREHOLDERS
4 Section 1. Annual Meeting. The annual meeting of the shareholders shall be held

in the third week in the month of February in each year, beginning with the year 1994 at the
hour of 10:00 A.M., or at such other time on such other day within such month as shall be
fixed by the Board of Directors, for the purpose of electing directors and for the transaction
of such other business as may come before the meeting. If the day fixed for the annual
meeting shall be a legal holiday in the state in which the meeting is to be held, such meeting
shall be held on the next succeeding business day. If the election of directors shall not be
held on the day designated herein for any annual meeting of the shareholders, or at any
adjournment thereof, the Board of Directors shall cause the election to be held at a special

meeting of the shareholders as soon thereafter as conveniently may be.
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Section 2. Special Meetings. Special meetings of the shareholders, for any purpose
or purposes, unless otherwise prescribed by statute, may be called by the President or by the

Board of Directors and shall be called by the President or the Secretary at the request of
holders of not less than one-tenth (1/10) of all the outstanding shares of the Corporation
entitled to vote at the meeting.
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ﬁ Section 3. Place of Meeting. The Board of Directors may designate any place, either
within or without the State of Alabama, as the place of meeting for any annual meeting or
for any special meeting called by the Board of Directors. A waiver of notice signed by all
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shareholders entitled to vote at a meeting may designate any place, either within or without
the State of Alabama, as the place for the holding of such meeting. If no designation is
made, or if a special meeting is otherwise called, the place of the meeting shall be the
principal office of the Corporation in the State of Alabama.

Section 4. Notice of Meeting. Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, or of a meeting which is required by statute to be
held for any special action is to be taken, the purpose or purposes for which the meeting is
called, or the special action which is proposed to be taken, shall, unless otherwise prescribed
by statute, be delivered not less than ten (10) nor more than fitty (50) days before the date
of the meeting, either personally or by mail, by or at the direction of the Board of Directors,

the President, the Secretary, or the persons calling the meeting, to each shareholder of
record entitled to vote at such meeting. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail, addressed to the shareholder at his
address at it appears on the stock transfer books of the Corporation, with postage thereon
prepaid. Notwithstanding the provisions of this section, the stock or bonded indebtedness
of the Corporation shall not be increased at a meeting unless notice of such meeting shall
have been given as may be required by Section 234 of the Constitution of Alabama of 1901
as the same may be amended from time to time.

Section 5. Closing of Transfer Books or Fixing of Record Date. For the purpose of
determining shareholders entitled to notice of or to vote at any meeting of shareholders or
any adjournment thereof, or shareholders entitled to receive payment of any dividend, or in
order to make a determination of shareholders for any other proper purpose, the Board of
Directors of the Corporation may provide that the stock transfer books shall be closed for
a stated period but not to exceed, in any case, fifty (50) days. If the stock transfer books
shall be closed for the purpose of determining shareholders entitled to notice of or to vote
at a meeting of shareholders, such books shall be closed for at least ten (10) days
immediately preceding such meeting. In lieu of closing the stock transier books, the Board
of Directors may fix in advance a date as the record date for any such determination of
shareholders, such date in any case to be not more than fifty (50) and, in case of a meeting
of shareholders, not less than ten (10) days prior to the date on which the particular action,
requiring such determination of shareholders, is to be taken. If the stock transfer books are
not closed and no record date is fixed for the determination of shareholders entitled to
notice of or to vote at a meeting of shareholders, or shareholders entitled to receive
payment of a dividend, the date on which notice of the meeting 1s mailed or the date on
which the resolution of the Board of Directors declaring such dividend is adopted, as the
case may be, shall be the record date for such determination of shareholders. When a
determination of shareholders entitled to vote at any meeting of shareholders has been made
as provided in this section, such determination shall apply to any adjournment thereof except
where the determination has been made through the closing of the stock transfer books and
the stated period of closing has expired.
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Section 6. Voting Lists. The officer or agent having charge of the stock transter
books for shares of the Corporation shall make, at least ten (10) days before each meeting
of shareholders, a complete list of the shareholders entitled to vote at such meeting, or any
adjournment thereof, arranged in alphabetical order, with the address of and the number
of shares held by each, which list, for a period of ten (10) days prior to such meeting, shall
be kept on file at the principal office of the Corporation and shall be subject to inspection
by any shareholder making written request therefore at any time during usual business hours.
Such Hst shall also be produced and kept open at the time and place of the meeting and
shall be subject to the inspection of any shareholder during the whole time of the meeting.
The original stock transfer book shall be prima facie evidence as to who are the
shareholders entitled to examine such list or transfer books or to vote at any meeting of

shareholders.

Section 7. Quorum. A majority of the outstanding shares of the Corporation entitled
to vote, represented in person or by proxy, shall constitute a quorum at a meeting of
shareholders. If less than a majority of the outstanding shares are represented at a meeting,
a majority of the shares so represented may adjourn the meeting from time to time without
further notice. At such adjourned meeting at which a quorum shall be present or
represented, any business may be transacted which might have been transacted at the
meeting as originally notified. The shareholders present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum.

Section 8. Proxies. At all meetings of shareholders, a shareholder may vote in
person or by proxy executed in writing by the shareholder or by his duly authorized attorney
in fact. Such proxy shall be filed with the Secretary of the Corporation before or at the time
of the meeting. No proxy shall be valid after eleven (11) months from the date of its

execution, unless otherwise provided in the proxy.

Section 9. Voting of Shares by Certain Holders. Except as provided in this section,
shares standing in the name of another corporation may be voted by such officer, agent or
proxy as the Bylaws of such Corporation may prescribe, or, in the absence of such provision,
as the Board of Directors of such corporation may determine.

Neither shares of its own stock belonging to the Corporation or held by it in a
fiduciary capacity, nor those held by another corporation if a majority of the shares entitied
to vote for the election of directors of such other corporation are held by the Corporation,
shall be voted at any meeting or counted in determining the total number of outstanding
shares at any given time for the purpose of any meeting, except that in determining
compliance with Sections 234 or 737 of the Constitution of Alabama of 1901, such shares,
other than Treasury shares, shall be counted and voted in the manner authorized and
directed by a majority of the remaining shareholders of the Corporation.
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Shares held by an administrator, executor, guardian or conservator may be voted by
him, either in person or by proxy, without a transfer of such shares into his name. Shares
standing in the name of a trustee may be voted by him, either in person or by proxy, but no
trustee shall be entitled to vote shares held by him without a transfer of such shares into his
name,

Shares standing in the name of a receiver may be voted by such receiver, and shares
held by or under the control of a receiver may be voted by such receiver without the transfer
thereof into his name if authority to do so be contained in an appropriate order of the court
by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the
shares have been transferred into the name of the pledgee, and thereafter the pledgee shall
be entitled to vote the shares so transferred.

Section 10. Voting of Shares. Each outstanding share entitled to vote shall be
entitled to one vote upon each matter submitted to a vote at a meeting of shareholders.

Section 11. Informal Action by Shareholders. Any action required to be taken at a

meeting of the shareholders, or any other action which may be taken at a meeting of the
shareholders, may be taken without a meeting if a consent in writing, setting forth the action
so taken, shall be signed by all of the shareholders entitled to vote with respect to the

subject matter thereof.

ARTICLE i
BOARD OF DIRECTORS

Section 1. Q_ﬁ:_l_lﬁt&l Powers. The business and affairs of the Corporation shall be
managed by or under the direction of its Board of Directors.

Section 2. Number, Tenure and Qualifications. The number of directors of the
Corporation shall be four (4). Each director shall hold office until the next annual meeting
of shareholders and until his successor shall have been elected and qualified, subject to
removal by the shareholders with or without cause. Directors need not be residents of the
State of Alabama or shareholders of the Corporation.

Section 3. Regular Meetings. A regular meeting of the Board of Directors shall be
held without other notice than this By-Law immediately after, and at the same place as, the
annual meeting of shareholders, provided, however, any such regular meeting may be held
at any other time or place which shali be specified in a notice given as hereinafter provided
for special meetings, or in a consent and waiver of notice thereof, signed by all directors.
The Board of Directors may provide, by resolution, the time and place, either within or

4
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without the State of Alabama, for the holding of additional regular meetings without other
notice than such resolution.

Section 4. Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the President or any two directors.

Section 5. Notice. Notice of any special meeting shall be given at least two (2) days
prior thereto by written notice delivered personally or mailed to each director at his business
address, or by telegram. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail so addressed, with postage thereon prepaid. If notice
be given by telegram, such notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company. Any director may waive notice of any meeting. The
attendance of a director at a meeting shall constitute a waiver of notice of such meeting,
except where a director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the
Board of Directors need be specified in the notice or waiver of notice of such meeting,

Section 6. Quorum. A majﬁrity of the number of directors fixed by Section 2 of this
Article IIT shall constitute a quorum for the transaction of business at any meeting of the

Board of Directors, but if less than such majority is present at a meeting, a majority of the
directors present may adjourn the meeting from time to time without further notice.

If a quorum is present when the meeting is convened, the directors present may
continue to do business, taking action by a vote of the majority of a quorum, until
adjournment, notwithstanding the withdrawal of enough directors to leave less than a
quorum present, or the refusal of any director present to vote.

Section 7. Manner of Acting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.

Section 8. Action Without a Meeting. Any action that may be taken by the Board
of Directors at a meeting may be taken without a meeting if a consent in writing, setting
forth the action so taken, shall be signed by all of the directors.

Section 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled
by the affirmative vote of a majority of the remaining directors though less than a quorum
of the Board of Directors. A director elected to fill a vacancy shall be elected until the next
annual meeting of shareholders. Any directorship to be filled by reason of an increase in
the number of directors shall be filled by election at an annual meeting or at the special
meeting of shareholders called for that purpose.

Section 10. Compensation. By resolution of the Board of Directors, the directors
may be paid their expenses, if any, of attendance at each meeting of the Board of Directors,
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and may be paid a fixed sum for attendance at each meeting of the Board of Directors or
a stated salary as a director or both. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation theretor. |

Section 11. Committees. The Board of Directors may, by resolution or resolutions
passed by a majority of the whole board, designate one or more committees, each committee
to consist of one or more of the directors of the Corporation, which, to the extent provided
in such resolution or resolutions, shall have any may exercise all the authority of the Board
of Directors except that no such committee shall have the authority of the Board of
Directors amending the Articles of Incorporation, adopting a plan of merger or
consolidation, recommending to the shareholders the sale, lease, mortgage, exchange or

other disposition of all or substantially all the property and assets of the Corporation
otherwise than in the usual and regular course of its business, recommending to the

shareholders a voluntary dissolution of the Corporation or revocation thereof, filling
vacancies in the Board of Directors, or amending the Bylaws of the Corporation. Such
committee or committees shall have such name or names as may be determined from time
to time by resolution or resolutions adopted by the Board of Directors. The designation of
any such committee or committees and the delegation thereto of authority shall not operate
to relieve the Board of Directors, or any member thereof, of any responsibility imposed
upon it or him by law. Each Committee shall keep regular minutes of its meetings and
report the same to the Board of Directors when required.

Section 12. Resignations. Any director of the Corporation may resign at any time
either by oral tender of resignation at any meeting of the Board or by giving written notice
thereof to the Secretary of the Corporation. Such resignation shall take effect at the time
specified therefore; and unless otherwise specified with respect thereto, the acceptance of
such resignation shall not be necessary to make it effective.

Section 13. Removal of Directors. Any director may be removed, either with or

without cause, at any time, by the affirmative vote of the holders of record of a majority of
all shares of stock entitled to vote, at any special meeting of the shareholders called for that

purpose, and the vacancy in the Board caused by any such removal may be filled by the
shareholders at such meeting or at any subsequent meeting.

Section 14. Place of Meeting. The Board of Directors may designate any place,
either within or without the State of Alabama, as the place of meeting for any regular or
special meeting of the Board of Directors. Members of the Board of Directors may
participate in a meeting of such Board by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can
hear each other at the same time and participation by such means shall constitute presence
in person at a meeting.

Section 15. Presumption of Assent. A director of the Ccrparation who is present
at a meeting of the Board of Directors at which action on any corporate matter is taken

i
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shall be presumed to have assented to the action taken unless he shall file his written dissent
to such action with the person acting as the secretary of the meeting before the adjournment
thereof or shall forward such dissent by registered mail to the secretary of the Corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply to
a director who voted in favor of such action.

ARTICLE IV

OFFICERS

Section 1. Number. The officers of the Corporation shall be a President, one or
more Vice Presidents (the number thereof to be determined by the Board of Directors), a
Secretary, and a Treasurer, each of whom shall be elected by the Board of Directors. Such
other officers and assistant officers as may be deemed necessary may be elected or
appointed by the Board of Directors. Any two or more offices may be held by the same
person. The failure of the Board of Directors to elect any officer other than a President and

a Secretary shall not constitute a violation of these Bylaws.

Section 2. Election and Term of Office. The officers of the Corporation to be
elected by the Board of Directors shall be elected annually by the Board of Directors at the
first meeting of the Board of Directors held after each annual meeting of the shareholders.
If the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as conveniently may be. Each officer shall hold office until his successor
shall have been duly elected and shall have qualified or until his death or until he shall

resign or shall have been removed in the manner hereinafter provided.

Section 3. Removal. Any officer or agent elected or appointed by the Board of
Directors may be removed, with or without cause, at any time, by the affirmative vote of the
Board of Directors, but such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Election or appointment of an officer or agent shall not of itself

create any contract right in favor of such officer or agent.

Section 4. Vacancies. A vacancy in any office elected or appointed by the Board of
Director because of death, resignation, removal, disqualification or otherwise may be filled

by the Board of Directors for the unexpired portion of the term.

Section 5. President. The President shall be the chief executive officer of the
Corporation and, subject to the control of the Board of Directors, shall in general supervise
and control all of the business and affairs of the Corporation. He shall, when present,
preside at all meetings of the shareholders and of the Board of Directors. He may sign, with

the Secretary or an Assistant Secretary, certificates for shares of the Corporation, any deeds,
mortgages, bonds, contracts. or other instruments which the Board of Directors has

authorized to be executed, except in cases where the signing and execution thereof shall be
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expressly delegated by the Board of Directors or by these Bylaws to some other ofticers or
agent of the Corporation, or shall be required by law to be otherwise signed or executed;
and in general shall perform all duties incident to the office of President and such other
duties as may be prescribed by the Board of Directors from time to time. The President
shall have the authority to enter into agreements on behalf of the Corporation for the
purposes of factoring accounts, borrowing or leasing.

Section 6. The Vice Presidents. In the absence of the President or in the event of
his death, inability or refusal to act, the Vice President (or in the event there be more than
one Vice President, the Vice Presidents in the order designated at the time of their election,
or in the absence of any designation, then in the order of their election) shall perform the
duties of the President, and when so acting, shall have all the powers of and be subject to
all the restrictions upon the President. Any Vice President may sign, with the Secretary or
an Assistant Secretary, certificates for shares of the Corporation; and shall perform such
other duties as from time to time may be assigned to him by the President or by the Board

of Directors.

Section 7. The Secretary. The Secretary shall: (a) keep the minutes of the
proceedings of the shareholders and of the Board of Directors in one or more books
provided for that purpose; (b) see that all notices are duly given in accordance with the
provisions of these Bylaws or as required by law; (c) be custodian of the corporate records
and of the seal of the Corporation and see that the seal of the Corporation is affixed to all
documents the execution of which on behaif of the Corporation under its seal is duly
authorized; (d) keep a register of the post office address of each shareholder which shall
be furnished to the Secretary by such shareholder; (e) sign with the President or a Vice
President certificates for shares of the Corporation, the issuance of which shall have been
authorized by resolution of the Board of Directors; (f) have general charge of the stock
transfer books of the Corporation; and, (g) in general perform all duties incident to the
office of Secretary and such other duties as from time to time may be assigned to him by
the President or by the Board of Directors.

Section 8. The Treasurer. The Treasurer shall: (a) have charge and custody of and

be responsible for all funds and securities of the Corporation; (b) receive and give receipts
for monies due and payable to the Corporation from any source whatsoever, and deposit all
such monies in the name of the Corporation in such banks, trust companies or other
depositories as shall be selected in accordance with the provisions of Article V of these
Bylaws; and, (c) in general perform all of the duties as from time to time may be assigned
to him by the President or by the Board of Directors. If required by the Board of Directors,
the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with
such surety or sureties as the Board of Directors shall determine.

Section 9. Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries
may sign with the President or a Vice President certificates for shares of the Corporation
the issuance of which shall have been authorized by a resolution of the Board of Directors.

_________
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The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of their duties in such sums and with such sureties as the Board
of Directors shall determine. The Assistant Secretaries and Assistant Treasurers, in general,
shall perform such duties as shall be assigned to them by the Secretary or the Treasurer,
respectively, or by the President or the Board of Directors.

Section 10. Salaries. The salaries of the officers shall be fixed from time to time by

the Board of Directors and no officer shall be prevented from receiving such salary by
reason of the fact that he is also a director of the Corporation.

ARTICLE V

CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined
to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Corporation and no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of
the Board of Directors. Such authority may be general or confined to specific instances.

Section 3. Checks, drafts, etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation,
shall be signed by such officer or officers, agent or agents of the Corporation and in such
manner as shall from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits. All funds of the Corporation not otherwise employed shali be
deposited from time to time to the credit of the Corporation in such banks, trust companies
or other depositories as the Board of Directors may select.

Section 5. Proxies. Unless otherwise provided by resolution of the Board of
Directors, the President may from time to time appoint any attorney or agent of the
Corporation, in the name and on behalf of the Corporation, to cast the votes which the

Corporation may be entitled to cast as the holder of stock or other securities as may be held
by the Corporation, at meetings of the holders of the stock or other securities of such other

corporation, or to consent in writing, in the name and on behalf of the Corporation, as such

holder, to any action by such other corporation, and may instruct the person or persons so
appointed as to the manner of casting such votes or giving such consent, and may execute
or cause to be executed, in the name and on behalf of the Corporation and under its
corporate seal or otherwise, all such written proxies or other instruments as he may deem

necessary or proper in the premises.
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ARTICLE VI
CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Certificates representing shares of the Corporation
shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed in the manner provided by the Alabama Business Corporation Act and any
act amendatory thereof, supplementary thereto or substituted therefore, by the President or
a Vice President and by the Secretary or an Assistant Secretary. The signatures of such
officers upon a certificate may be facsimiles if the certificate is manually signed on behaif
of a transfer agent or a registrar, other than the Corporation itself or one of its employees.
All certificates for shares shall be consecutively numbered or otherwise identified. The name
and address of the person to whom the shares represented thereby are issued, with the
number of shares and date of issue, shall be entered on the stock transfer books of the
Corporation. All certificates surrendered to the Corporation for transfer shall be cancelied
and no new certificate shall be issued until the former certificate for a like number of shares
shall have been surrendered and cancelled, except that in case of a lost, destroyed or
mutilated certificate a new one may be issued therefore upon such terms and indemnity to
the Corporation at the Board of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of the Corporation shall be made
only on the stock transfer books of the Corporation by the holder of record thereof or by
his legal representative, who shall furnish proper evidence of authority to transfer, or by his
attorney thereunto authorized by power of attorney duly executed and filed with the
Secretary of the Corporation, and on surrender for cancellation of the certificate for such
shares. The person in whose name shares stand on the books of the Corporation shall be
deemed by the Corporation to be the owner thereof for all purposes.

Section 3. Lost, Stolen, Destroyed or Mutilated Certificates. No certificate for shares
of stock int he Corporation shall be issued in place of any certificate alleged to have been
lost, destroyed or stolen, except on production of such evidence of such loss, destruction or
theft as the Board of Directors may in its discretion require and on delivery to the

Corporation, if the Board of Directors shall so require, of a bond of indemnity, upon such
terms and secured by such surety as the Board of Directors may in its discretion require.

ARTICLE VII
DIVIDENDS
The Board of Directors may from time to time declare, and the Corporation may pay,

dividends on its outstanding shares in the manner and upon the terms and conditions
provided by law and the Articles of Incorporation.

10




R R R N e T EE o Tt e 0 o PP o
- " W

. ..
w s e T D e

. __% R e i s e e e da e A A L g T S S O e e, BN i .2
i
Pl

ARTICLE VIII
SEAL

The Board of Directors shall provide a corporate seal which shall be circular in form
and shall have inscribed thereon the name of the Corporation and the state of incorporation
and such other words as the Board of Directors may prescribe.

ARTICLE IX
WAIVER OF NOTICE

Whenever any notice is required to be given to any shareholder or director of the
Corporation under the provisions of these Bylaws, the Articles of Intorporation, the
provisions of the Alabama Business Corporation Act and any act amendatory thereof,
supplementary thereto or substituted therefore, or the Alabama Constitution, a waiver
thereof in writing, signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X

AMENDMENTS

The Bylaws (or any section thereof) may be altered, amended or repealed and new
Bylaws (or any section thereof) may be adopted by the Board of Directors or by the
shareholders at any regular or special meeting; provided, however, that the Board of
Directors may not alter, amend or repeal any law establishing what constitutes a quorum at
shareholders’ meetings.

ARTICLE X1

FISCAL YEAR

The fiscal year of the Corporation shall be fixed by resolution of the Board of
Directors. |

11
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ARTICLE XII

INDEMNIFICATION

Section 1. Indemnification in Actions Arsing Out of Capacity as Officer,
Director, Emplovee or Agent. The Corporation shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending, or completed claim,
action, suit or proceeding, whether civil, criminal, administrative or investigative, including
appeals (other than an action by or in the right of the Corporation), by reason of the fact
that he is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, partner, employee or agent
of another Corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him in connection with such claim, action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any claim,
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the Corporation, and with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawtul.

Section 2. Indemnification in_Actions_by or in Right of Corporation. The
Corporation shall indemnify any person who was or is a party or is threatened to be made

a party to any threatened, pending or completed claim, action or suit by or in the right of
the Corporation to procure a judgment in its favor by reason of the fact that he is or was
a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, partner, employee or agent of another Corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection with the defense or settlement
of such action or suit if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the
performance of his duty to the Corporation unless and only to the extent that the court in
which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnify for such expenses which such court shall deem proper.

Section 3. Indemnification When Successful on Merits or Otherwise. To the extent
that a director, officer, employee or agent of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Sections 1 and

12
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2 of this Article XII, or in defense or any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys’ fees) actuaily and reasonably incurred by
him in connection therewith, notwithstanding that he has not been successful on any other
claim, issue or matter in any such action, suit or proceeding.

Section 4. Determination of Meeting Applicable Standard. Any indemnification
under Sections 1 and 2 of this Article XII (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances
because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this
Article XII. Such determination shall be made (a) by the board of directors by a majority
vote of a quorum consisting of directors who were not parties to, or who have been wholly
successful on the merits or otherwise with respect to, such claim, action, suit or proceeding,
or (b) if such a quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (c) by the
shareholders.

Section 5. Payment of Expenses in Advance of Disposition of Action. Expenses
(including attorneys’ fees) incurred in defending a civil or criminal claim, action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such claim,
action, suit or proceeding as authorized in the manner provided in Section 4 of this Article
XII upon receipt of an undertaking by or on behalf of the director, officer, employee or
agent to repay such amount if and to the extent that it shall be ultimately determined that
he is not entitled to be indemnified by the Corporation as authorized in this Article XII.

Section 6. Nonexclusivity of Article. The indemnification authorized in and provided
by this Article XII shall not be deemed exclusive of and shall be in addition to any other
right to which those indemnified may be entitled under any statute, rule of law, provisions
of articles of incorporation, bylaw, agreement, vote of shareholders or disinterested directors,
or otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 7. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, partner,
employee or agent of another Corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him in any such capacity
or arising out of his status as such, whether or not the Corporation is required to indemnify
him against such liability under the provisions of this Article XII or any statute.

13
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I, Jim Bennett, Secretary of State of the State of Alabama, having
custody of the Great and Principal Seal of said State, do hereby certify that

pursuant to the provisions of Section 10-2A-26, Code of Alabama
1975, and upon an examination of the corporation records on file
in this office, the following corporate name is reserved as

available:

CBI Foods, IncC.

This domestic corporation name is proposed to be incorporated in
Shelby County and 1is for the exclusive use of Charles R Evans,
1036 7th Ave SW, Alabaster, AL 35007 for a period of one hundred
twenty days beginning November 3, 1993 and expiring March 4,
1994.

In Testimony Whereof, l have hereunto setmy hand and
affixed the Great Seal of the State, at the Capitol, in the

City of Montgomery, on this day.

November 3, 1993
Date 9 o

Jim Bennett Secretary of State
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State of Alabama

SHELBY QIUIIIIi'g

CERTIFICATE OF INCORPORATION

OF
CBI FOODS, INC.

The undersigned, as Judge of Probate of SHELBY County, !

State of Alabama, hereby certifies that duplicate originals of Articles of Incorporation for the

incorporation of CBI FOODS, INC. , duly

i
|

signed pursuant to the provisions of the Alabama Business Corporation Act, have been

received in this office and are found to coniorm to law.

ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the authority

vested in him by law, hereby issues this Certificate of Incorporation of

CBI FOODS, INC. , and attaches

hereto a duplicate original of the Articles ot Incorporation.

@, GIVEN Under My Hand and Official Seal on this the 13 day of
DECEMBER 19 93 '
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