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Steven C. Konctir 10151 Deerwood Park Boulevard REPLY TO:
Jamzs V. WALKER Building 100, Suite 200 P.O. Box 550587
PaizrLir | DILLINGHAM Jackeonviile, Florida 32256.0959 Jacksonville, Florida

Telephone (904) 998-9800 32255-0587
Facsimile (904) 998-0800
E-Mall wklaw@w-k.com

December 19, 19%6

Amendments Section
Corporation Division
Post Office Box 6327
Tallahassee, Florida 32314

Re:  Merger of Hillandale Partners, Inc. into Bronson Farms, Inc.
Ladies and Gentlemen:

Enclosed herewith are the original Articles of Merger for the above corporations to be filed in your
office. Also enclosed is our check in the amount of $70.00 to cover filing fees.

Please notice that the Articles of Merger provide for an effective date of January 1, 1997, The
Articles of Incorporation of the Surviving Corporation, attached as Exhibit A, are amended
in the Articles of Merger to change the name of the Surviving Corporation to Hillandale
Farms, inc. Permission to use the trademarked name “Hillandale Farms” is granted to the
Surviving Corperation in a License Agreement dated December 12, 1996, which is attached
to the Articles of Merger as Exhibit B,

We have enclosed a photocopy of the Articles for you to stamp and return. If you have any questions
regarding this matter, please call me.

Very truly yours,

WALKER & KOEGLER, P.A.
i

9 ‘rf % }
@f@‘%’” L
Peggy Adolphson iy
Legal Assistant
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BRONSON FARMS, INC,
{The Surviving Corporation)

143
S 49

AND
HILLANDALE PARTNERS, INC.

Qo
VH_WL

THESE ARTICLES AND PLAN OF MERGER are entered into this _12th  day of December, 1996,
between Bronson Farms, Inc., a Florida corporation, hereinafter called *Bronson® and Hillandale
Partners, Inc., a Florida corporation, hereinafier called "Hillandale". Bronson and Hillandale do

hereby certify that such Articles and Plan of Merger were approved by the shareholders of Bronson
entitled to vote on December _ 12

, 1996, and approved by the shareholders of Hillandale entitled
to vote on Decemnber _12 , 1996. The number of votes cast was sufficient for approval.

WHEREAS, Bronson is a corporation organized and existing under the laws of the State of Florida,
having been incorporated on February 3, 1973. Bronson has an authorized capital stock consisting

of 100,000 shares of common stock at a par value of $1.00 per share, of which 1,000 shares are
issued and outstanding;

WHEREAS, Hillandale is a corporation organized and existing under the laws of the State of Florida,

having been incorporated on February 28, 1984, Hillandale has an authorized capital stock consisting

of 1,000 shares of common stock at a par value of $1.00 per share, of which 500 shares are issued
and outstanding; and

WHEREAS, the shareholders of Bronson and Hiflandale respectively, deem it advisable and generally

to the advantage and welfare of the two corporate parties that Hillandale merge with Bronson under
and pursuant to the provisions of Sections 607.110! and 607.1107, Florida Statutes (1996),

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements

contained herein and of the mutual benefits hereby provided, the undersigned corporations, by the

hands and seals of their respective President and Secretary, hereby agree and subscribe to the
following Articles and Plan of Merger,

Article L.
Merger.
Hillandale shall be and it hereby is merged with and into Bronson.

Article II.
Effective Date.

The effective date of the merger shall be at 12:01 a.m., January 1, 1997, upon compliance with the
laws of the State of Florida, such time and effectiveness being hereinafter called the Effective Date.
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Article IIL
Surviving Corporation.

Bronson (sometimes called "Surviving Corporation") shall survive the merger herein contemplated
and shall continue to be governed by the laws of the State of Florida, but the separate corporate
existence of Hillandale shall cease upon the Effective Date.

Article 1V.
Articles of Incorporation.

The Articles of Incorporation of Bronson, attached as Exhibit A hereto, shall be the Articles of
Incorporation of the Surviving Corporation following the Effective Date, as amended in Article V
below, and as may be further amended or repealed in accordance with the provisions thereof, which
power to amend or repeal is hereby expressly reserved, and all rights or powers of whatsoever nature
conferred in such Articies of Incorporation or herein upon any shareholder or director or officer of
the Surviving Corporation or upon any other person whomsoever are subject to this reserve power.

Such Articles of Incorporation shali constitute the Articles of Incorporation of Bronson separate and
apart from this Plan of Merger and may be separately certified as the Articles of Incorporation of
Bronson.

Article V.
Amendment to Articles of Incorporation.

Upon the Effective Date, the name of the Surviving Corporation shall be Hillandale Farms, Inc. and
Article I of the Articles of Incorporation of the Surviving Corporation is hereby so amended. Use
of such name is granted pursuant to the License Agreement attached hereto as Exhibit B.

Article VL

Dl musin
AP IR VY 2.

The Bylaws of Bronson shall be the bylaws of the Surviving Corporation following the Effective
Date, as may be amended or repealed in accordance with the provisions thereof,

Article VII.
Further Assurances of Title.

If any time Bronson shall consider or be advised that any acknowledgments or assurances in law or
other similar actions are necessary or desirable in order to acknowledge or confirm in and to Bronson
any right, title or interest of Hillandale held immediately prior to the Effective Date or to complete
any administrative or regulatory requirements related to the merger, Hillandale and its proper officers




and directors shall and will execute and deliver all such acknowledgments or assurances in law and
do all things necessary or proper to acknowledge or confirm such right, title, or interest in Bronson

or to complete such administrative or regulatory requirements as shall be necessary to carry out the

purposes of this Agreement of Merger and Bronson and the proper officers and directors thereof of
are fully authorized to take any and all such action in the name of Hillandale or otherwise.

Hillandale shall from time to time, as and when requested by the Surviving Corporation, execute and
deliver all such documents and instruments and take all such action necessary or desirable to evidence
or carry out this merger.

Article VIII.
Authorized Capital.

Following the Effective Date, the authorized capital stock of Bronson shall continue to be the
authorized capital stock of the Surviving Corporation: 100,000 shares of common stock, par value
$1.00 per share, unless and until the same shall be amended in the Articles of Incorporation in
accordance with the laws of the State of Florida.

Article IX.
Retirement of Hillandale's Outstanding Stock.

Upon the Effective Date, each of the 500 shares of the Common stock of Hillandale presently issued
and outstanding shall be retired, and no shares of Common stock or other securities of the Surviving
Corporation shall be issued in respect thereof.

Article X,
Conversion of Bronson’s Outstanding Stock,

Upon the Effective Date, each of the 1,000 issued and outstanding shares of the Common stock of
Bronson, and all rights in respect thereof, shall be converted into one fully paid and nonassessahle
share of Common stock of the Surviving Corporation. Each certificate nominally representing shares
of Commen stock of Bronson shall for all purposes continue to evidence the ownershipof a like ..
number of shares of Common stock of the Surviving Corporation. Holders of existing certificates
of Bronson shall not be required, but may surrender such certificates in exchange for certificates of
Common stock of the Surviving Corporation.

Article XL
Directors.

The first Board of Directors of the Surviving Corporation following the Effective Date shall consist
of the following members, who shall hold office from the Effective Date until the next annual meeting
of shareholders or until successors shall be elected and shall qualify.
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Name Address

Jack E Hazen Rt. 2 Box 3074
Starke, Florida 32091

Jack E. Hazen, Jr. US Highway 41 North
Lake City, Florida 32055

Homer E. Hunnicutt, Jr. 4004 Raines Road
Brooksville, Florida 34609

Orland R. Bethel 16 Waverly Place
Greensburg, Pennsylvania 15601

W. Dorman Mizell Hodges Road
Callahan, Florida 32011

Article XIIL
Officers.

The first officers of the Surviving Corporation following the Effective Date shall hold office from the
Effective Date until their successors shall be elected and shall qualify or untif they shall resign or be
removed from office. The names and post office addresses of such officers are as follows:

Name Office Address

Jack E Hazen CEQ Rt. 2 Box 3074
Starke, Florida 32091

Jack E. Hazen, Jr.  President US Highway 41 North
T.ake City, Florida 12055

John R. Hammond  Vice President 12207 Weood Duck Place
Temple Terrace, Florida 33617

Jo N. Ward Sec/Treas. Spring Hollow Bivd.
Lake City, Florida 32055




Article XIIL
Flace of Business and Registered Address.

The mailing address of the Surviving Corporation shall be Post Office Box 1703, Lake City, Florida
32055. The principal business office of the Surviving Corporation and the registered office in the
State of Florida shall continue to be located at U.S. Highway 41 North, Lake City, Florida 32055.
The agent at such address shall continue to be Jack E. Hazen, Jr., upon whom process against the
Surviving Corporation may be serviced within the State of Florida.

Article XIV,
Effect of Merger.

On the Effective Date of the merger, Bronson shall possess all the rights, privileges, powers,
franchises, and trust and fiduciary duties, powers and obligations, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities, and duties of both of the merging
corporations, and ali and singular, the rights, privileges, powers, and franchises, and trust and
fiduciary duties, powers, and obligations, of a public as well as of a private nature, and be subject o
all the restrictions, disabilities, and duties of both Bronson and Hillandale, and all and singular, the
rights, privileges, powers, and franchises, and trust and fiduciary rights, powers, duties, and
obligations, of both Bronson and Hillandale, and all property, real, personal, and mixed, and all debts
due to either of the merging corporations on whatever account, as well for stock subscriptions as ali
other things in action or belonging to both the Florida corporations shall be vested in Bronson; and
all property, rights, privileges, powers, and franchises, and all and every other interest shall be™
thereafter as effectually the property of Bronson as they were of the respective singular. corporation;
and the title to any real estate, whether vested by deed or otherwise, in either Bronson or Hillandale
or Bronson shall not revert or be in any way impaired by reason of the merger; provided, however, -
that all rights of creditors and all liens upon any property of either Bronson or Hillandale shall be
preserved unimpaired and all debts, liabilities, and duties of the respective singular corporation shall

thenceforth attach to Bronson, and may be enforced against it to the same extent as if such debts :
liahilities and duties had been incurrad or contracted by Rronson,

Article XV,
Right of Termination.

This Agreement of Merger may be terminated and abandoned by action of the Board of Directorsof |
Hillandale at any time prior to the Effective Date, whether before or after approval by the -
shareholders of the two corporate parties hereto. :

[The remainder of this page left blank intentionally.]




IN WITNESS WHEREOQF, pursuant to authority duly granted by the sharetiolders of the 1
corporations, the parties hereto have caused these Articles to be signed and sealed the day and year‘ .
first above stated.

BRONSON FARMS, INC.
a Florida corporation

JoN. Wardf Seuretary
BILLANDALE PARTNERS, INC.

a Florida corporation

azen, Jr,, Président

Attest: Q,g. N.

Jo N. Wdfd, Secretary

STATE OF FLORIDA )
COUNTY OF COLUMBIA )

‘The foregoing instrument was acknowledged before me this 12 day of December, 1996, by Jack E. Hazen,
Jr., the President Bronson Farms, Inc. and President of Hillandale Pariners, Inc., both Florida corporations, [iz:]who is
personally known to me or {7 ]who has produced as identification,

\?\\.ﬁ\\mh&u\a @é% LYNNE M. DAVIS

Noiar Ny GOMMISSIGN # GG mm
y][ uuuu, um“\. UL r _‘_or 1Gd. % mm "‘"i"" .., ore
Printed or Stamped Name of Notary: ;l ?ﬁ%‘ Bmu:dmu Hatay Lo Undswiter ﬂ
Notary's commission expires:

STATE OF FLORIDA

COUNTY OF COLUMBIA )

The foregeing instrument was acknowledged beforeme this____ 12 day of December, 1996, by Jo N, Ward, lhc T
Secretary of Bronson Farms, Inc. and the Secretary of Hillandole Partners, Inc,, both Florida corporations, [ilwhois -+ "
personally known to me or ["Jwho has produced s identification -

\Q\\mMV\ \31\»\&

Notorj}Public, Stateof: F1or ida
Printed or Stamped Name of Notary:

Notary's commission expires:

3900\merger.ant
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| certify the attached is a true and correct copy of the Articles of Amendment,
filed on September 9, 1994, to Articies of incorporation for BRONSON FARMS,
INC., a Florida corporation, as shown by the records of this office.

@

\$/
(4)

¥
GDnCD

The document number of this corporation is 418696.
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Given uner mp baud and the
Great Seal of the State of Flotidg,
at TWallabassee, the Capital, this the
Twelfth  dap of September, 1994

L ot

Jim Smith
‘ SBecretary of State E
P s
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ARTICLES OF AMENDMENT

| B %
&,
BRONSON FARMS, INC. (7]

1006
Pursuant to Florida Statutes Section 607.185%, the Articles of

Incorporation of the above-named Corporation are amended as
follows:

1. ARTICLE IYI, is amended to read as follows:

"The maximum number of shares of c¢apital stock that this
corporation is authorized tec issue and have outstanding at any one
tome is ONE HUNDRED THOUSAND (100,000) shares of voting common
stock having a par value of ONE DOLLAR ($1.00) per share, which wmay
be fracticnal shares.®

2. The foregoing was adopted on August _/_Z_Z{ 1994 by written
consent of all of the Directors and Shareholders entitled to vote
on the amendment, in accordance with Florida Statutes Section
607.181(3).

IN WITNESS WHEREOF, WE, the undgrsigned, have executed these
Articles of Amendment on August _/7°7 1994,

Presiddént v
Aecretary ‘ ; ey
STATE OF FLORIDA
COUNTY OF ORANGE
Ly

The forgoing instrument was acknowledged bafore me on _\3_
Day of August, 1994, by TROY S. BRONSON, the President and INA RUTH.
BRONSON, the Secretary of BRONSON FARMS, INC., (personally known to i
me) on behalf of the Corporation. ‘ -

IN WITNESS WHEREOF, I here sign and set my seal.

Notary %H.c Q"“—“l L Dydtanan,

" B
My commission expires on: c__,c_\S";SE\) o 1

NOTARY PUBLIC, STATT. OF gLn_anlAg.”
MY COMMISSISN LXPLLTZS: Oct. 29, 1573,
DOXDED 13170 HOTATY PUZLIC UKDERWIITERS.
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I certify that the attached is a true and correct copy of
Certificate of Amendment to the Articles of Incorporation. of
BRONSON INVESTMENT CORPORATION, changing its name
to BRONSON FARMS, INC., a Florida corporation, filed on
August 25, 1981, as shown by the records of this office.
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The charter number of this corporation is 418696.
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Given under mp hand and the
&reat Seal of the State of Florida,
at Tallabassee, the Capital, this the
27th dapof August, 1981.
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"-- !‘E"-‘ ';7 < ,’}n:;{“’

o2 Grorge Firestone
CER 101 Rev. 12:60 Seeretary of State
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- RRTICLES OF INCORPORATION

OF
BRONSON INVESTMENT CORPORATION

1. Article I of the Articles of Incorporation of

ration is amended to read as follows:

ARTICLE I.
The name of the corporation is

BRONSON FARMS, INC.
2. Article TII of the Articles of Incorporation of

Bronson Investment Corporation ia hereby amended to read

as follows:

ARTICLE III.

The maximum number of shares of stock that this

Corporation ls autheorized to have outstanding at any time is

10,300 shares of common stock at $1.90 par value.

Authorized capital stock may be paid for in cash,

services or property, at a just value to be fixed by the Board |

of Directors of thir Corperation at any regular or special meehind.
!

3. The foregoing amendment was adopted by the sharehol@e

of this corporation on _ August 13, , 1981,
IN WITNESS WHEREOF, the undersigned, President and

£ this corparation have executed these Articles of

e m b
JeCrcialy O

Anendment on __ Rugust 137 , 1981, Lo
- . P
[T L S
PRESIDENT
1 ’ . "
| Pt gt ey
SECRETARY

LT s bt

g

STATE OF FLORIDA

COUNTY OF OIMNGE
Before me, the undersiqued authority, personally

apfeared thin day, TRIY §. BRONSAON, Fregldent of Bronson
tuvesnlment Corpotad Join amd IR B, RRONSON,  Sectetary of 8ronson
Livoutmont Cotpat gl ton, whn, af e heing duly msworin, depaosen i
il poayn Lhad T hoy ol the Joregebtg At ielen o Amembneat :
tor tho upes and purposan thutuvla uxpressed aml Ltha tacts conta b
therein are true anc correuvt. o

WITNESS My hand and geal \% "~ day of hd-:u* o)

th
1951- ' /) p.! .65‘.0 6/9 iI\
tiotary Public .
My Commission Expires

PN

AL R TIN AT (anma.
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CERTIFICATE OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION

OF

JERRY WATSON INVESTMENT CORPORATION

.A JERRY WATSON INVESTMENT CORPORATICH, A Florida Corporation,
under its corporate seal and the hands of its President, TROY S.
BRONSOW, and its Secretary, INA R. BRONSON, attesting therers.
hereby certify:

. That all of the Stockholders and all of the members of
the Board of Directors of this Coxporation at a meeting called
and held according to Law on the 2nd day of Januvary, 1974,
manifested their intention that this Certificate of Amendment of

the Articles of Incorporation be made according to their written

¢

statement:
) The undersigned being all of the Storkholders and ;P

-aii of thé Dizactors of JERRY WATSON INVESTMENT CORPORAQTOQ;EA

Fiorida cOrporation, does hereby manifest his written ﬁecl&:ﬂﬁ&_

P'- e

that the Articles of Incorporation be amended to prov%gq é;;
s

32

follows: . &
ARTICLE .
The name of the Corporation is BRONSON INVESTMENT
IN WITNESS WHERECF, all of the Stockholders and all of
the Directors of the Corporation hereby sets his hand and seal.

STOCKHOLDERS H ' DIRECTORS:

Troy S; Bronson Troy S %Bronson

IN WITNESS WHEREOF, said Corporation has caused this
Certificatd of Amendment to be signed in its name, by 1its Presi-
dent, and its corporate seal to be hereunto affixed, and attested

by its Secretary, this 28th day of January, 1975.
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BRONSON INVESTMENT CORPORATION |
BY,/ <{‘ro A’ —Z,w___'

Troy 5. Bronson, lts President
|

(CORPORATE SEAL)}

)
I
i
ATTEST: : l
;[4% /f, W !
na’ R. Bronson, 3 Secretary i
i

' !

1

|

i

STATE OF FLORIDA
COUNTY OF ORANGE

Before me, the undersigned officer, duly authorized

under the Laws of the State of Florida to take acknowledgments, on
thip day personally appeared TROY 8. BRONSON, President, and

INA R. BRONSON, Secretary of BRONSON INVESTMENT CORPORATION, A
Florida Corporation, and they acknowledged that they executed the
above and foregoing Certificate of Amendment as such officers for
and on behalf of the Corporation, having been authorized to do so. !

WITNESS my hand and official seal at apopka, Orange

P

county, Florida, thia pen . day of January, 1975.

Notary Pé;c '
My commission expires

KOTGY popees

uy T o Aommy

N g
RS ENSURANCE UDeiartyg,

RECORDED & RECORD VERIFIED

Aot

rounty Comptrefiar, Orange Co.. 3.
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DEPARTMENT OF STATE

1, RICHARD {DICK) STONE, Secretary of State of tho Stata of Florida, do hereby

cartify that the following is a true and carrect copy of
CERTIFICATE OF INCORPORATION

OF

T

JERRY WATSON INVESTMENT CORPORATION

a corporation organized and existing under the Laws of the State of Florida, filed on

= raeazs ~eset LML T L o T

the 2nd day ofFebruary, A.D. 19 73asshown by the racords of

thiz office.

GIVEN under my hand and the Great
Seal of the Stte of Florids, ot

Tailahasses, the Capital, this the

2nd dsy of  Pebruary,

D.. 19 73,

(Dt )

SECRETARY OF STATE
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ARTICLES OF INCOREQRATION

of
: ™
JERRY WATSCN INVESTMENT CORPORATION: - "_, T
L A

. -

1
The undarsigned gubscribers to these hrtici‘éé ofstncor-
. et . o0 :’.
poration, esach a natural peracn competant to contracti: hereby
’ i:o' form a ‘corporation under the Laws of the

nssoclate thensalvas

State of Plorida.

ARTICLE T.
The nams of the Covporation is JEZRRY WATSON INVESTMENT

L [ A TS ~fta .
CORPORATICN.

1 e )

“ARTICLE IX.

'r;m general character of tha buziness to be ti:ansncted

B T [ L4

by" this COrpa'rutlo:; isy )

To acgulire l{y purchase, iéasé or o!-_‘hervisa', .ia'ndu and
. 4. P T B . .- -
interests in lands, and to own, hoid, improve, develop snd manage

Stem _-—— mw o .

e

- - . .
any roal gstate so acgquired, and to arect or cause to be eracted

saritg

. -m..nnyl.nnda ownad, neld, or sccepted hy tha Corporathais bulldinga

Ltw e o eme o T " y iy
and othsr structures, public or private, with their appurtenances,

@f

T
'i"?i«
Tt

- . - - i e e . PO - .. - P
and to manage, operate, leasa, rent, rebulld, esnlarge, alter or

=
Cpd
din i

. P . . - . et .
improve any buildings br 6ther stmctures, now or heraaftor srected

A il

He

LIRS N .

on any lahd so.au;md, held or occupled, and to ancumber or dispose

of any landa, or interest in lands, znd an'y‘ bullding or other.

structure, at any time cwned or hold by the Corporation. To buy,

ilel'.i‘. mari:g"hé;,'é;tchhﬁge,' laase, 'hold-!!d-r inﬁuimnk@zoroo%héwiao,

fica’ and cparats, renl astate of ‘il xinds, improved or animproved,

#

i;ld‘;hy right of interest therein.

S

1. ._ PRI . N PR f Co LIS an ’If“_ . . i
To acqu!}a fsy purchass, lease, manufacture o otherwise
-~ adgm v o Ay ® e N .

: Rl L . . i
any peraonal pmpgrty dezomed NOCASLArY OF useful in the equip-

g e

e . ot

? e e LT O . . IR} ; .
mant, furnishings, {mprovement, davelopmant, or menagenant of any

eay:

S P, ;e a g e 7 - . .. . -
property, real or parsonal, at any time ownsd, held or occupled by

I

the Corpo;a;.ibh;‘nr'u! to inbest, trade and to dnal in’ ;ﬁy'éatsonul

ariaty
A

7
ks 2

4%

i)roberty démud basneficial to the Corporar.ion', and 'i:.o"lénae. zant,

encumbar or dispope of any personal property at ony time owned by

42

%

2 A £7IT
ER

or held by the corporation.
1.

Bs

YT BT y
‘ij:,fr "'.

7 ‘_;?( ¥ N_lu it
ROEUST I ey mﬁs’?‘g“"“’ ‘
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To contract dabts and borruv money, and to loan monsy,
to any of its associatad and ralatad Corporations and antarprisas,
igsue and sell or pledge bonds, debentures, notas and other avi-
doncas or indebtednesa, and execute such mortgagez, tranafers of
corporata proparty, oxr other instruments to secure the paymant of
corporate indabtednosa as regquired.

To purchada the corporate asssts of any other corporation
and engago in tha some or othar character of businese.

TR To guarantoa, ondorse, purchase, hold, sall, transfer,
mortgage, pladge or othervine acquire or dispose of the shares of
capltal stock of, or any bonds, Bocurities, or other avidences of
indebtedness created by any other-gorporation of the State of
Florida, ox any othar state ox goveramant, end while cwner of such .
atock to exarcise all the rights, powars and privileges of ownar-
ahip, lnoluding the right to vote such stock.

To entsr into, make, perform, and carry out contracts
and sgresmants of evary kind, for any lswful purpooe, without
J.imi.i: IB to amount, with any parson, firm, asscclatlion, or coxpora-
tion; and to trangsact any further and other business negensarily
connacted with the p‘-iaﬁposaa of this Corporation, oz-caleulated to
facilitate, tha same.

To carry on any or all of its operations and businesces
and to promote ita cbjacts within the Stata of ?lorida or olse-~
vhore, without sestriotion as to place or smount; and to have,
uss, exercise and enjoy all of the geanersl powers of like corpora-

tions. .

o do any or oll of 1the things herein sat forth to the
same oxteant ms natuxal parsons might or could do, and in any part
of the world as prinmcipals, agants, contractordy OF othorwvise,
alone or -in the cozpany with others, end to do and paxrform all
puch other things and acts ae may be necosoary, profisable or
axpodient in carrylng on any of the buainessen or acte above-
described.

The intention ia that nons of the objects or power as
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heresinsbove set forth, except vhere othorwise specified in this

Articles, shall bs in anywiss limited or rastricted by refarence
Prom tho tormo of any other obiects, powers oY ocipuses of thiz
Artiocles or any other Articlasa; but that the objects and powers
specified inm’ sach of &hs clpusesa in thip Articles sghall be rogard-
ad as indepandant obiects and powers. -

To exarcise and possass any othsr rights, pOwWere and pri-

vileges granted by the laws ¢f thim Btate to corporationa organ-

{zed under the aforesaid act, except such as uxe inconoistent with

the axpraas provisions of these Articles, and to do any such

thing anywhore in the world.

et

ARTICLE ITI. S : "

T

T
Lo

0
&

The maxiun nunbexr of shares of stogk that this Corporation

S

=

{8 authorized to have outatanding at any time 1s 100 ghares of

comon stock at $10.00 paf value.

R
.

auathorized capital stock may ba paid for in cash, services
or property, at a just value to be ﬂxed by the foard of Directors
ot this corporuuon at any ragula: or npecial meeting.

ARTICLE IV.

The smount of capital stock with which this Ct:r{:ozatlon

ghail begin business is $10,000.00.
ARTICLE V.

o

The initial st:aet address of the prlncipal o!tlce of

wa e m e R

this Corporation Ln :o bal 1438 Hill.wuy Road, Apapkn, ?lotidn,
312703.

ARTICLE VI.
Tha Corpo;atlon shall havo porpar.ual existencs.

ARTICLE VII.

~d

Tho number ot diracturs of thls corpo:ntion and Corporate

pouarn o! thiu cOrporntion shall be uxorciued by a Boazxd of onu

R L .

(l) or more dlroctoru until otherwisu fixed or changud by the

ByuLawe.
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ARTICLE VIIX.

2he nemen and stract addresses of the #irat Board of
pirectors who, pubject to tha provisions of the Jrticlop of In-
ecorporation, ﬂm-'By-!.a" of this Corporation, and the lawe of
Floridn, chall hold office for the firat year of ths Corporation's
existanca or vntil thalr successors are elected and have qualiti.eh
are an follownt
MAME Lo ADDRESS
Troy 8. Bronaoh 1412 S, VWhaaler Road, apopkz, #lorida, 32703
Jerry L. Watson 1438 Hillway Road, Apopka, Florida, 33703

ARTICLE IX.

. N e e rtmateapnss e B )

" who nines and’ addresses of aach pubsoriber oi..m

acticlas of Ineorporation axe as follows i
HNAME . ~ ADDRESS . . No, of

. . . . SHARES
Troy 3. Bronson 1412 8. Whaelor Road B4

. hpopka, Florida
Jorxy L. Watson 1415 Billway Road
’ Apopka, Floridsm
ARTICLE X.
thass Articles of Incorporaticn may be ameri@ed in the
menner provided by law, Every smaendment shall be upprovaél by the
Board of Directorm, propesed by them to the stockholders, &nd &p-
proved at a M:.qckholdar'n maoting by at least a mujority of the
gctock entitlod to vote thereon, unlass all the Diractors and all
the stockholdars sign a written statement manifesting thelir intsn-
tion that & osrtain smendment of the Articles of Incoxporation
bs made.
1IN WITHBSS WHEREOP, wa, the undersignad, being each of
the original subsozribers to tha capltal gtock heresinabova named,
have hareunto set our hando and seals, this agen  4ay of January,
1973, for tha purpose of forming this Corporation to 4o bunineso
both within and without the State of Florida, and in purauance of
the Coxporaticn Lawa of the Btate of Plorida, and do maka and file

in the office of tho fecretary of State of the gSt:ato of Ylorida
theose Articlen of Incorporation, and acertify that the faata herein
are truo.
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3 ATATE OF YLORIDA .

COUNTY OF ORANGD

Bofore ma, the undorsiyned authoriey, on thip dmy, por-
gonally appabféd TROY 8. BROMEONW and JERRY L. WATSON, to fm9 woll
xnown to be tho individuanls dasoribed insgand who axacuddd the
feregoing Axticles of Incorperation, andascknowledged before me

that thoy axecuted tho s&e.

gﬂ" . WITNBSS my hand and official seanl in the County and in
S8 the State above named this the g4y day of gonuary . 1973,

W, H. ian

(8BAL)

Fotary rublic
s Hy comaisaion expiren
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LICENSE AGREEMENT

AGREEMENT made as of December 12 , 1996, by and between Hillandale Farms of
Florida, Inc,, a Florida corporation, (hereinafier referred to as "Licensor"), and Bronson Farms,
Inc., a Florida corporation, the surviving corporation of the merger of Hillandale Partners, Inc. and
Bronson Farms, Inc. to become effective January 1, 1997. (hereinafter referred to as "Licensee").

WHEREAS, Licensor is the owner of the Florida trademark "Hillandale Farms" (hereinafter
referred to as "Trademark") pursuant to Registration File Number 917168, originally registered on
December 23, 1976 and renewed on July 10, 1996; and

WHEREAS, it is the desire and intention of the parties that Licensee be permitted to use the
Trademark in the State of Florida (hereinafter referred to as "Territory").

NOW, THEREFORE, in consideration of the above and other valuable consideration, the
parties hereto hereby agree as follows:

1. License.

1.1 Licensor grants to Licensee the right and license to use the Trademark in the Territory
as its corporate and trade name commencing January 1, 1997.

1.2 The right granted in Section 1.1 shall not be transferable without Licensor's prior
written consent.

1.3 The License granted hereby is nonexclusive and Licensor shall have the right to utilize
the Trademark on its own behalf and to grant other licenses to the Trademark in its discretion for
purposes ather than use as a corporate name within the Territory.

2. Use Of Trademark.

2.1 Licensee shall use the Trademark as its corporate name, Hillandale Farms, Inc.,
operating and maintaining its businesses thereunder.

2.2 Should Licensee use the Trademark in advertising or in any type of production of
goods or food products, Licensee shall indicate Licensor's ownership of the Trademark and shall
provide Licensor with representative samples of all literature, products, packages, labels, labeling
and advertising prepared by or for Licensee and intended to be used by Licensee. When using the
Trademark under this Agreement, Licensee undertakes to comply substantially with all laws
pertaining to trademarks in force at any time in the Termitory, including, but not limited to, compliance
with marking requirements.

2.3 Licensor may maintain or withdraw the Trademark within the Territory at its sole
discretion.
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3. Indemnity,

Licensor assumes no liability te Licensee or to third parties with respect to the operations of
the corporation utilizing the Trademark as its corporate name or any other use of the Trademark in
the Territory by Licensee. Licensee hereby indemnifies and holds harmless Licensor against all losses,
damages and expenses, including attorneys' fees, incurred as a result of or related to claims of third
persons.

4, Termination.

4.1  Except as otherwise provided herein, this Agreement shall remain in full force and
effect for so long as Licensee remains an active corporation with the Florida Department of State and
Licensor maintains the Trademark within the Territory.

42  IfLicensee makes any assignment of assets or business for the benefit of creditors, or
if a trustee or receiver is appointed to administer or conduct its business or affairs, or if it is adjudged
in any legal proceeding to be either a voluntary or involuntary bankrupt, then all the rights granted
herein shall forthwith cease and terminate without prior notice or legal action by Licensor.

43  Should Licensee fail to comply with any material provision of this Agreement,
Licensor may terminate this Agreement upon 30 days' written notice to Licensee, provided that

Licensee has not corrected such default during the notice period.

44  This Agreement may be terminated in writing by mutual agreement of the parties.

S. Ownership Of Trademark.

- Licensee acknowledges the representations of Licensor that Licensor is the owner of the

Il vnt ot amse tievia A Ar
! not at any Smedo o
cause to be done any act or thing in any way impairing or tending to impair any part of such right,
titie and interest. In connection with the use of the Trademark, Licensee shall not in any manner
represent that it has any ownership in the Trademark or registration thereof, and Licensee
acknowledges that use of the Trademark shall not create in Licensee's favor any right, title, or interest
in or to the Trademark, but all uses of the Trademark by Licensee shall inure to the benefit of
Licensor. Upon termination of this Agreement in any manner provided herein, Licensee will cease
and desist from all use of the Trademark in any way (and will deliver up to Licensor, or its duly
authorized representatives, all material and papers upon which the Trademark appears) and
furthermore Licensee will at no time adopt or use, without Licensor's prior written consent, any word
or mark which is likely to be similar to or confusing with the Trademark.




6. Miscellaneous,

6.1  Specific Performance. The parties agree that it is impossible to measure in money the
damages which will accrue to a party hereto by reason of a failure to perform any of the obligations
under this Agreement. Therefore, if any party hereto shall institute any action or proceeding to
enforce the provisions hereof, any person against whom such action or proceeding is brought hereby
waives the claim or defense therein that such party has an adequate remedy in money damages.

6.2  Attorney Fees. In the event any party fails to perform any of its obligations under this
Agreement or in the event a dispute arises concerning the meaning or interpretation of any provision
of this Agreement, the defaulting party or parties or the party or parties not prevailing in such dispute,
as the case may be, shall pay any and all costs and expenses incurred by the other party or parties in
enforcing or establishing its or their rights hereunder, including, without limitation, reasonable
attorneys' and paralegal fees, whether suit be brought or not, and whether incurred in trial or appellate
proceedings.

6.3  Remedies. All rights and remedies granted in this Agreement shall be cumulative and
not exclusive of all other rights and remedies which the parties may have at law or in equity, and the
parties may exercise ail or any of such rights and remedies at any one or more times without being
deemed to have waived any or all other rights and remedies which they may have in the matter.

64  Notices, Anyand alf notices, designations. consents, offers, acceptances or any other
communication provided for herein shall be given in writing by certified mail which shall be addressed
to each party at his address of record, or to such other address as may be designated by him. Notice
may be by facsimile if followed by certified mail, and the date of such facsimile shall control.

6.5  Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall not affect the other provisions hereof, and the Agreement shall be construed in all
respects as if such invalid or unenforceable provisions were omitted, and the validity and
enforceability of all of the other provisions of this Agreement shall not be affected thereby. If one
or more phrases, sentences or provisions of this Agreement is susceptible of two or more legal
nterpretations, at least one of which would make the same iegally enforceabie, then the iegai
interpretation which would render same legally enforceable shall be used in construing this
Agreement.

6.6  Headings. Headings contained herein are for convenience of reference only and are
not intended to define, limit or describe the scope or intent of any provisions of this Agreement.

6.7  Interpretation of Pronouns. = Wherever pronouns or other parts of speech, and
singular or plural forms of words are used in this Agreement, their gender and number are intended
to be neither masculine nor feminine, singular or plural but shall be interpreted and construed as the
context and circumstances dictate.




6.8 Governing Law. The validity, construction and effect of this Agreement shall be
construed and governed by the laws of the State of Florida, and venue for any controversy ariging
hereunder shall be Columbia County, Florida.

6.9  Entire Agreement. This Agreement, including any Exhibits, sets forth the entire
agreement between the parties hereto with respect to the subject matter hereof. This Agreement may
not be altered, modified, or amended in any manner except by an agreement in writing duly executed
by both parties hereto, except as otherwise provided.

6.10 Benefit. This Agreement shall not be assignable by any party except as specifically
provided herein. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors, permissible assigns and legal representatives.

IN WITNESS WHEREOQOF, this Agreement has been executed as of the day and year first
above written.

LICENSOR:
HILLANDALE FARMS OF FLORIDA, INC.

LICENSEE:
BRONSON FARMS, INC.
a Florida corporatj
7




