Tropical Fruit Growers Exchange
i P.O. Bex 140155 Otlando, Florida 32814-0155
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Dear Sir or Madam:

The tropical fruit growers in the state of Florida have agreed to the formation ofa

cooperative association under the provisions of Chapter 618, Florida Statues. I have enclosed the

original and one copy of the Articles of Incorporation of the Tropical Fruit Growers Exchange

that the three incorporating directors have properly signed and notarized. Also enclosedina

check for $140.00 to cover filing fees and a return certified copy of the Articles of Incorporation.

Please find a signed certificate indicating the registered agent for the previously named Exchange
is Reginald L. Brown located at 4401 East Colonial Drive, Orlando, Florida 32803.

Please expedite incorporation and certification as these growers are anxious to complete
the organizational process. ) '
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ARTICLES OF INCORPORATION
TROPICAL FRUIT GROWERS EXCHANGE, INCORPORATED

We, the undersigned, all of whom are growers of tropical fruits and U. S. citizens, engaged
in the production of agricultural products, do hereby voluntarily associate ourselves together for the
purpose of forming a nonprofit cooperative marketing association, without capital stock, under the
provisions of Chapter 618, Florida Statutes, relating to Agricultural Cooperative Marketing

Associations, and do hereby subscribe to the following Articles of Incorporation as the
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The name of the association shall be the Tropical Fruit Growers Exchange, Incorporated, ' %,

hereinafter referred to as the "Exchange.”

Article II
Purposes
The Exchange is formed for the following purposes: .
a) Ofengaging in any cooperative activity in conmection with the producing, marketing or selling
of agricultural products for its members.
b) To market for its members any and all agricultural products.
¢} To promote, encourage, foster, facilitate and insure the economical, orderly and efficient
production, distribution and sale of agricultural products.
d) To collect and disseminate information on the production, harvesting, sale and distribution of
agricultural products.

) To secure uniformity in sales practices and accounting methods.

f) To record all transactions and conditions affecting sales.




h) To ergage in public relations activities and to advertise and promote any agricultural product of
its members that will be beneficial to the members affected.

i) To promote the marketing and distribution of the agricultural products of its members so as to
obtain prices that are fair to consumers, as well as products, based upon crop and market
conditions.

7} To advance the mutual interest of its members.

k) To be the sole agent for its members in all matters concerning the marketing of their
agricultural products and to exercise such powers in any capacity and on any cooperative basis
upon which agreement may be reached.

) To engage in the financing of any of the above enumerated activities, and to perform or furnish
business or educational services on a cooperative basis for its members engaged in agriculture

as bona fide producers of agricultural products.

Article IIT

Powers; Limitaiions

Section 1. Powers. This Exchange shall have the following powers:
a) To borrow money without limitation as to amount of corporate indebtedness or liability; and to
give a lien on any of its property as security therefor in any manner permitted by law.
b) To act as the agent or representative of its members in any of the activities mentioned in Article
I hereof.
c) To buy, lease, hold, and exercise all privileges of ownership over such real or personal property

as may be necessary or convenient for the conduct and operation of the business of the

Exchange, or incidental thereto.
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g)

'I:o draw, make, accept, endorse, guarantee, execufe aild issue promissory notes, bills of
exchange, drafts, warrants, certificates and all kinds of obligations and negotiable or
transferable instruments for any purpose that is deemed to further the objects for which this
Exchange is formed and to give a lien on any of its property as security therefor.
To acquire, own, and develop any interest in patents, trademarks, and copyrights connected
with or incidental to the business of the Exchange.
To cooperate with other similar associations for any of the purposes for which this exchange is
formed.
To have and exercise, in addition to the foregoing, all powers, privileges and rights conferred on
ordinary corporations and cooperative marketing associations by the laws of this State and all
powers and rights incidental or conducive to carrying out the purposes for which this Exchange
is formed, except such as are inconsistent with the express provisions of the act under which
this Exchange is incorporated, and fo do any such thing anywhere; and the enumeration of the
foregoing powers shall not be held to limit or restrict in any manner the general powers which
may by law be possessed by this Exchange, all of which are hereby expressly claimed.

Section 2. Limitations. This Exchange shall not market the products of non-members.

Article IV
Place of Principal Office

The Exchange shall have its principal office in the City of Orlando, County of Orange, State

of Florida, 4401 E. Colonial Drive, Orlando, Florida 32814, or any other city the Board of

Directors may designate.

Article V.

Period of Duration

The Exchange shall have perpetual existence.




Article VI
Directors _

The number of directors of the Exchange shall be not less than four (4) or such larger
number as may be provided for in the Bylaws. The names and addresses of those who are to serve
as incorporating directors until the first annual meeting of the members or until their successors are
elected and qualified in accordance with the Bylaws are:

Alcides Acosta

21051 Krome Ave.
Homestead, FL. 33030
N. P. Brooks

18400 SW 256 St.
Homestead, FL. 33031
Herbert Yamamura
25251 SW 139™ Ave.
Homestead, FL. 33032

Article VII

Membership

This Exchange shall not have any capital stock, but shall admit applicants to membership in the
Exchange upon such uniform conditions as may be prescribed by the Board of Directors of the
Exchange, or in its Bylaws. This Exchange shall be operated on a nonprofit, cooperative basis for
the mutual benefit of its members as producers, and membership in the Exchange shall be restricted
to producers who shall patronize the Exchange. The voting rights of the members of the Exchange
shall be equal and no member shall have more than one vote. The property rights and interests of
each member in the Exchange shall be unequal; and they shall be determined and fixed in the
proportion that the patronage of each member shall bear to the total patronage of all the members
with the Exchange, but in determining property rights and interests all amounts allocated to each
patron or evidenced by certificates of any kind shall be excluded, and, upon dissolution, the equity
interests of members shall be determined as provided in the Bylaws. New members admitted to

membership shall be entitled to share in the property of the Exchange in accordance with the

foregoing general rule.




Supplemental Powers
In addition to the powers and authority provided for in the foregoing Articles, this Exchange
shall have each and every power authorized by the laws of Florida, and shall be authorized to do
any act not inconsistent with the purposes, limitations and restrictions of Chapter 618, Florida

Statutes.

Article IX
Bylaws
Section 1. Bylaws. This Exchange shall adopt for its government and management a code
of bylaws not inconsistent with the powers granted by Chapter 618, Florida Statutes. The initial
code of bylaws shall be subscribed by all of the subscribing incorporators, and adopted at a meeting
of the members by a majority vote of a quorum of the members attending a meeting, of which
notice of the said initial code of bylaws shall have been given.

Section 2. Amendments to Bylaws. Said code of Bylaws may be amended only by a

majority vote of a quorum of the members attending a meeting of which notice of the proposed
amendment shall have been given; but no notice of any proposed amendment of or to the Bylaws
shall be given nor submitted to a meeting of the members until after first being approved by all of

the Directors.

Article X
Amendments to Articles of Incorporation
The Articles of Incorporation may be altered or amended at any regular meeting or any
special meeting called for the purpose. An amendment must first be approved by all of the
Directors and then adopted by a vote representing a majority of a quorum of the members attending

a meeting of which notice of the proposed amendment shall have been given; provided further, that




Directors and then adopted by a vote representing a majority of a quorum of the members attending
2 m;eeting of which notice of the proposed amendment shall have been given; provided further, that
Article VII shall not be altered, amended or repealed except by the written consent or vote of three-
fourths of the members.

IN TESTIMONY WHEREOF, we have hereunto set our hands this __day of , 19

Alcides Acosta - : - - N.P. Brooks @

Herbert Yamamura

STATE OF FLORIDA
COUNTY OF _ Dpne : R

Before me, a Notary Public within and for said County and State, on'this A5 day of

Jervece |19 97, personally appeared the above persons, known to me to be one of the

individuals who subscribed to and executed the above and foregoing articles, and he acknowledged
to me that he executed the same as his free and voluntary act and deed for the uses and purposes

therein set forth.

DAH, ETHEL V, HAWIINS ﬁ n —
;‘i‘-‘ %"‘; Notary Public, Stata of Florida Notary Public
= G My comm. expirss Jan, 7, 2000
d Comm. Mo. CC522992

My Commission Expires; Ze« 7 2000




Direc;tors and then adopted by a vote represcnﬁng a majonty ofa quorum of the members attending
ameeting of which notice of the proposed amendment shall have been given; provided further, that
Article VII shall not be altered, amended or repealed except by the written consent or vote of three-
fourths of the members.

IN TESTIMONY WHEREOF, we have hereunto set our hands thisd/ day of Oct , 19 @7

!(% Qgg@;cz; EA. ' ,
Altides Acosta : N.P. Brooks

Herbert Yamamura

STATE OF FLORIDA
COUNTY OF ¥ g S
Before me, a Notary Public within and for said County and State, on this g [ dayof

nr*f' , 19477 » personally appeared the above persons, known to me to be one of the

individuals who subscribed to and executed the above and foregoing articles, and he acknowledged

to me that he executed the same as his fiee and voluntary act and deed for the uses and purposes

Notary ,gqblic J

My Commission Expires; 027’5’98‘

therein set forth.

OFFICIAL NOTARY SEAL
DEEBORAH L BRADY
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC350356

MY COMMISSION BXP. FEB. 51998 |




'E'“f};,—. . / - Directors and then adopted by a vote representing a majofity of a-quorum of the members attending
| 7 ' _ameeting of which noﬁée of the proposed amendment shall have been given; provided further, that
Article VII shall not be altered, amended or repealed except by the written consent or vote of three-
fourths of the members.

IN TESTIMONY WHEREOF, we have hereuntc set our hands this 3 day of _NOV 1997

Alcides Acosta -

STATE OF FLORIDA
COUNTYOF DAde”

Before me, 2 Notary Public within and for said County and State, on this_3r<| _day of
Mmem bec, 19977 , personally appeared the above persons, known to me to be one of the

individuals who subscribed to and executed the above and foregoing artn:les and he acknowledged
to me that he executed the same as his free and voluntary act and deed for the uses and purposes -
therein set forth.

@L« hon M, 6%@&_

Notary Public

My Commission Expires; ‘” ) J 0|

ROBIN M. BERKE
MY COMMISSION # CG 628962

3 EXPIRES: April 18, 2001
W Bondad Thry Notary Pubiic Undenwritars
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CERTIFICATE DESIGNATING REGISTERED AGENT FOR

<
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THE SERVICE OF PROCESS WITHIN THIS STATE ‘I?; 57:.%3
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ﬂ -
Pursuant to the Florida General Corporation Act, the following is submitted, in ’-&, ’%%
x B
. . . . T 2
compliance with said Act: 2 %

Tropical Fruit Growers Exchange, Incorporated desiring to organize as a corporation
under the laws of the State of Florida with its registered office at 4401 East Colonial Drive,
Orlando, Florida, 32803, has named Reginald L. Brown located at the above registered office as

its Registered Agent to accept service of process within this state.

ACKNOWLEDGEMENT:
Having been named to accept service of process for the above stated corporation, at the

place designated in this Certificate, I hereby agree to act in this capacity, and further agree to

the pr(%s’ofjid Act relative to keeping open said office.
/ﬁ%/ Date: %’b gF—

e@d L. Brown, Registered Agent




