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ARTICLES OF INCORPORATION
OF
FLORIDA JOE FOODS, INC.

The undersigned hereby files these Arlicles of Incorporation for the purpose of becoming a
corporation for profit under the Jaws of the State of Florida.

o =
ARTICLE L, o5 =
The name of the Corporation shall be: FLORIDA JOE FOODS, INC. ::Eg 5 :’E
oz = T
ARTICLE IL. —g g
The Corporation shall have perpetual exisience, e -
: EZ w
ARTICLE I, T e

The general nature of the businesses to be transacted by the Corporation shall be to engage in any
activity or business permitted under the laws of the United States of America and of this State.

ARTICLE IV.

The authorized capital stock of the Corporation shall be 10,000,000 shares of Common Stock of the
par value of $.01 and 10,000,000 shares of Preferred Stock of the par value of $.01. A description
of each class of shares and a statement of the voting rights, designations, preferences, qualifications,
privileges, limitations, options, resirictions, conversion rights and other special or relative rights
granted to or imposed upon the shares of each, and of the authority vested in the Board of Directors
of the Corporation to establish series of Preferred Stock and to fix and determine the relative rights
and preferences as between series of Preferred Stock, and the variations therein, are as follows:

Section 1. The holder of each share of Common Stock shall have one vote. The holders of
Preferred Stock shall not have any voting rights.

Section 2. The Board of Directors is hiereby expressly authorized, at any time or from time to
time, to divide any or all of the shares of Preferred Stock into one or more series, and in the
resolution or resolutions establishing a particular series, before issuance of any of the shares thereof,
to fix and determine the mumber of shares and the designation of such series, so as to distinguish it
from the shares of all other series and classes, and te fix and determine the voting rights, preferences,

qualifications, privileges, limitations, options, restrictions, conversion rights and other special or
relative rights of such sexies.

All shares within each series of Preferred Stock shall be alike in every particular, except with respect
to the dates from which dividends, if any, shall commence to accrue. However, each of such serjes
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may differ from every other series previously authorized, as may be determined by the Board of
Ditectors in any or all respects, to the fullest extent now or hereafter permitted by the laws of the
State of Floride, including, but not limited to, the variations between different series in the following
respects:

(a) the distinctive designation of such series and the number of shares which shall
constitute such series, which number may be increased or decreased (but not below
the number of shares thercof then outstanding) from time to time by the Board of
Directors;

(b)  theannual dividend or dividend rate for such series, and the date or dates from which
dividends shall commence 1o accrue:

(c) the price or prices at which, and the terms and conditions on which, if any, the shares
of such series may be redeemed or made redeemable;

(d}  the purchase or sinking fund provzsmns if any, for the purchase or redempuon of
shares of such series;

(e)  thepreferential amount or amounts, if any, payable upon shares of such series in the
event of liquidation, dissolution, or winding vp of the Corporation;

(£} the terms and conditions, if any, upor which shares of such series may be converted
and the class or classes or series of shares of the Corperation or other securities into
which such shares may be converted;

{(g)  therelative seniority, priority or junior rank of such series as to dividends or assets
with respect 10 any other classes or series of capital stock then or thereafter to be
issued; and

(h) such other terms, preferences, qualifications, privileges, limitations, options,
restrictions, and other special tights, if any, of shares of such series as the Board of
Directors may, at the time of such resolution or resolutions, lawfully fix or determine
under the laws of the State of Florida, except that no series of Perferred Stock shall
have any voting riglts.

Section 2. Unless otherwise provided by law, the Articles of Incorporation or the Bylaws of the
Corporation, or by a reselution or resolutions establishing any particular series of Preferred Stock,

2
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the aggregate number of authorized shares of Preferred Stock may be increased by an amendment
to the Articles of Incorporation approved solely by a majority vote of the outstanding shares of
Comimon Stock.

Section 3. The Board of Directors may in its discretion, at any time or from time to ime, issue
or cause io be issued all or any part of the authorized and unissued shares of Preferred Stock or all
or any part of the authorized and unissued shares of Common Stock for consideration of such
character and value as the Board of Directors shall from time to time fix or determine,

Section 5, The Common Stock shall be subject to the prior rights of holdexs of any serics of
Preferred Stock outstanding, according to the preferences, if any, of such series.

Section 6. The Corporation may issue shares of stock, option rights, or securities having
conversion or option rights, withont first offering them to the holders of Preferred Stock of Common
Stock.

ARTICLE V.

The principal office and majling address of this Corporation shall be 24 Cathedral Place, Suite 504,
St. Augustine, Florida 32084.

_ ARTICLE V],

The street address of the initial registered office of this Corperation in Florida shall be 24 Cathedral
Place, Suite 504, St. Augustine, Florida 32084, and its initia! repistered agent at that address shall
be Richard G, Rumrell, Esq. The registered office and registered agent of the Corporation may be
changed from time to time upon notification to the proper authorities.

ARTICLE VIL ) B
The number of the Directors of this Corporation shall not be less than one nor more than fifteen as
fixed from time to time by the provisions of the Bylaws.

ARTICLE VIII. ,
The names and street addresses of the members of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incotporation, shall hold office for the first year of
the Corporation’s existence or until their successors are elected and have quatified, are as follows:

3
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Name Street Address

H. Nelson Sturgill 24 Cathedral Place, 5t. Augustine, Florida 32084
Richard P. Griffith 24 Cathedral Place, St. Augustine, Florida 32084
Aimee Barrow 24 Cathedral Place, St. Augustine, Florida 32084
Teresa D). Foster 24 Cathedral Place, St. Augustine, Florida 32084
Keith Hhrson 24 Cathedral Place, St. Angpstine, Florida 32084
Douglas Milne 24 Cathedral Place, St. Augnstine, Florida 32084
Chatles Winge 24 Cathedral Place, St. Augustine, Florida 32084
Ginger Soud 24 Cathedral Place, St. Augustine, Florida 32084
Michael L.. Garnes 24 Cathedral Place, St. Augustine, Florida 32084

ARTICLE IX.

The Corporation’s Board of Direciors is specifically authorized from time fo time to enier inmio
agrzernents not inconsistent with these Artieles or the law with respect to the alienation, sale, pledge,
purchase and redemption of shares of stock of the Corporation.

ARTICLE X
In furtherance and not'in limitation of the powers conferred by statute, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the
Corporation:

Section 1. Subject to such restrictions, if any, as are herein expressed and such forther restrictions,
if any, as may be set forth in the Bylaws, the Board of Director: shall have the general management
and control of the business and may exercise all of the powers o the Corporation except such as may
be by statute, or by the Asticles of Incorporation or amend.nent thereto, or by the Bylaws as
constituted from time to time, expressly conferred upon or resarved to the Shareholders.

Section 2. Subject always to such Bylaws as may be adopted : >m time to time by the Shareholders,
the Board of Directors is expressly authorized to adopt, alter and amend the Bylaws of the
Corporation, but any Bylaws adopted, altered or amended by the Diractors may be altered, amended
or repealed by the Shareholders.

Section 3. The Corporation shall have such officers as from *ime to time may be provided in the
Bylaws and such officers shall be designated in such manner »nd shall hold their offices for such
terms and shall have such powers and duties as may be pres :sibed by the Bylaws or as may be
determined from time to time by the Board of Directors subje-t to the Bylaws,

4
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Section4. No Director or officer of this Corporation shall, in the absence of fraud, be disqualified
by his office from dealing' or contracting with this Corporation either as vendor, purchaser or
otherwise, nor, in the absence of frayd, shall any contract, transaction or act of this Corporation be
void or veidable or affected by reason of the fact that any such Director or officer, or any firm of
which any such Director or officer is a member or an employe, or any corporation of which any
such Director or officer is an officer, Director, Shareholder or employee, has any interest in such
contract, transaction or act, whether or not adverse to the interest of this Corporation, even though
the vote of the Director or Directors or officer or officers having such interest shall have been
necessary to obligate this Corporation upon such contract, transaction or act; 2nd no Director or
Directors or officer or officers having such interest shall be liable to this Corpotation or to any
Shareholder or ereditor thereof or to any other person for any I¢ss incurred by it under or by reason
of any such contract, transaction or act; nor shall any such Direc:or or Directors or officer or officers
be accountable for any gains or profits realized thereon.

ARTICLE X1,
Any action of the Sharcholders may be taken without a meeting if consent in writing, setting forth
the action so taken, shall be signed by the holders of outstan;'ing stock having not less than the
minimum number of votes that would be necessary to authorizz or take snch action at a meeting at
which all shares entitled to vote thereon were present and voted. Notice of any such action so taken
shall be given within ten (10) days of the date of such action to -hose Sharsholders entitled to vote
thereon who did not give their written consent.

ARTICLE XII.

If all, or any, of the Sharcholders or Subscribers to the stock of the Corporation shall enter into any
agreement between themselves or with the Corporation or 1“ird persons, abridging, limiting,
restricting or changing the rights or interest of any one or more »f the Shareholders or Subscribers
to sell, assign, transfer, mortgage, pledge, hypothecate or trans “:r on the books of the Corporation,
any and all of the stocks of the Corporation held by them, and if - copy of the agreement is filed with
the Corporation, all certificates of shares, subject to such ag~ “ment or restriction, shall have a
reference thereto endorsed thereon by an officer of the Coryoration and such stock shall not
thereafter be transferred on the books of the Corporation exceyt in accordance with the terms and
provisions of the agreement. Ifthe agreement so provides, the c« ificates of stock shall be registered
so that shares standing in the name of any person as pledgee, tru ¢ or other fiduciary may be voted,
in person or by proxy, and without proof of authority.
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ARTICLE XI1I.

A Shareholder shall not be liable for dividends illegally declared, distributions illegally made to
Shareholders or any other action taken in reliance in good faith upon financial statements of the
Corporation represented to him to be correct by the President of the Corporation orthe officer having
charge of the books of zccount, or certified by an independent or certified accountant to clearly
reflect the financial condition of the Corporation; nor shall there be any Hability if in good faith in
determining the amount available for dividends or distribution, the Sharsholder considers the assets
to be of ample value.

ARTICLE XIV,
The Board may authorize the Corporation to enter into employment contracts with any executive
officer for periods longer than one (1) year, and any Article or By-law provision for annual election
shall be without prejudice to the contract rights, if any, of the executive officer under such contracts.

ARTICLE XV.
The name and street address of the Incorporator of these Articles of Incorporation is as follows:

ame Sireet Addresy

Randal C. Fairbanks 217 Ponte Vedra Park Drive, Suite 200
Ponte Vedra Beach, Floridz 32082

ARTICLE XVI.
This Corporation reserves the right to amend, alter, change or repeal atty provisions contained hierein

in the manner now or hercafter prescribed by law, and all rights confetred on Shareholders herein
are granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscribing incorporator, has hereunto set his hand and
seal for the purpose of forming this Corporation under the laws of the State of Florida, and does
hereby make, subscribe, acknowledge and file in this office of tL.> Secretary of State of the State of
Florida these Articles of Incorporation and does certify that the fz-is herein stated are true, all on this

ﬂ.dayof_%&gazﬂm_ L _
&/ . FKW S

Randal C. ..rbanks

6
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STATE OF FLORIDA )
COUNTY OF ST. JOENS )
The, foregoing Articles of Incorporétion were acknowledged before me this _/ £FH day of
2001, by Randal C. Fairbank3~!]who is personally known to me or {iilwho has

prod as identification, and who 2:knowledged that he signed such
instrument of his own free will.

PEGEY O. ADCLPHSON
WY COne s SSION # GG 958657
ExF- 5 Aug 12, 2006
- Servics & Banding, int.

Notady Bdic} State of Eloida at Large
Notary's printed or stamped narne:

« = oYARY FLh
My commission expires: pasas -~
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ACCEPTANCE OF REGISTERED AGENT

Having been namead in the foregoing Asticles of Incorporetion te a¢eept service of process for the
sbove stated Corporation at the place dzsignated tharein, and being familiar with the duties and

_ mesponsibilities 2¢ registerad agent for sald Cozporation, [ hereby agres to ao1 in this sapacity and to
" comply with the provisions af the Florida Business Corporation Act.

A

Richas G. Rumnrell, Ragiswmdf Agont
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