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The undersigned subscriber to these Articles of Incorporation hereby forms a corporation undex*‘i};i‘g
Florida General Corporation Act, '

Article I—Name
The name of the corporation shall be Indian River Grapefruit Marketers, Inc.
Article I—Purposes

The purposes for which this corporation is formed are to promote and provide a medium for the
cooperative unity of effort by producers and cooperative associations of producers of agricultural
products in the handling and marketing of same and any and all derivatives and products thereof: to
effect economies and reduce waste in relation thereto; and to do anything that is conducive to the
policy of the Congress of the United States as declared in the Agricultural Marketing Act and
amendments thereto.

Article III—Powers; Limitations
Section . Powers. This corporation shall have the following powers:

(a) To engage in any activity in connection with the producing, marketing, selling, :
preserving, growing, harvesting, drying, processmﬁ, manufacturing, canning,
packing, grading, warehousing, storing, handling, hauling, transporting, shipping
or utilizing of agricultural products or 1n the manufacturing or marketing of the
by-products thereof; or in any activities in connection with the manufacturing,
purchasing, hiring or using supplies, machinery or equipment or in the financing
of any of the above enumerated services on a cooperative basis, for those
engaged in agriculture as bona fide producers of agricultural products, or in any
one or more of the activities specified herein.

(b) To borrow money without limitation as to amount of corporate indebtedness or
liability; to give a lien on any of its property as security therefor in any manner
permitted by law; and to make advance payments and advances to members and
other persons.

(c) To act as the agent or representative of any patron or patrons in any of the
activities mentioned in Article II hereof.

(d) 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 corporation, or incidental thereto.

(e) To draw, make, accept, endorse, guarantee, execute, and issue promissory notes,
bills of exchange, drafts, warrants, equity certificates, and all kinds of
obligations and negotiable or transferable instruments for any purpose that is
deemed to further the objects for which this corporation is formed and to give a
lien on any of its property as security therefor.

(f) To acquire, own, and develop any interest in patents, trademarks, and copyrights
connected with or incidental to the business of the corporation.

(g} To cooperate with other similar corporations and cooperative associations in
creating central, regional, or national cooperative agencies, for any of the
purposes for which this corporation is formed, and to become a member or
stockholder of such agencies as now are or hereafter may be in existence.

(h)  To issue revolving fund certificates and other written instruments evidencing equity
interests in the corporation.

(i) To have and exeicise, in addition to the foregoing, all powers, privileges, and
rights conferred on corporations and cooperative marketing associations by the
laws of this State and al] powers and rights incidental or conducive to carrying
out the purposes for which this corporation is formed, except such as




are inconsistent with the express provisions of the act under which this
corporation js incorporated, and to do any such thing anywhere; and the
enumeration of the foregoing Eowers shall not be held to limit or restrict in any
manner the general powers which may by law be possessed by this corporation all

of which are hereby expressly claimed.

Section 2. Limitations. This corporation shall not market the products of nonmembers in an amount
the value of which exceeds the value of the products marketed for members. It shall not purchase
supplies and equipment for nonmembers in an amount the value of which exceeds the value of the
supplies and equipment purchased for members. Business done for the United States or any of its
agencies shall be disregarded in determining the limitations imposed by this section.

Article IV—Place of Business

The cogporation shall have its princifpal place of business in the County of St. Lucie, State of Florida.
Thge address of the principal place of business shall be 150 North Graves Road, Ft. Pierce, Florida
34954,

Article V—Period of Duration

The term for which this corporation shall exist is perpetual, commencing on the date of this filing of
these Articles with the Department of State.

Article VI—Directors

The affairs of this corporation shall be managed by a Board of not less than three (3) directors who
shall be elected by the members in the way and manner and with the qualifications and terms of
office set forth and provided for in the bylaws.

Article VII—Capital Stock

Section 1. duthorized Amounts; Classes. The capital stock of the corporation shall consist of one
thousand (1,000) shares of common stock of the par value of ten dollars ($10.00) per share.

Section 2. Common Stock. The common stock of this corporation may be purchased, owned, or held
only by producers (1) who patronize the corporation in accordance with uniform terms and
conditions prescribed by it, and (2} who have been approved by the board of directors. “Producer”
shall mean and include persons (natural or corporate? engaged in the production of agricuitural

roducts, including tenants of land used for the production of any such product, and lessors of such
and who receive as rent therefor part of any such product of such land, and cooperative associations
of such producers. Each holder of one fully paid slga:e of common stock of the corporation shall be
deemed a member of the corporation.

Each member shall hold only one share of common stock and each eligible holder of common stock
shall be entitled to only one vote in any meeting of the stockholders upon each matter submitted to a
vote at a meeting of the stockholders. In the event the board of directors of the corporation shall find,
following a hearing, that any of the common stock of this corporation has come into the hands of any
person who is not eligible for membership, or that the holder thereof has ceased to be an eligible
member, or that such holder has not, for a period of one (1) year, marketed through the corporation
the products covered by a marketing contract or contracts with it, or has not otherwise patronized the
corﬁoration, such holder shall have no rights or privileges on account of such stock, or vote or voice
in the management or affairs of the corporation other than the right to participate in accordance with
law in case of dissolution. The corporation shall have the right, at its option, (a) to purchase such
stock at its book or par value, whichever is less, as determined by the board of directors of the
corporation; or (b) to require the transfer to any such stock at such book or par value to any person
eligible to hold it.

In exercising its right to purchase or to require the transfer of common stock, if such holder fails to
deliver the certificate evidencing the stock, the corporation may cancel such certificate on its books.
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The common stock of this corporation may be transferred only with the consent of the board of
directors of the corporation and on the books of the corporation, and then only to persons eligible to
hold it. No purported assignment or transfer of common stock shall pass to any person not eligible to
hold it, the rights or privileges on account of such stock, or a vote or voice in the management of the
affairs of the corporation. This corporation shall have a lien on all of its issued common stock for all
indellcjtedness of the holders thereof to the corporation. No dividends shall be paid on the common
stock.

Article VIII—Dissolution

In the event of dissolution or liquidation of this corporation in any manner, all outstanding
indebtedness of the corporation shall first be paid in full. Next, allocations to patrons’ equity
accounts, whether or not evidenced by revolving fund certificates or other written instruments
evidencing equity interests in the corporation, shall be paid in full. Provided, however, that if the
assets of the corporation are insufficient to pay all allocations to patrons’ equity accounts in full, then
payment shall be on a pro rata basis without priority as to the date on which such allocations to the
patrons’ equity accounts were made.

If any assets of the corporation then remain, they shall be paid as a liquidating dividend to the
holders of common stock of the corporation at the commencement of dissolufion or liquidation,
hereinafter called “Participating Members.” Each Participating Member’s percentage share of the
liquidating dividend shall be determined by dividing the total dollar value of its patronage with the
corporation during the twenty full fiscal years of the corporation next preceding commencement of
dissolution or liguidation, or the lesser number of full years of the corporation’s existence if less than
twenty, by the total dollar value of patronage of all Participating Members with the corporation
during the same years.

Article VIII—Incorporator

The name and address of the Incorporator signing these articles is Charles M. Sanders, Jr., 1485 50th
Court, Vero Beach, Florida 32966.

In witness whereof, the undersigned executed these Articles of Incorporation this é Zﬁi day of

o /é/f%d // zééﬂf:%//g@eab

Charles M. Sanders, Jr.

State of Florida
County of Indian River

The foregoing instrument was acknowledged before me this é day of September. 2002, by Charles -
M. Sanders. Jr. He did not take an oath. L L , e e

Witness my hand and official seal the day and year above set forth.

iZo Plopa

Notary Public

v, GHRISTINE P. WALLACE
% MY COMMISSION # CC 825437

PIRES: April 17, 2003
Snndg( o anary%uhlic iJndermiters

Personally Known_X_ OR Produced Identification __

Type of Identification Produced
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CERTIFICATE DESIGNATING PLACE AND NAMING AGENT
UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48.091, Florida Statutes, the following is submitted:

FIRST that Indian River Grapefruit Marketers, Inc., desiring to organize or qualify under
the laws of the State of Florida, has named Charles M. Sanders, Jr., located at_1485 50th Court o
Vero Beach. Florida 32966 as its agent to accept service of process within Florida.
Dated: September é L2002 o ; : ;
/;
M %/JW,_ C o
{

Having been named as registered agent and 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.
I further agree to comply with the provisions of all statutes relating to the proper and complete

performance of my duties, and I am familiar with and accept the obligations of my position as

registered agent.
Dated: September é 2002 S : . R :
Charles M. Sanders, Jr.

Charles M. Sanders, Jr., Incorporator
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