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The undersigned, for the purpose of forming a
Chapter 607 of the Florida Staiuntes,
the following:
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corporation under the provisions of
hereinafier referred to as the Corporation, hereby agree 10

ARTICLE Y - NAME

The name of the Corporation shall be Simply Fresh Fruit of Florida, Inc.

ARTICLE II - PURPOSE AND POWERS
Section 1.

The Corporation is formed for the purpose of engaging in any lawful
activity or business for which corperations may be incorporated under the laws of the State of
Florida.

Section 2.

The Corparaﬁon may exercise all powers, rights and privileges conferred
on corporations pursuant to the laws of the State of Florida,

ARTICLE III - TERM OF EXISTENCE
The Corporation shall have perpetual existence.

ARTICLE IV - PRINCIPAL OFFICE OF CORPORATION
California 90058,

The principal office of the Corporation shall be 1995 East 20%

Street, Los Angeles,

by:

David R Ponzak, Bsquire
Carfton Ficldg
200 Cenmal Avenue, Suite 2300

Sr. Polarmbiurg, FL. 33701

Telephone (7271 821-7000
Plorida Bar No. 0473170
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CLE V - MAIV.ING ADDRESS OF CORP TION

The ma:hng address of the Corporation shall be 1995 East 20™ Street, Los Angeles,

California 90058.
ARTI V1- REGISTERED QOFFICE AND AGE
ection 1. The street address of the initial registered office of the Corporation shall

be 200 C:mtml-Avenuc, Suite 2300, St. Petersbure, Florida 33701-4352.

Section 2, The name of the initial registered agent of the Corporation located ar said
address shall he David R, Punzak.

ARTICLE VIl - CAPITAL STOCK
The aut.hoﬂzcd capital stock of the Corporation shall be 1,000,000 shares of common

stock having a par value of $0.01 per share.

ARTICLE VIII - BOARD OF DIRECTORS

Section 3. The business and affairs of the Corporation shall be managed by 2 Board
of Directors, the members of which shall be hereinafier referred 1o as Directors.
Segtion2,  The initial Board of Directors of the Corporation shall consist of one (3)

directors whose names and addresses are as follows:

Name Addresg
Wil]iam Sander 1995 East 207 Street
Les Angeles, California 90058
Sam Perricone 1995 East 20" Streer
Los Angeles, California 90052
Paul Golub 16055 Ventura Boulevard
Suite 540

Encino, California 91436

(((H01000025410 1)))
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Section3.  The number of Directors shall be as provided in the Bylaws of the
Corporation, but shall not be less than one (1)

Section 4. Directors shall be elected and hold office as provided in the Bylaws.

ARTICLE IX - BYLAWS

Section 1. The Board of Directors shall adopt Bylaws for the corporation at a
meeting of the Board of Directors following the fiting of these Articles of Incorporation.

Section 2. The power to adopt, alter, amend or repeal the Bylaws of the Corporation
may be exercised by the Board of Directors or the shareholders in aceordance with the provisions
of the Bylaws. ) |

Section 3. Any Bylaws adopted by the Board of Directors or the sharehalders may be
altered, amended or repealed by the other group; provided, however, that any Bylaws adopted by
the shareholders may provide that it shall be altered, amended or repealed only by the
sharcholders.

ARTICLE X . AMENDMENTS

Section ], The power to amend these Articles of Incorporation may be exercised by
the Board of Directors, without action of the shareholders, for matters specified by law that do
not affect the su'_bstantive rights of the shareholders of the Corporation,

Section 2, The power to amend these Articles of Incorporation may be exercised by
the Board of Directors, with action of the shareholders, as follows:

A.  The Board of Directors shall recommend the proposed amendment
to the shareholders unless the Board of Directors determines that because of a conflict of inferest
or other special circumstances it should make no Tecommendation and commimicates the basis

for its determination 1o the shareholders with the amendment,

(((HO1000025410 1)))
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B. The proposed amendment shall be submitted to the shareholders
and shall be adopted and approved by the shareholders in accordance with the following:

L. The proposed amendment shall be adopted at a meeting of the
shareholders, where proper notice thersof has been sent to each shareholder, whether or not
entitled to vote, which states that the ppose or one of the purposes of the meeting is to consider
the proposed -amendment and is accompanied by 2 copy or summary of the proposed
amendment, and where, at such meeting, such proposed amendment recejves the affirmative vote
of the holders of a majority of the shares entitled to vote thereon (or such greater or lesser
number as is required or permitted by law); or

2. The proposed amendment shall be adopted in an action taken by
the shareholders without a meeting, without prier notice, and without a vote, if the action is
evidenced by one or more written consents describing the action taken, dated and signed by
approvwg sharcholders having the requisite number of votes to adopt the proposed amendment
and delivered to the Corporation in accordance with applicable Iaw.

Section 3. The power to amend these Articles of Incorporation may be exercised by
the Shareholders, without an act of the Board of Directors, if there are 35 or fewer shareholders
and the proposed amendment is approved by the shareholders in accordance with one of the
procedures specified in paragraph B.1 or 2 of Section 2 above.

Section 4. If no shares have been issued, the power to amend these Articles of
Incotporation may be exercised as provided by law by the Board of D:recters or the

incorporators.

(((H01000025410 1))} |
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ARTICLE XI - INCORPORATOR

The name and address of the incorporator is:

Name Address
David R. Punzak 200 Central Avenue, Suite 2300

St. Petersburg, Florida 33701-4352
ARTICLE X1 - ELECTIONS REGARDING
ERTAIN PROVISIONS OF THE FLORIDA STA. S

Section 1, Pursuant to Section 607.0901 of the Florida Statutes, unless certain
conditions are satisfied or unless these Articles of Incorporation contain 2 provision expressly
electing not to be governed by Section 607 0901, an affiliated transaction shall only be approved
by an afﬁrmatwe vote of the holders of two thirds (2/3) of the voting shares other than the shares
beneficially owned by the interested shareholder. For purposes of this Corporation, Section
607.0901 of the Florida Statutes shall not apply.

Section2.  Pursuant to Section 607.0902 of the Florida Statutes, unless atherwise
provided in these Articles of Incorporation or Bylaws of this Coqmranon before a control-share
acquisition has oocurred, in the event contro] shares acquired in a control-share acquisition are
accorded full veting rights and the acquiting person has acquired control shares with 2 majority
or more of all voting power, all shareholders of an issuing public comoration shall have
dissenters’ rights-to receive the fair value of their shares as provided by law. For purposes of this
Corporation, Section 607.0502 of the Florida Statutes shall not apply.

IN WITNESS WHEREOF, for purposes of forming a corporation under w of the

Sta ?_.Ef Floﬁ the g%%erszgued cxecuted these Articles of Incorporation on this day of

\
~ David R. Punzak - Iucorpora@ )

- [—
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CERTIFICATE OF DESIGNATI

ON AND ACCEPTANCE
REGISTERED AGEE:IZ&EGIS{; ERED OFFICE
Pursuant to the provisions of section 607,
corporation, organized under

0501 of the Florida Statntes
purpose of designating the

» the following
¢ of Florida, submits thig statement for the
registerad office/registered agent in the state of Florida and
evidencing the registered agent’s acceptance of that position,
1. The name of the Corporation is: Simply Fresh Fruit of Florida, Inc,
2. Thename and address of the
registered agent and office is; David R. Punzak
200 Central Avenue, Suite 2300
S tersl:l:rg, Florida 33701-4352
SIGNATURE:MQZ
David R. Punzak (} =
o =
TITLE: Incorporator Fv;% %
pustyy -t
: 00 fre : =
DATE; _mgm ﬂ , 2001 %5 o G
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVI OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE CE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE. APPOINTRIENT =
AS REGISTERED AGENT AND AGREE TO ACT IN
AGREE TO COMPLY WITH THE
THE PROPER

s AND I AM
ITH AND. ACCEPT THE UBLIGATIONS QF MY POSITION AS
REGISTERED AGENT.

SIGNATURE:
David R, Punzak

DATE:

()~
izom
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