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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: aded ond Resvade cler ©
Nodureo Hergesb Mrerkelr ond Dell, Tne.

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitied for filing.

Please return all correspondence concerning this matter to the following:

(Name oﬁ-’erson) [

N ahurey Hoogest I\fbr‘(cz\* ad Velt, Ine.

(Nare of Firm/ Company)

(0@ pl, MacY) Q\/e

“(Address) R S

Tompe P 230507
{Citly/ St Statei and Zip Code)

For further information concerning this matier, please call:

rbo\_:\c Nager a( 313 1. 3733 -"MNAF

(Name of Persdn} " {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

re oy

)é($35 Filing Fee [0 $43.75 Filing Fee & 384375 Filing Fee & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Centified Copy
enclosed) (Additional Copy

is enclosed)

Mailing Address _ Street Address
Amendment Section Amendment Section

Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines Street
Tallahassee, FL 32314 Tallahassee, FL 32399



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
NATURE’S HARVEST MARKET AND DELI, INC.

In accordance with Section 607.1007 of the Florida Statutes, the Board of Directors of

Nature’s Harvest Market and Deli, Inc. (the “Corporation”) hereby amends and restates in its
entirety the Asticles of Incorporation.

—q
Axtigle Oge gi =
The name of the Corporations is: =& c’;—,'”—:

Nature’s Harvest Market and Deli, Inc. 75 ro

°x T
Article Two Mo 2
-t =T
The mailing address of the Corporation is: e @
1021 North MacDill Avenue = =
‘Tampa, Florida 33607 ol
Article 4

The stock of the Corporation shaill have one class of stock: 10,000,000 authorized shares of

common stock baving a par value of $.001 per share, and 3,000,000 outstanding shares having
par value of $.001 per share.

The preferred shares may be issued from time to time in one or more series. The Board of
Directors is authorized to fix the number of shares in each series, the designation thereof, and the
relative rights, preferences, and limitations of each series, and specifically the Board of Directors
is authorized to fix with respect to each series (a) the dividend rate; (b) redeemable features, if
any; (c} rights upon liquidation; (d) whether or not the shares of such series shali be subject toa
purchase, retirement, or sinking fund provisions; {e) whether or not the shares of such series shall
be convertible into or exchangeable for shares of any other class and, if 5o, the rate of conversion
or exchange; (f) restrictions, if any, upon the payment of dividends on commeon stock, (g)
restrictions, if any, upon the creation of indebtedness; (k) voting powers, if any, of the shares of

each series; and (i) such other rights, preferences, and limitations shall not be inconsistent with
the laws of Florida.

G
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r Article 6

The street address of the Corporation is:
1021 North MacDili Avenue
Tampa, Florida 33607

Article 7

The Corporation shall have five directors’ The number of directors may be either
increased or diminished form time to time, as provided in the bylaws, but shall never be less than
one. The names, titles, and street addresses of the directors are:

. Nawe Address
David Gill Taylor-CEQ/President 1021 North MacDill Ave
Tampa, FL 33607

Ben Rowland Taylor-Vice
President 1021 North MacDill Ave
Tampa, FL. 33607
Vera Mai Taylor-Senior Vice 1021 North MacDill Ave
President Tampa, FL 33607
Deboreb Sue Rowe-Treasurer 1021 North MacDill Ave
Tampe, F1. 33607
Lynda Brown Taylor-Secretary 1621 North MacDill Ave
Tampa, FL 33607
Article §
The name and street address of the officers of the corporation are as follows:
gnd ; Address
David Giil Taylor-CEOQ/President 4511 Dale Ave.
Tampa, FL 33609
Ben Rowland Taylor-Vice President 10508 Lacera Drive
Tampa, FL 33618
Vera Mai Taylor- Senjor Vice President 4512 Azeele St.
Tampa, FL 33609
Deborah Sue Rowe-Treasurer 4511 Dale Ave.
Tampa, FL 33609
1ynda Brown Taylor-Secretary 19508 Lacera Drive

Tampa, FL 33618



Article 12

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

The foregoing Amended and Restated Articles of lacorporation were adopted and approved by
the Board of Directors and by the shareholders, in accordance with Section 607.1003 of the
Florida Statutes, as {date article written). The numbers of voies for the amendments contained
herein were sufficient for shareholder approval of such amendments.

The undersigned officer of the Corporation has executed these Amended and Restated Articles of
Incorporation as of this /G day '} b_‘g ih 20004

NATURE'S HARVEST MARKET AND DEL], INC.

President

ic/Asticles of incorporation Final 11.10.63



CONSENT IN LIEU OF A SPECIAL MEETING OF THE
BOARD OF DIRECTORS OF NATURE’S HARVEST
MARKET AND DELI, INC.

Pursuant to Section 607.0821 of the Florida Business Corporation Act, the undersigned board of
directors {the “Board™) of Nature’s Harvest Market and Deli, Inc., & Florida corporation (the
“Company™), adopts the following resolutions by written consent, in lieu of holding a special
meeting of the directors of the Company:

WHERAS, the Board believes that it is in the best interest of the Corporation to provide
incentives in the form of grants of incentive and nongualified stock options to key employees and
ather person who contribute materially 1o the success and profitability of the Corporation; it is
therefore

RESOLVED, that the Corporation hereby adopts the Nature’s Harvest Market and Deli,
Inc. Stock Option Plan (the”Plan™), substantizily in the form attached here to as Exhibit A; it is

FURTHER RESOLVED, that the Plan be submtitted to the shareholders of the
Corporation for approval; it is

FURTHER RESOLVED, that the officers of the Corporation are herehy authorized,
empowered, and directed to do and perform all such further acts and things, to execute and
deliver in the name of this Corporation and to file with the apprepriate governmental authorities
and other parties, all such further instruments or dociments that they deem necessary, appropriate
or convenient in order to effectuate the intent of the foregoing resolutions; it is

FURTHER RESQLVED, the Corporation shall grant to each of the individuals listed on
the schedule nitached hereto as Exhibijt B an incentive stock option under the Plan to purchage the
number of shares set forth on Exhibit B, subject to the terms, conditions and limitations of the
Plan and the stock option agreements betwoen the Corporation and each of the individuals; it is

FURTHER RESCLVED, that the officers of the Corporation are hereby authorized and
directed o execute stock option agreements with each of the individuals named on Exhibit B,
which agreements shall be consistent with the terms of the Plan and the foregoing resolutions and
shall be in substantiaily the form attached hereio as Exhibit C: Stock Option Agreement, Exhibit
D; Restrictive Covenant Agreement; if is

FURTHER RESOLVED, that this consent may be executed in one or more counterparts
{whether by facsimile or otherwise), all of which together constitute the original and no one of
which need bear ail original signatures of the directors.
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IN WITNESS WHEREOF, the undersigned have cxecuted this Consent as of

Nbroy o1, 2000t

Tolspocisl menting Fust 12.10.03

<r}>"t‘x®
Pavid Gill Taylor

'OAN

ﬁi\ f : C/*-.

Ben Rowland Taylor 7

a7

Vera Mai Taylor

Lould

Deborak Sue Rowe

i rown Taylor
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CONSENT IN LIEU OF MEETING OF THE BOARD OF

DIRECTORS OF NATURE'’S HARVEST

Pursuant to section 607.0205, Florida Statutes, the undersigned members of the
board of directors of Nature’s Harvest (the “Corporation™) adopt the following
reschutions by written consent, in lieu of holding a meeting of the directors of
the Corporation:

BOARD OF DIRECTORS

Election of new internal board of directors. The following people make up the
board of directors for Nature’s Harvest:
David Gill Taylor ~ Chairperson,CEGQ/President
Ben Rowland Faylor — Vice President
Deborsh Sue Rowe — Treasurer
Vera Mai Taylor - Senior vice President
Lynda Brown Taylor-Secretary

EMPLOYEE STOCK OPTION PLAN

David and Board of Directors agreed to define Empiovee Stock Option Plan
(“ESOP™} for corporation

¥ N )

Reviewed an amended both Article of Incorporation and Bylaws for Nature’s
Harvest.

ISSUANCE OF STOCK

Division of shares was discussed anhd reviewed. The following is how the
shares will be split among Nature’s Harvest:
$1.8 million to David Taylor- CEQ/President
$6006,000 fo Ben Taylor- Vice President
Fhe value of the shares is set at $0.01 per share.

LOANS FROM SHAREHOLDERS

RESOLVED, that this Corporation is authorized to borrow funds from its
sharehoiders in such amounts, upon such terms, and for such purpose as the
President considers appropriate.



BEISTERED OFFICE

RESOLVED, thet the Corporation’s registered office shall be 1621 North
MacDill Ave, Tampa, Fl. 33607,

FURTHER RESOLVED, that the officers of the Company are hereby directed

to file all documents they deem necessary, appropriste or convenience with the
Florida Secretary of State to cffectuate this or any of the above resolutions.

IN WITNESS WHEREOF, the undersigned directors of Nature’s Harvest
market and Deli Inc. have executed this consent as of this {5 day of

Ny 2008

Dg:; aylor . -
Yen e PHi2i .

—%Taylor %
B{hofah S&ﬁ%;/ ' )

Lyné Bmwugrfaylor \\jaa@‘vy

LoROD A 11,1003



CONSENT IN LIEU OF AN ANNUAL MEETING OF THE
SHAREHOLDERS OF NATURE’S HARVEST MARKET
AND DELL INC.

The undersigned, constituting all of the shareholders of Natures” Harvest market and
Deli, Inc., a Florida corporation (the “Corporation”™), waive all requirements of notice and
consent, without 8 meeting, pursuant to the bylaws and sec 607.0704, Florida Statuies:

i. WHEREAS, the Corporation has inadvertently failed to hold annual shareholders
meeting; and

WHEREAS, the officers, directors, and shareholders have been in frequent contact
however no formal minutes have been prepared documenting actions taken, therefore, it is in the
best interest of the Corporation that the minute book be updated approving actions taken by the
officers and directors since the execution of the iast annual consent, it is therefore

RESOLVED, that all lawful actions of the directors of the Corporation, in the course of
their conduct on behalf of the Corporation since inception of the Corporation are hereby approved
and confirmed.

FURTHER RESOLVED, that each of the foliowing individuals bas served as a member
of the board of directors of the Corporation, and shall continue to serve in that capacity as
provided in the bylaws until the next annual meeting or until his or her earlier death, resignation
or removal from office:

David Gill Taylor
Ben Rowland Taylor
Vera Mai Taylor
Deborsh Sue Rowe
Lynda Brows: Taylor

FURTHER RESOLVED, that the requirements of Florida Statute 607.1620 with regard
to the preparation of financiaf statements is hereby modified and that such statements shail be
prepared at the discretion of the officers of the Corporation.

2. WHEREAS, the sharcholders herby approve and adopt the amended and restated articles
of incorporation of the Corporation, attached to this consent as Exhibits A.



e

IN WITNESS WHEREOQF, the undersigned shareholders have caused this consent to be executed
this ___ day of March 19, 2004.

David Gt lTaler(-\

Ben Rowland Taylor 7 Z""—‘m ‘ N - 7
%

Dieborah Sue Rowe

%Mm& o
L; Brown Taylor




Nature’s Harvest Market and Deli, Inc.

STOCK OPTION PLAN
EXHIBIT A

1. Purpese. The purpose of this Nature's Harvest Market and Deli, Inc. Stock Option Plan
{the “Plan™) is to further the interests of Nature’s Harvest Market and Deli, Inc. (the “Company™), its
Subsidiaries, and its sharcholders by providing an incemtive to attract and retain key Employees,
independent contractors, Consultants and other persons to the Company and motivating such persons to
stay with the Company and to increase their efforts to make the business of the Company more
successful, by providing incentives in the form of grants of stock Options to such key Employees,
Consultants and other persons.

2. Definitions. The following definitions shall apply to the Plan:
a. “Board™ means the board of directors of the Company.
b. “Change In Control” means:

6} the attainment of the beneficial ownership of the Company's cutstanding
voting shares or of securities of the Company that are entitled to vote generally in the election of directors
of the Company ("Voting Securities”) representing 30% or more of the combined voting power of all
Voting Securities of the Company by any person or group (as such terms are defined in the Exchange
Act), other than a Subsidiary of the Company, any employee benefit plan (or any related trust) of the
Company or a Subsidiary, or an individual who is a shareholder of the Company as of the Effective Daie
of the Plan;

(i) an gvent in which individuals who, as of the Effective Date of the Plan,
constitute the Board (“Incumbent Board™) cease for any reason to constitute a majority of the members of
the Board; provided that any individual who becomes a director afier the Effective Date whose election or
nomination for election by the Company’s shareholders was approved by a majority of the members of
the Incumbent Board (other than an election or nomination of an individual whose initial assumption of
office is in connection with an actual or threatened “clection contest” relating to the election of the
directors of the Company (as such terms are used in Ruie 14a-11 under the Exchange Act), “tender offer”
{as such term is used in Section 14{d) of the Exchange Act) or a proposed Merger (as defined in
subsection (iif) below)) shall be deemed to be members of the Incumbent Board; or

(iif) the consummation of a merger, reorganization, consolidation or similar
transaction (any of the foregoing, a “Merger™} of the Company with or into another entity or any other
corporate reorganization if more than 50% of the continuing or surviving entity's securities outstanding
immediately after such Merger are owned by persons who were not shareholders of the Company
immediately prior to such Merger; or

{iv)]  the sale, tansfer or other disposition of all or substantiafly ali of the
assets of the Company.



%

A transaction shall not constitute a Change of Control if its sole purpose is to
change the state of the Company's incorporation or to create a holding company that will be owned in
substantially the same proportions by the persons who held the Company's securities before such
transaction.

c. “Code” means the Internal Revenue Code of 1986, as amended.

d. “Comamittee” means the stock option committee appointed by the Board in
accordance with Section 3 for the purpose of administering the Plan. If the Board does not sppoint 2
stock option committee, “Committec™ means the Board,

e. “Common Stock™ means the Common Stock, par value $.001 per share of the
Company, or such other class of shares or securities to which the Plan may apply pursuant to Section 8 of
the Plan.

£ “Company” means Nature's Harvest Market and Defi, Inc., a Florida
corporation.

£ “Consuitant” means any person who is retained or paid by the Company to
provide services to the Company and/or 1o assist the Company with any lawful business and who is not an
Emplovee.

h. “Date of Grant” of an Option means the lster of the date on which the
Committee completes the corporate action constituting an offer of stock for sale to the Recipient or the
dete specified by the Conumittee.

i “Disability™ mecans inability to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in
death or which has lasted or can be expected to last for a continuous period of not less than 12 months.
The permanence and degree of such impairment must be supported by medical evidence which is
accepiable to the Committee.

J “Dispose Of” means pledge, hypothecate, give, assign, encumber, sell, grant an
option with respect to, or otherwise transfer, to any party, whether or not such party is a shareholder of the
Company.

k. “Effective Date” means the date as determined in Section 16 herein.
L “Eligible Person” means:

(i} any person who performs or has in the past performed services for the
Company or a Subsidiary thereof, whether as a director, officer, Employee, or Consuitant; or

§13) any corporation or other entity that provides services for the Company or
2 Subsidiary thereof and any person who performs services relating to the Company or a Subsidiary
thereof in his or her capacity as an employee or independent contractor of such corporation or other
entity.

m. “Employee” means any person employed on an hourly or salaried basis by the
Company or any parent or a Subsidiary thereof that now exists or hereafier is orgapized or acquired by or
acquires the Company.



n “Exchange Act” means the Securities Exchange Act of 1934, as amended.

0. “Fair Market Value™ means the fair market value of a Share of Common Stock.
If the Common Stock is not publicly traded on the date as of which the fair market value is being
determined, the Committee shall determine the fair market value of the Shares, using such factors as the
Committoe considers relevant, such as the price at which recent sales have been made, the book valus of
the Common Stock, and the Company’s current and projected eamings. If the Common Stock is publicly
traded on the date as of which fair market value is being determined, the fair market value is the closing
price for the day prior to the grant of the Commeon Stock as reported by The NASDAQ Stock Market on
such date, or if the Common Stock is listed on 1 stock exchange, the closing price for the day prior to the
grant of the stock on such date, as reported in The Wall Street Journal. If trading in the stock or a price
quotation does not occur on the date as of which fair market value is being determined, the next preceding
date on which the stock was traded or a price was quoted wili determine the fair market value.

P “Incentive Stock Option” means a stock option, grapted pursuant to either this
Plan or any other Company plan that satisfies the requirements of Section 422 of the Code and that
entitles the Recipient to purchase stock of the Company or in a corporation that at the time of grant of the
option was a parent or Subsidiary of the Company or a predecessor corporation of such corporation.

q. “Initial Public Offering™ means the closing of an wnderwriiten public offering
by the Company pursuant to a registration statement filed and declared effeciive under the Securities Act
of 1933, ag amended, covering the offer and sale of the Common Stock.

I “Nonqualified Stock Option™ means a stock option granted pursuaat to the Plan
that is not an Incentive Stock Option and hat entitles the Recipient to purchase Common Stock.

5. “Optior” means an Incentive Stock Option or a Nonqualified Stock Option.

t “Opilon Agreement” means a written agreement, between the Company and a
Recipient, that sets out the terms and restrictions of an Option.

. “Option Shareholder” means a Recipient who has acquired Shares upon
exercise of an Option.

v. “Option Shares” means Shares that a Recipient receives upon exercise of an
opti upo:
iomn.

w. “Plan™ means this Nature’s Harvest Market and Deli, Inc. Stock Option Plan, as
amended from time to time.

X “Recipient” means an Eligible Person who receives an Option.

¥- “Share™ means a share of the Common Stock, as adjusted in accordance with
Section § of the Plan.

z “Subsidiary” means any corporation that is a “subsidiary corporation™ with
respect to the Company under Section 424(f) of the Code. In the event the Company becomes a
subsidiary of another company, the provisions of the Plan applicable to subsidiaries shall, unless
otherwise determined by the Committee, also be applicable to any company that is a “pareat corporation™
with respect to the Company under Section 424(e) of the Code.



3. Administration. The Committee shall administer the Plan. Until such time as the
Company shail complete an IPO of its Common Stock, the Committee shell be comprised of Employees
or directors appointed by the Board. No Employee or director shalli participate in or vote on the
discussion of a grant of an option to himself or herself. At such time as the Company completes an PO,
the Board shall reconstitute the Committee. The Committee then shall consist of not less than three
members of the Company’s Board whe (i) are not Employees of the Company; (if} are “disinterested
persons”, as such term is defined in Rule 16b-3(d) under the Exchange Act, and (iii} are “ocutside
directors™, as that term is defined in Treasury Regulation Section 1.162-27 and as contemplated by Code
Section 162(m)}, or any successor stalute or teghlation regarding the same subject matier.

The Committee has the exclusive power to determine whether any person is an Eligible Person, to
sefect the Recipients of Options pursuant to the Plan, to establish the terms of the Options granted to each
Recipient, and to make ail other determinations necessary or advisable for the Plan. The Committee has
the sole discretion to determine whether the performance of an Eligible Person warrants an Option, to
determine the size and type of the Option, and to determine or impose other conditions to the grant or
exercise of Options granted under the Plan as it may deem appropriate including, without limitation, non-
compete, confidentiality and non-interference conditions on a Recipieni. The Committee has fisll and
exclusive power to consirtie and interpret the Plan, to prescribe, amend, and rescind riles and regulations
relating to the Plan, and to take all actions necessary or advisable for the Plan’s administration. The
Commiftee, in the exercise of its powers, may correct any defect or supply any omission, or reconcile any
inconsistency in the Plan, or in any Agreement, in the manner and fo the extent it deems necessary or
expedient to make the Plan fully effective. In exercising this power, the Committoe may retain counsel at
the expense of the Company. The Committee also has the power to determine the duration and purposes
of leaves of absence which may be granted to a Recipient without constitmting a texmination of the
Recipient’s employment for purposes of the Plan and may determine {A) the conditions under which a
Recipient will be considered to have retired or become disabled and (B) whether any Recipient has done
so. Any of the Committee’s determinations shall be final and binding on all persons.

A member of the Committee shall not be lable for performing any act or making any
determination in good faith.

4. Shares Subject to Plan. Subject to the provisions of Section 8 of the Plan, the maximam
aggregate number of Shares that may be subject to Options is 600,000 Shares. If an unexercised Option
expires or becomes unexercisable, the unpurchased Shares subject to such Option shall be available for
other Options. Shares of Common Stock issued hereunder shall be legended as appropriate.

5. Eligibility. Any Eligible Person that the Committee, in its sole discretion, designates is
eligibie to receive an Option; provided, however, that only an Employee may receive an Incentive Stock
Option. The Committee’s grant of an Option to a Recipient in any year does pot enfitle the Recipient to
an Option in any other year. Furthermore, the Committee may grant different Options to different
Recipients. Recipients may include persons who previously received siock, stock options, stock
appreciation rights, or other benefiis under the Plan or another plan of the Company, whether or not the
previously granted benefiis have been fully exercised or vested. In detennining the eligibility of an
Employee or Consuliant to receive an Option, as well as in determining the number of Shares to be
optioned to any Employee or Consultant, the Committee may consider the position and responsibilities of
the Employee or Consultant, the nature and value to the Company of the Employee’s or Consultant’s past
and potential services and accomplishments (whether directly or through the Company’s Subsidiaries),
the Employee’s or Consultant’s present and poteniial contribution to the success of the Company
(whether directly or through its Subsidiaries), and the current Option grants outstanding of the Employee
or Consultant. An Option shall not enlarge or otherwise affect 2 Recipient’s right, if any, to continue to



serve the Company or a Subsidiary in any capacity, and shall not restrict the right of the Company or a
Subsidiary to terminate at any time the Recipient’s employment.

6. Options. The Committee may grant Options to purchase Common Stock to Recipients in
such amounts as the Committee determines in ils sole discretion. An Option may be in the form of an
Incentive Stock Option or a Nonqgualified Stock Option and the Committee shali cause each Option fo be
designated as an Incentive Stock Option or a Nonqualified Stock Option. The Commiitee may grani an
Ogtion alone or in addition to another Option. Each Option shall satisfy the following requirements:

a. Written Agreement. Each Option granted to a Recipient shall be evidenced by
an Option Agreement. The terms of the Option Agreement need not be identical for different Recipients.
The Option Agreement shall contain such provisions as the Committec deems appropriate and shall
inclade a description of the substance of each of the requirements in this Section 6.

b. Number of Shares. Each Option Agreement shail specify the number of Shares
that the Recipient may purchase upon exercise of the Option.

C. Exercise Price.

{D Incentive Stock Option. Except as provided in this Section 6, the
exercise price of cach Share subject to an Incentive Stock Option shall equal the exercise price designated
by the Committee, but shall not be less than the Fair Market Value of the Share on the Date of Grant,

(i) Nongaalified Stock Option. The exercise price of each Share subject to
a Nonqualified Stock Option shall equal the exercise price designated by the Committee.

4. Duration of Option.

(i} Ixcentive Stock Option. Except as otherwise provided in this Section 6,
an Incentive Stock Option shall expire on the earlier of the tenth anniversary of its Date of Grant or the
date set by the Committee on the Date of Grant.

(i} Nonqualified Stock Option. Except as otherwise provided in this
Section 6, 2 Nongualified Stock Option shall expire on the fenth anniversary of its Date of Grant or, at
such earlier or Iaier date set by the Committee on the Date of Grant.

e Vesting of Option. Each Option Agreement will specify the vesting schedule
applicable to the Option. The Committee, in its sole discretion, may accelerate the vesting of any Option
at any time.

f Death. If a Recipient dies, an Option granied to the Recipient will expire on the
one-year anniversary of the Recipient’s death if the Common Stock is publicly traded, the three-year
anztiversary of the Recipient’s death if the Common Stock is not publicly traded, or if carlier, the date
specified in subsection 6.4. of the Plan, unless the Committee sets an earlier or later expiration date on the
Date of Grant.

£ Disability.

D Incentive Stock Option. If the Recipient terminates employment with
the Company or a Subsidiary because of his or her Disability, an Incentive Stock Option granted to the



Recipient will expire on the one-year anniversary of the Recipient’s last day of employment or if earlier,
the date specified in subsection 6.4. of the Plasn.

i) Nonqualified Stock Option. If the Recipient terminates employment
with the Company or a Subsidiary because of his or her Disability, a Nonqualified Stock Option granted
to the Recipient will expire on the one-year anniversary of the Recipient’s last day of employment or if
carlier, the date specified in subsection 6.d. of the Plan, unless the Committee sets an earlier or later
expiration date on the Date of Grant.

h. Termination of Service ar Affiliation. Subject to subsection 6.4. of the Plan, if
the Recipient’s employment or affiliation with the Company or a Subsidiary terminates for any reason
other than death, Disability, retirement, or “canse™ under subsection 6.i. of the Flan, an Option granted to
the Recipient will expire on the last day on which the Recipient is employed by or affiliated with the
Company, unless the Committee sets an carlier or later expiration date on the Pate of Grant or a Ister
expiration date subsequent to the Date of Grant but prior to the 30th day following the Recipient’s last
day of employment or affiliation. The Committeec may not delay the expiration of an Incentive Stock
Option more than 3 months afer termination of the Recipient’s employment, uniess the Recipient
acknowledges in writing his or her understanding that the exercise of an Incentive Stock Option more
than 3 months following the last day of the Recipient's employment will cause such Option to be treated
as & Nonqualified Stock Option. During any delay of the expiration date, the Option will be exercisable
only to the extent it is exercisable on the date the Recipient’s employment terminates, subject to any
adjustment under Section 8 of the Plan.

Subject to subsection 6.d of the Plan, if the Recipient retires as an Employee with the
Company or & Subsidiary, an Option granted o the Recipient will expire, in the case of an Incentive Stock
Option, 30 days following the last day of the Recipient’s employment with the Company or a Subsidiary
and, in the case of a Nonqualified Stock Option, one year following the last day of the Recipient’s
employment with the Company or & Subsidiary.

i, Cauase. Notwithstanding any provisions set forth in the Plan, if the Recipient (i)
commits any act of maifeasance or wrongdoing affecting the Company or a Subsidiary, (i) breaches any
covenant not to compete, any covenant not to disclose confidential information, or, any obligation or duty
under an employment agreement with the Company or a Subsidiary, (ifi) willfully and continuously fails
to perform substantially his or her duties with the Company or a Subsidiary (other than any failure due to
the Recipient’s death or Disability), (iv) is convicted of or pleads guilty or no contest to any felony or
crime of moral turpitude, (v) commits fraud, insubordination, misappropriation or embezzlement, or (vi)
is terminated from the Company as a result of a violation of apy material provision of his (her)
employment agreement or affiliation agrecement, any snexercised portion of the Option shall expire
immediately upon the earlier of the occurrence of such event or the day preceding the last day the
Recipient is employed by or affiliated with the Company or a Subsidiary. No act or failute to act shall be
decmed willful unless the Recipient acts or fails to act not in good faith and without reasonable belief that
his or her action or failure is in the best interest of the Company or a Subsidiary.

i Conditions Required for Exercise. An Option is exercisable only to the extent
it is vested according to the terms of the Option Agreement. Furthermore, an Option is exercisable only if
the issnance of Shares upon exercise would comply with applicable securities laws. Each Agreement
shall specify any additional conditions required for the exercise of the Option. The Commitiee, in ifs sole
discretion, may accelerate the exercisability of any Option at any time,

k Ten Percent Shareholders. An Incentive Stock Option shall not be granted to
an individual who, on the Date of Grant, owns stock possessing more than 10 percent of the total
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combined voting power of all classes of stock of the Company, unless such Option shall have an exercise
price of 110 percent of Fair Market Vatue on the Date of Grant and shall be exercisable only during the
five-year period immediately following the Date of Grant. For purposes of calculating stock ownership of
any person, the aftribution niles of Code Section 424{d) shail apply, and any stock that such person may
purchase under outstanding options shall not be considered.

L Maximum Incentive Stock Optior Grants. The aggregate Fair Market Vaiue,
determined on the Date of Grant, of Shares with respect to which any Incentive Stock Options under the
Plan and all other plans of the Company become exercisable by any individual for the first time in any
calendar year shall not exceed $100,000. At such time as the Company completes an IPO of its Shares of
Common Stock, the maximum number of Shares of Common Stock with respect o which Options may
be granted dering any calendar year to any one Employee shall be seventy five thousand (75,000). Such
meximum is intended to salisfy the requirements of Treasury Regulation Section 1.162-27 and Code
Section 162(m), or any successor stafute or regulation regarding the same subject matter.

m. Metbod of Exercise. An Option shall be deemed exercised when the person
entitled to exercise the Option (i} delivers written notice to the Commiites of the decision to exercise, (ii)
concurrently tenders to the Company full payment for the Shares to be purchased pursuant to the exercise,
#nd (ili) complies with such other reasonable reguirements as the Commitiee esizblishes pursuant to
Section 7 of the Plan. No person shall have the rights of a sharcholder with respect to Shares subject to an
Option until a certificate or certificates for the Shares have been delivered to him or her. A partial
exercise of an Option shall not affect the holder’s right to exercise the remainder of the Option from time
to time in accordance with the Plan.

Payment for Shares with respect to which an Option is exercised may be made (i) by a
certified or bank cashiet’s check, (i) by the proceeds of a Company loan program or third-party sale
program or a notice accepiable to the Commitice given as consideration under such a program, in each
case if permitted by the Commitiee in s discretion, if such a program has been established and the
Recipient is eligible to participate therein, (iif) if permitied by the Committee in its discretion, shares of
previously owned Common Stock having an aggregate Fair Market Value on the date of exercise equal to
the aggregate Option price, {iv} if permitied by the Committee in its discretion, through the written
election of the Recipient to have the Shares withheld by the Company from the Shares otherwise to be
received, with such withheld Shares having an aggregate Fair Market Value on the date of exercise equai
to the aggregate Option Price, or (v} by any combination of such methods of payment or any other
method acceptable to the Committee in its discretion. The Commitiee, in its discretion, may also permit 2
Recipient o elect to exercise an Option by receiving a combination of Shares and cash, or, in its
discretion, either Shares or cash, with an aggregate Fair Market Value {or, to the extent of payment in
cash, an amount) equal to the excess of the Fair Market Value of the Shares with respect to which the
Option is being exercised over the aggregate Option price, as determined as of the day the Option is
exercised. Except in the case of Options exercised by certified check or bank cashier’s check, the
Committee may impose limitations and prohibitions on the exercise of Options as it deems appropriate,
including, without limitation, any Hmitation or prohibition designed to avoid accounting consequences
which may result from the use of Common Stock as payment upon exercise of an Option. In the
discretion of the Commiittee, any fractivnal Shares resulting from the Recipient’s exercise of an Option
may be paid in cash.

n Loan from Company to Exercise Option. The Committee may, in iis
discretion and subject to the requirements of applicable law, recommend to the Company that it lend the
Recipient the funds needed by the Recipient o exercise an Option. The Recipient shall apply to the
Company for the Toan, completing the forms and providing the information required by the Company.
The loan shall be secured by such collateral as the Company may require, subject to its underwriting
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requirements and the requirements of applicable law. The Recipient shall execuie a promissory note and
any other documents deemed necessary by the Company.

a. Designation of Beneficiary. Each Recipient may file with the Company 2
written designation of & beneficiary to receive the Recipient’s Options in the event of the Recipient’s
death prior {0 full exercise of such Options. If the Recipient does not designaie a beneficiary, or if the
designated beneficiary does not survive the Recipient, the Recipient’s estate shali be his or her
beneficiary. Recipients may, by written notice to the Company, change a beneficiary designation.

p. Transferability of Option. An Option granted under the Plan is not transferabie
except by will or the laws of descent and distribution; provided, however, that the Committee may permit
other transfers where the Committee concludes that such transferability (i) does not resuft in any
accelerated taxation, (if) does not cause any Option intended to be an Incentive Stock Option to fail to be
described in Section 422(b) of the Code, and (jif) is otherwise appropriate. During the lifetime of the
Recipient, all rights under the Option are exercisable only by the Recipient.

G- Company’s Right of First Refusal Regarding Option Shares. An Option
Shareholder who desires to dispose of any Option Shares acquired upon exercise of an Option shali first
offer the Option Shares to the Company. The Option Shareholder shall provide notice signed by the
Option Sharcholder to the Company indicating the Option Sharcholder’s desire to Dispose Of Option
Shares. The notice shall also specify the number of Option Shares that the Option Shareholder imtends to
Dispose Of. The Company shali have the irmevocable and exclusive first option, but not the obligation, to
purchase alt or a portion of the Option Shares, provided the Company provides notice of its election to
purchase the Option Shares within 30 days afler the Company receives the Option Shareholder’s notice.
The purchase price to be paid by the Company for the Option Shares being offered by the Option
Shareholder shall be the Fair Market Value of the Opiion Shares on the date of the Option Sharcholder’s
notice, and payment shall be made in full in cash at closing. If an PO occurs, the provisions of this
subsection 6.q. shall cease 10 be effective.

L. Company Right to Repurchase Option Shares. The Company shall have the
right to repurchase any Option Shares purchased by a Recipient following such Recipient’s termination of
service or affiliation with the Company or a Subsidiary for any reason. The price for repurchasing the
Option Shares shall be the Fair Market Vaiue of the Option Shares on the date the Company exercises its
repurchase right. If the Company fails to exercise such repurchase right within 90 days following the date
of such Recipient’s termination of service or affiliation, the Company shall be deemed to have waived
such right. H an Initial Public Offering occurs, the provisions of this subsection 6.r, shall cease to be
effective. Notwithstanding the foregoing provisions of this subsection 6.r., the Company shall have the
absolute right to repurchase the Option Shares of any Recipient whose termipation of service or affiliation
with the Company is for "cause” within the meaning of such term set forth in subsection 6.1, of the Plan
for a price equal to the exercise price paid by such Recipient for such Option Shares, and a waiver of the
repurchase right under this provision shall not occur ungil 120 days after termination of the Recipient.

7. Taxes; Compliance with Law; Approval of Regulatory Bodies; Legends. The
Company shall have the right to withhold from payments otherwise due and owing to the Recipient or his
or her beneficiary or to require the Recipient or his or her beneficiary to remit to the Company in cash
upon demand an amount sufficient to satisfy any federal (including FICA and FUFA amounts), siste,
and/or local withbolding tax requirements at the time the Recipient or his or her beneficiary recognizes
income for federal, state, and/or local tax purposes with respect to any Option.

The Committee may grant Options and the Company may deliver Shares under the Plan only in
compliance with all applicable federal and siate laws and regulations and the rules of all stock exchanges
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on which the Common Stock is listed at any time. An Qption is exercisable only if either (i) &
registration statement pertaining to the Shares to be issued upon exercise of the Option bas been filed
with and declared effective by the Secuyrities and Exchange Commission and remains effective on the
date of exercise, or (i} an exemption fiom the registration requirements of applicable securities laws is
availsble. The Plan does not require the Company, however, to file such a registration statement or to
assure the avaifability of such exemptions. Any certificate issued to evidence Shares issued under the
Plan may bear such legends and statements, and shall be subject to such transfer restrictions, as the
Committee deems rdvisable to assure compliance with federal and state faws and regulations and with
the requirements of this Section 7. No Option may be exercised, and Shares may not be issued under the
Plan, until the Company has obtained the conseat or approval of every regulatory body, federal or state,
having jurisdiction over such matters as the Committee deems advisable.

Each person who acquires the right to exercise an Option or to ownership of Shares by bequest or
inheritance may be required by the Commitiee to fumnish reasonable evidence of ownership of the Option
as a condition to his or her exercise of the Option or receipt of Shares. In addition, the Committee may
require such consents and releases of taxing authorities as the Commitiee deems advisable.

With respect to persons subject to Section 16 of the Securities Exchange Act of 1934, as amended
(“1934 Act™), transactions under the Plan are intended to comply with ali applicable conditions of Rule
16b-3 under the 1934 Act, as such Rule may be amended from time to time, or its successor under the
1934 Act. To the extent any provision of the Plan or action by the Committee or the Company fails to so

comply, it shalf be deemed nuli and void, to the extent permitied by law and deemed advisable by the
Comzniftee.

The Company shall have the right to require any Recipient who exercises an Option and
purchases any Shares to subscribe (o the [Nature’s Harvest Market and Deli, Inc. Shareholder
Agreement] among the Company and the Stockholders (as defined in such Agreement), or a successor
stockholders agreement, as a condition to receiving such Shares.

In addition, in the event of a proposal for the sale, transfer, exchange or other disposition
{inctuding by way of merger) all of the issued and outstanding shares of the Common Stock (a "Sale™) to
a buyer, all Option Sharehoiders holding shares of Common Stock and all Recipients holding vested
unexercised Options shall be required to sel such shares of Common Stock, or in the case of Options, to
seli the rights under the Options to purchase shares of Common Stock. The Company shall give written
notice of a proposed Sale to each Option Shareholder and Recipient, which notice shall provide (i) the
price and other material terms of the proposed Sale, and (i} the name of and address for notices to the
proposed buyer. All shares of Common Stock held by the Option Sharcholders and al rights to purchase
Common Stock pursuant 1o vested unexercised Options shall be sold at the same price (except that the
price for shares of Common Stock subject to Options shall be net of the exercise price of the Option) and
upon the same terms and comditions offered in the proposed Sale, as set forth in the notice.
Notwithstanding the foregoing, no Option Shareholder or Recipient shall be required 1o join in any Sale
if (1) less than a majority of the outstanding shares of capital stock elect to sell in such Sale, (2} the terms
of the Sale are less favorable than those available in an arm's length iransaction with & person or entity
other than the buyer who has made the Sale offer or (3} the Sale will violate applicable federal or state
securities laws.

8. Adjustments. If a stock dividend, stock spiit, share combination, exchange of shares,
recapitalization, consofidation, spin-off, reorganization, or liquidation of or by the Company shall occur,
the Committee may adjust the nusmber and class of Shares for which Options are authorized to be granted,
the number and class of Shares then subject to Options previously granted, and the price per Share
payable upon exercise of each Option to the extent the Committee deems appropriate to reflect the
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applicabie transaction. If a Change In Controf occurs, then the Committee may elect to (i) reach an
agreement with the acquiring or surviving entity that the acquiring or surviving entity will assume the
obligation of the Company under each Option, (ii) reach an agreement with the acquiring or surviving
entity that the acquiring or surviving entity will convert each Option into an option of at least equal value,
determined as of the date of the transaction, as to stock of the acquiring or surviving entity, (iif) terminate
all Options outstanding under the Plan effective upon the date of the applicable transaction and make,
within 60 days after the date of the applicable transaction, a cash payment to each Recipient equal to the
difference between the exercise price of the Recipient’s Option and the Fair Market Value, as of the date
of the applicable ransaction, of the Shares subject to the Option, or (iv) accelerate the expiration of all
Options to a date not earlier than the fificenth day afier the date of the applicable transaction; provided,
however, that the Commitice determines that such adjustments do not have a substantial adverse
economic impact on the Recipients as determined at the time of the adjustments.

9. Liability of the Company or Subsidiary. Neither the Company nor a Subsidiary shali
be liable to any person for any tax consequences incurred by a Recipient or other person with respect to
an Option.

10. Amendment and Termination of Plan. The Board may alier, amend, or terminate the
Pian from time to fime without approval of the shareholders of the Company. The Board may, however,
condition any amendment on the approval of the shareholders of the Company if such approval is
necessary or advisable with respect fo tax, securities or other laws applicable to the Company, the Plan,
Recipients or Eligible Persons. Any amendment, whether with or without the approval of shareholders of
the Company, that alters the terms or provisions of an Option granted before the amendment (unless the
alteration is expressly permitted under the Plan) shall be effective only with the consent of the Recipient
of the Option or the holder currently eatitied to exercise the Qption.

11, Expenses of Plan. The Company shail bear the expenses of administering the Plan.

12, Duration of Plan. Options may be granted only during the 10 years immediately
following the original effeciive date of the Plan.

13. Notices. All notices to the Company shall be in writing and shall be delivered to the
Secretary of the Company. All notices to a Recipient shail be delivered personally or mailed to the
Recipient at his or her address appearing in the Company’s personnel records. The address of any person
may be changed at any time by written notice given in accordance with this Section 13.

14. Exculpation and Indemnification. To the maximum extent permitted by law, the
Company shall indemnify and hold harmless the members of the Board and the Commitiee from and
against all liabilities, costs and expenses incurred by such persons as a result of any act or omission tc act
in connection with the performance of such person’s duties, responsibilities and obligations under the
Plan.

15. Applicable Law. The validity, interpretation, and enforcement of the Plan are governed
in ail respects by the laws of Florida and the United States of America,

16. Effective Date. The effective date of the Plan shall be the earlier of (i) the date on which
the Board adopts the Plan or (ii) the date on which the Shareholders approve the Plan.

Nature®s Harvest Market and Deli, Inc.

i0



By;gijf’@ _

David Giil Taylor
CEQ/President
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