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o[law O//ic(rd
REX P. COWAN

POST OFFICE BOX 857
WINTER HAVEN, FLORIDA 33882-0857

505 AVENUE A, NW (SUITE 200) TELEPHONE: {863) 2949433
WINTER HAVEN, FLORIDA 33881 TELECOPIER: (863) 209-2384

E-MAIL: lofrpc@att.net
July 31,2017

Secretary ol State

Division of Corporations
Post Otfice Box 6327
Talluhassee, Florida 32314

In Re: Cups Coop, Inc.

Decar Sir/Madany:

Enclosed herewith please find the fotlowing:

L. Articles of Incorporation of Cups Coop, Inc, an agricultural
cooperalive marketing association being formed pursuant to Chapt. 618,
Fla. Statutes (2016) [original and one Copyi;

o

Pesignation of Registered Agent [original and one copy); and,

5. Rex P Cowan, Attorney-- Draft #11125 in e sum of Sixty Onc and
25/100s Dollurs ($61.25), representing the filing tee specified pursuant
o Scction 618.04 (8)(b), Florida Statutes (2016) of $52.50, plus
certification fee of $8.75,

Provided (e enclosed meets with the approval ol your Depariment, it would be

appreciated i you would kindly proceed (o file same, thereafter providing a certified
copy of the Articles of Bicorporation 1o {he undersigned, using the self-addressed
stamped envelope provided herewith for your Deparument’s convenience,

Should you have any questions or comments pertaining 1o this letler or its

cnclosures, then please feel free to contact this olfice hy telephone, fax, or e-mait.

Thanking you for your usual kind, courtcous and prompl consideration, | am

Very truly yours,

Rex P Cowan

RPC:mjg



ARTICLES OF INCORPORATION
or
CUPS COOP, INC.

The undersigned, being cither producers cngaged in the produciion of
agricultural products, or cooperative associalions thereot, do hereby associate
oursclves together lor the purpose of forming a cooperative association, with capital
stock, under and by virtue of the provisions of Chapter 618 of the Florida Statutes
(hercinafter referred to as “The Agricultural Cooperative Act”) and adopt the
following Articles of Incorporation.

ARTICLE | o
NAME L
oy ' ~
The niume of this Association is CUPS COOP, INC, —1.
ARTICLE 11 S8 L
PURPOSES 2w

This Association is formed for the following purposes and shail have the
following powers:

A To engage in any and all activities of every description in connection or
associated with the growing, producing, manulacturing, prepating,  processing,
packing, purchasing for resale, marketing, selling, wholesaling, warehousing, storing,
handling, hauling, transporting, shipping or in any other way dealing in or with citrus
or other [ruits, vegetables and agricultural products, or products derived in whole or in
part therefrom.,

B. To engage in any and all activitics of cvery description in connection
with the development and planting of citrus groves and/or other agriculteral crops. To
engage in any and all acuivities of every desceription in connection or associated with
the culture of and caring for citrus groves and/or fields dedicated o the growing of any
and all other agricultural products, including but not limited o the harvesting of {ruit
or vegelables from such groves or fields.

C. To engage in any and all activities relating to the marketing, processing
or packaging of any products for the benefit of the Association’s members.

D. To manufacture, purchase or otherwise acquire and Lo own, mortgage,
pledge, sell, assign, transfer or otherwise dispose of and (o invest, trade and deal in
and with goods, wares, merchandise, real and personal property, and services of every



class, kind and description for the benefit of the Association’s members and consistent
with its function as an agricultural cooperative.

E. To borrow money from any source without limitation as to amount of
corporate indebiedness or liability, with authority {0 give any kind or form of
obligation or security therefor.

I To act as the agent or representative of any person or persons in any of
the above-mentioned activities.

G. To make loans or advances to members and to their members, to
nonmember patrons and to nonmember patrons of members, with authority to accepl
therefor any kind, form or type of obligation with or without security; to purchase,
endorse, discount, sell or exchange, indenture, bill of sale, mortgage or other
obligation, the proceeds of which have been advanced or used in (he firse nstance for
any of the purposes provided for herein; to discount for or purchase from any
Assoclation organized under the laws of any state, with or without its endorsement,
any noie, draft, bill of exchange, indenture, bill of salc, mortgage or other obligation,
the proceeds of which are advanced or used in the first instance lor carrying on any
cooperative activity authorized to disposc of the same with or withoui endorsement.

H. To purchase or otherwise acquire, to hold, own and cxercise all rights of
ownership in, and to sell, wansier, pledge or guarantee the payment of dividends or
interest on, or the retirement or redemption of, shares of capital stock, bonds or other
obligations of any corporation or association, engaged in any directly or indirectly
related activity, or in the producing, packing, shipping, handling, warchousing,
financing, preserving, processing, manufacturing, utilizing, marketing or selling of any
of the products handled by the Association, or any of the by-products thereof.

[ To buy, hold and exercise all privileges of ownership over such real or
personal property, as may be necessary or convenicnt for the conduct and operation of
any of the business of the Association or incidental thercto.

I To sell, convey and transfer all of the asscts of the Association; provided
such sale shall be consented 1o by the holders of not less than two-thirds (2/3) of its
common stock, which consent shall be given either in writing or by vote at a special
meeting of its stockholders called for that purpose.

K. To establish, secure, own and develop patents, trademarks and
copyrights,
L. To create a capital fund and issue capiial fund ceriificates or credits as

provided in the Association’s by-laws.



M. To do each and every thing necessary, suilable or proper for the
accomplishment of any one of the purposes, or the attainment of any one or more of
the objects herein enumerated, or conducive 1o or expedient for the intercst or bencfit
of the Association, and to contract accordingly; and in addition o exercise and
posscss all powers, righls and privileges necessary or incidental (o the purposes for
which the Association is organized or to the activities in which it is engaged, and any
other rights, powers and privileges granted by the laws of the Stale of Florida (o
corporations for profit, except such as are inconsistent with the express provisions of
the Agricultural Cooperative Act, and to do any such thing anywhere,

N. This Association shall not, during any fiscal year thercol, deal in or
handle products, machincery, cquipment, supplies and/or perform services for and on
behalfl of nonmember patrons to an amount greater in value than such as are dealt in,

handled and/or performed by it for and on behall of its members during the same
period.

0. This Association shall also have and enjoy each and all of the powers
now granted such corporations under The Agricultural Cooperative Act, as well as
under the General Corporation Act of the State of Florida, not inconsistent hierewith.

ARTICLE 111
INITIAL PRINCIPAL QTFICE

The initial principal office and mailing address of this Association with the
Stale of Florida is lo be located at 111 1** Swreet N. (P.O. Box 1739), Dundee, Florida
35838-1739. It may have branch offices at such other place or places within or
without the State of Florida as may be determined by the Board of Directors.

ARTICLE IV
DURATION

This Association shall have perpetual existence unless and until dissolved in the
way and manner provided by law.

ARTICLE V
BOARD OF DIRECTORS

The atfairs of this Association shall be managed by a Board of not less than four
(4) Directors, one (1) of which Directors shall be appoinied by Dundee Citrus
Growers Association, Inc. in its capacity as CUPS Coop Devceloper and ihree (3) of
which Direcrors shall be elected by the stockholders entitled to vote at the time and in
the manner provided in the bylaws of this Association. When a vacancy on the Board
of Directors occurs among any of the three (3) elected Directors, other than by

wi



expiration of a term, the remaining members of the Board may, unless otherwise
provided in the bylaws, by a majority vote, fill the vacancy.

The names and addresses of those who are 1o serve as Directors for the first
term or until the election of their successors are as follows:

NAME | ADDRESS

W. Lindsay Raley 111 1* Street, N,
Dundee, L 33838

Richard Goodman 111 1" Sireet, N,
Dundee, FIL 33838

Steven B, Callaham 111 1% Street, N.
Dundee, FL 33838

ARTICLE VI
STOCK

The amount ol capital stock of this Association shall be Five Thousand (5,000)
shares of common stock of the par value of One Hundred and No/100s Dollars
{$100.00) pur share.

The common stock of this Association shall be held only by producers of
agricultural products or cooperative associations of producers of agricultural products,
who shall (1) own a portion of the property described as follows:

[See, Exhibit “A” attached hereto]; and,

2) utilize the services of this Association in the manner and to the extent designated in
the bylaws or determined by the Board of Dircctors. Only the holders of said common
stock shall be regarded as members of the Association and all such members shall cach
be obliged to subscribe and pay for one share of said stock for each acre of land owned
by each member within the property above-described.  All of the voting power of the
Association shall be vested in the holders of said common stock but cach member
shall be entitled to only one (1) vote at all member-stockholder meetings regardless of
the number of shares of stock actually held by each member.

No dividends shall be paid on the common stock of the corporation.



In the event of liquidation or dissolution ol the Association in any manner, all
outstanding indebtedness of the Association shall {irst be paid, then all outstanding
allocated capital cquities in the Association {(howcver evidenced) shall be retired in
full or on a pro rata basis without priority. Thercafter, all common stock of the
Association shall be retired at par in full or on a pro rata basis. Afier payment of all
the foregoing; any and all remaining funds shall be paid to siockholders of the
Association at the time of liquidation in proportion to cach stockholder's total
patronage with the Association during the immediately preceding ten (10) fiscal years.

ARTICLE VIi
VOTING

At all meetings of the stockholders of the Association, any and all guestions and
matters shall be voted upon the basis of each stockholder having only one (1) voic per
CUPS Pod owned.

Stockholders holding stock and entitled to vote shall have the right to do so by
written proxy. Cumulaiive voling shall not be permitted. Holders of common stock of
the Association entitled 1o cast & majority of all voles entitied to be cast, present in
person or by written proxy, shall constituic a quorum for the transaction of all
business.

ARTICLE V1]
OFI'ICERS

The Directors shall clect from their own number a president who shall preside
at all meetings of the Board. They shall also elect an executive Vice President who
shall be the Chief Executive Officer of the Association, one or more Vice Presidents, a
Sceretary, a Treasurer, and such other officers as may he provided in the bylaws, none
of whom nced be a Director or stockholder.

All officers shall hold office during the pleasure of the Board of Direciors and
shall have such powers and duties as may be conferred upon them by law and by the
bylaws.

ARTICLE IX
BYLAWS

This Association shall adopt for its government and management a code of
bylaws not inconsistent with these ariicles ot the powers granied by applicable laws.
A majority vote of a quorum of the holders of the common stock, attending a meeting,



of which notice of the proposed bylaw or bylaws shall have been given, shall be
sufficient to adopt or amend such bylaws.

ARTICLE X
TRANSFERS OF CAPITAL STOCK

The capual stock of this Association shall be wansferable only at the office of
the Association and on its books, and only when the holder of said capital stock shall
not be indebled to the Association. Such stock may be transferred only 1o a producer
ot agricultural products or a cooperative association of producers of agricultural
products who shall have been approved by the Board of Directors and who shall have
subscribed (o the bylaws of this Associalion and otherwise conformed to the
qualifications as established in these Articles and the bylaws or by the Board of
Dircclors. Whenever any stockholder holding common stock ot this Association shall
cease to be a producer of agricubwral products, or cooperative association of
producers ol agricultural products, or shall fail io comply with these Articles, the
bylaws or with any contract with the Association, the voting power of such
stockholder shali immediately and automatically be suspended until such time as the
Dircctors shall find by a majority vote that such stockholder is again qualificd under
these Articles of Incorporation. The property right of any such stockholder shall not
in such case be affected by such suspension ol his voting power, except that the
Directors of the Association my call in and retire al par value the common stock
theretofore issued o and held by said stockholder.

ARTICLLE X1
AMENDMENT O ARTICLES

These Arucles of Incorporation may be altered or amended at any annual
meeting of the stockholders entitled 1o vote, or at any special meeting called for the
purpose in any way and manner provided by applicable provisions of law.

IN WITNESS WHEREOF, the {oregoing Artcles of Incorporation arc hereto

subscribed by the undersigned incorporators on this 20th _ day of Jduly

2017,

Witnesses as to bundee CGA: DUNDEE CITRUS GROWIERS

ASSOCIATION )
. V2 / &

Il qrncel b A — By:/é- —v-—(v—m—ﬂ K & I
, \ ) ) /(W. L.iﬁldsay Raley! jr., Prcs’id\cp’{)
| tr — 4

i \ ) .
B \__,_?L ] L.q.‘-l./\.




DUNDEE PROPERTY HOLDINGS,
L.LC.

By: Dundee Citrus Growers Association,
Manager

.’/
[ N2 S
ByAd, 7N B T NS
/(W. Lindsay }\’aiey,/]r., I’rcsidcﬁt)(v.

Witnesses as to WHCGA: WINTER HAVEN CITRUS GROWERS
Vofr f / ASSOCIATION
i/ﬁszs—-_) . (- s ("(’""/L‘-——-—"\.

, AR ) o (]

(.‘76/ (Richard Goodman, Prc;:idcm)

STATE OF FLORIDA
COUNTY OF POLK

The loregoing Articles of Incorporation were acknowledged before me this the
20th day of _ July , 2017 by W. Lindsay Raley, Jr., in his capacity
as President of DUNDEE CITRUS GROWIERS ASSOCIATION, who isg_.gﬁ_fsonulID
<KW/ 10 me or who produced as

identification, ———, ,
!:3“?‘%‘ gELAMEJ- GAY \'f’ }'?{pr Aend ed A-vcg@b‘:
(8 i | NoTARVBUBIIO ™ Y
o Sontad T Ty ot Becass My Commission expires:

STATE OF FLORIDA
COUNTY OF POLK

The foregoing Articles of Incorporation were acknowiedged before me this the

37 dayof T/ . 2017 by Richard Goodman, in his capacity as
President  of WINTER HAVEN CITRUS GROWERS ASSOCIATION, who is
Qi(;:_lj_‘s_g)l]_q]j_y knownjto me or who produced

as identification. // \ j
[land Yo 4ty /u/%/f/]

a

NOTARY PUBLIC
My Commission expires:

NLLITF)
3 ',,' ANNA PAULA WHYTE
§ I.‘-'cra:y Fublic, Stase o1 Flatlds
:1?},9'.'"“".' Liniies July 1, 2598
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EXHIBIT A

Legal Description

Parcel 1: :

The Southwest 1/4 of the Southwest. 1/% of Section 7, Tovj 13hip 30 South Ranpe 26 Easi, Polk County,
Florida , LESS-AND EXCERT Begin at the Southwest corper m Section 7, rownshm 30 Soum , Range 26
East, Polx County, Florida , run thence North 00 degrees 16 minutes 44 seconds West alangthe West
boundary of said Section 7, 177,00 feet , thence run Morth B9 degrees 43 minvtes 16 seconds East,
40.00 feet to & point on the Easterly right-of- way of 80 Foot lload , thence South 88 degroes 59 minutes
53 seconds East, 304.38 feet ; thenca South 00 degrees 09 minutes 29 seconds West - 174.00 feetto a
polnt o the South boundary of said Section 7 ; thence Moy "th 89 degrees.38 minutes 43 seconds West
along the South Boundary of said Section 7, 3¢3.00 feet Le the POIMNT OF BEGINNING ; also LESS AND
EXCEPT County maintained road right-of-way for CR G_;SA-Eand 80 Foot Raad, along the West and South

4

houndaries thereof. f

Parcel 2:

The Morthvest 1/4.0f the Sauthiwest. 1/4 of Section 7, 1m;mshnp 30 South, Range 26 East, Polk County ,
Florida , LESS AND EXCEPT County maintained road righi-af-way along the West boundary for 80 Foot
Road ang along the North houndary for Cow Pen Road. !

|

1
Parcel 2: i
I
The Mortheast 1/6 of the Southwest 1/4 in Section 7 , Towinship 30 South, Range 26 East, LESS AND
EXCEPT the East 346 fect thereof ; and LESS AND EXCEPT the South 578 feet of the West 151 feet of the
fast 497 feet thereof, all in Polk County , Florida , and sub?]ect to cxisting road cight-of-way , Polk County
. Florida. !
Parcel 4:

l
The SE 1/4 of'the SW 174 of Section 7, Township 30 Sout h: , Range 26 East, Polk County , Flarida, Less

the East 605 feet thereof and Less and gxcepi road right-of-way,

1

|

The East 805 feet of the SE 1/4.0f SW L/4 of Section 7 . To}.vnship 30 South , Range 26 fast, less and
except 20 feet on South side.and 15 feet on-the Eastside {o be used as ohe-half right of way for public

road and Less and Excépt the East 238.75 faet ofthe. abovc descrined property . Lylng.and being In Poik
County, Florida. |

Parcel 3:

|
{
i



CERTIFICATE OF DESIGNATION OF REGISTIR EDAGENT
AND REGISTERED O FICE

Under the provisions of Sections 608415 or 6U8.507 Florida Statutes, CUPS COOP,
INC. submits the following statement 1o designate a Regisicred Office and Registered Agent in
the State of Ilorida:

L The name of the Timited Yiabitity company is: CUPS COOP, INC.
2. The name and street address of the Registered Agent in Florida are:

Mary Schaal
LT First Street, N,
Dundec, Florida 33838

The undersigned, being the Registered Agentof CUPS COOP, INC
deeept service of process for the above-siate Corporation al the pl
al hcorporaiion,

. hereby conscnts o
ace designated in the Articles
accepts appointment as Registered Agent. and agrees 0 act i this capacity.
The undersigned Turther agrees comply with the provisions of all Statutes refating 1o the
proper and complete performance ol her duties, and is familiar with and accepts the obligations
ol the position of Registerced Agent,

2 -
DATED this D127 _duy ol T/ 2017,

'—"7/>/!,,£/L‘;/ ’/g,d—wﬁﬂt?-./)

Mury Schaad
Regtstered Apent




