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: TRADITIONAL LEGAL SERVICES
COMMON SENSE APPROACH
WEBSTER

ATTORNEYS AND BUSINESS CONSULTANTS
FLORIDA CIVIL LAW NOTARIES

/ & PARTNERS. P.L.

Dawn Bachan-Muckunlall
Paralegal

E-mail: dmuckunlall@@wplawyers.com

28 August 2008

VIA OVERNIGHT MAIL
Department of State
Division of Corporations
Clifton Building

2601 Executive Center Circle
Tallahassee, FL 32301

Re: Hesperides, Inc.
Dear Sir or Madam:

Enclosed with this letter is the Certificate of Domestication for Hesperides, S.A. and Articles of
Incorporation for Hesperides, Inc, to be filed with Florida Department of State. Also enclosed is our
firm’s check #4014 in the amount of $128.75 for the filing fees for same.

Once filed please fax the receipt of filing to (407) 691-0501 with the original to follow by mail.

Please contact our office with any questions or comments.

Sincerely,

Dawn Bachan-Muckunlall
Paralegal

Enclosures

P.O. Box 2310
450 N. Wymore Road
Winter Park, Florida 32790-2310
407.691.0500
Fax: 407.691.0501
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The undersigned, ELZA MENDES, Executive Vice President of HESPERIDES S A
foreign corporation, in accordance with s. 607.1801, Florida Status, does hereby certlfy

as follows:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

The corporation was first formed on August 31, 1977.

The jurisdiction where the above named corporation was first formed,
incorporated, or otherwise came into being was PANAMA.

The name of the corporation immediately prior to the filing of this
Certificate of Domestication was HESPERIDES S.A.

The name of the corporation, as set forth in its articles of incorporation, to
be filed pursuant to s. 607.0202 and 607.0401 with this certificate is
HESPERIDES, INC.

The jurisdiction that constituted the seat, siege social, or principal place of
business or central administration of the corporation, or any other
equivalent jurisdiction under applicable law, immediately before the filing
of the Certificate Domestication was PANAMA.

Attached are Florida articles of incorporation to complete the
domestication requirements pursuant to s. 607.1801.

I am Executive Vice President, of HESPERIDES S.A. and am authorized to sign this
Certificate of Domestication on behalf of the corporation and have done so this 7 day

of -

By:

, 2008

TIAVLEN

fz ﬁ/‘e Executlve Vice President




ARTICLES OF INCORPORATION
OF
HESPERIDES, INC.

ARTICLE ]
Name and Duration

The name of the corporation is HESPERIDES, INC. (the “Corporation™). The duration of
the Corporation is perpetual. This Corporation shall begin its corporate existence as of the date that
these Articles are filed by the Secretary of State.

ARTICLE I
Principal Office

The address of the principal office and mailing address of the Corporation in the State of
Florida 1s c/o David A. Webster, Webster & Partners, P.L., 450 N. Wymore Road, Winter Park,
Florida 32789,

ARTICLE Il
Registered Office and Agent

The street address of the registered office in the State of Florida is 450 N. Wymore Road,
Winter Park, Florida 32789, in the County of Orange, State of Florida. The name of the registered
agent at such address 1s W&P Services, Inc.

ARTICLE IV
Corporate Purposes, Powers and Rights

1. The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engage in any lawful act or activity for which corporations may be organized
under the Florida Business Corporation Act.

2. In furtherance of its corporate purposes, the Corporation shall have all of the general
and specific powers and rights granted to and conferred on a corporation by the Florida Business
Corporation Act.

ARTICLE YV
Capital Stock

The total number of shares of capital stock which the Corporation has the authority to issue
is One Hundred Thousand (100,000) shares of Common Stock ("Common Stock") at One Cent

Prepared By David A. Webster, Esq.
Webster & Partners, P.L.
450 N. Wymore Road
Winter Park, Florida 32789
Florida Bar Number : 0291528
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($.01) par value per share.

ARTICLE VI
Incorporator

The name and mailing address of the incorporator of this Corporation is as follows:
Name Address

W & P Services, Inc. 450 N. Wymore Road,
Winter Park, Florida 32789

ARTICLE VI
Board of Directors

1. The number of members of the Board of Directors may be increased or diminished
from time to time by the Bylaws; provided, however, there shall never be less than one. Each
director shall serve until the next annual meeting of shareholders.

2. If any vacancy occurs in the Board of Directors during a term, the remaining
directors, by affirmative vote of a majority thereof, may elect a director to fill the vacancy until the
next annual meeting of shareholders.

3. The name and mailing address of the person(s) who shall serve as the initial
director(s) of the Corporation until the first annual meeting of the shareholders is/are as follows:

Name Address

ELZA MENDES P.O. Box 941569
Maitland, FL. 32794

ARTICLE VIII
Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all
rights conferred upon shareholders herein are granted subject to this reservation.

ARTICLE X
Bylaws

The power to adopt, amend or repeal bylaws for the management of this Corporation shall
be vested in the Board of Directors or the sharcholders, but the Board of Directors may not amend

Page 2 of 4




Cor repeal any bylaw adopted by the shareholders if the shareholders specifically provide that such
bylaw is not subject to amendment or repeal by the Board of Directors.

ARTICLE X
Indemnification

The Corporation shall indemmfy any incorporator, officer or director, or any former
incorporator, officer or director, to the full extent permttted by law.

ARTICLE X1
Transfer of Shares

If, from time to time, a shareholders' agreement among all of the shareholders of the
Corporation is in effect regarding the Subchapter S status of the Corporation pursuant to the
Internal Revenue Code of the United States in effect from time to time, then transfers of the
Corporation's Common Stock made not in accordance with such agreement, whether by operation
of law or otherwise, are null and void ab initio.

The undersigned, for the purpose of forming a corporation under the laws of the State of
Florida, does make, file and record these Articles of Incorporation, and does certify that the facts
herein stated are true; and 1 have accordingly hereunto set my hand and seal.

DATED at Winter Park, Orange County, Florida, this 28th day of August , 2008.

W&P Services, Inc., a Florida Corporation

By: .
David A. Webster, President

Page 3 of 4
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CERTIFICATE DESIGNATING REGISTERED OFFICE AND REGISTERED
AGENT FOR THE SERVICE OF PROCESS WITHIN FLORIDA

In compliance with Chapter 607, Florida Statutes (1999), as amended from time to time

(the “Act”), the following is submitted:

HESPERIDES, INC., desiring to organize or qualify under the laws of the State of
Florida as a corporation pursuant to the Act, hereby designates W&P Services, Inc., a Florida

Corporation, as its registered agent to accept service of process within the State of Florida and
the address of its registered office shall be 450 N. Wymore Road, Winter Park, Florida 32789.

2008.

David A. Webster, as the authorized

representative of a member of the company

day of August

DATED this 28th

Having been named as registered agent to accept service of process for the above named
Corporation, at the place designated in this certificate, I, on behalf of W&P Services, Inc., a
Florida Corporation, as its president. hereby agree to accept the appointment as registered agent

and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept
the obligations of my position as registered agent.

2008.

28th day of August

W&P Services, Inc., a Florida corporation

e 77 S
avid A. Webster, President :

g
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