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Law Offices

MERRITT & KELLER

A PARTNERSHIP OF

PROFESSIONAL ASSOCIATIONS
DANIEL B. MERRITT, JR., P.A. 224 NORTH BROAD STREET JOHN M. KELLER, P.A.

POST OFFICE BOX 428
BROOKSVILLE, FLORIDA 34605-0428

TELEPHONE: (352)796-9380
FACSIMILE: (352) 796-9376

June 28, 2004
Florida Department of State
Division of Corporations
Post Office Box 6327
Tallahassee, Florida 32314

in re: Articles of Incarporation re: “B B PEANUTS, INC.”

Dear Sirs:

Please find enclosed for filing, the Articies of Incorporation together with a check in the
amount of Seventy-Eight and 75/100 Dollars ($78.78), to cover the filing fee, designation of
resident agent, certified copy and certificate under seal for this carporation.

If any other information is needed to complete this incorporation please do not hesitate o
contact me. Your assistance in this matter is appreciated.

Yours truly,

MERRITT & KELLER
JK/nk John M. Keller
enclosures

pc: Wilbur A, Bush
WABOSG284.1t1



ARTICLES OF INCORPORATICN : ) S0
OF
B B PEANUTS, INC. B

Tne wundersigned Incocrporater desires to form 2 general business
cerpceration under the laws of the State of Florida and, by execution of these
Artizles ¢f Incorporaticon, does hereby accept a1l of the rights, privileges,
kenefits, and obligacions conferred and imposed by said laws, and, further, does
nereby adopt these Articles of Incerporaticn as the Charrer of the Corparation
hereby organized.

ARTICLE 1
NAME

Secticn 1.1 Designation. The name o©oi the Corpcration, shall be B B
PEANUTS, INC., and said name shall be sc registered with the Florida Department
of State, Division of Corporatiorns,

ARTICLE ITY
DURATION

Sec:' n Z.1 Perpetual Existence. This Corpcration shall kave perpetusl
existencs, commencing upon *he £filing of these Articles of Incorporation witn the
Flerida Departmcn- of State, Divis.ion Jf Corpora

ARTICLE ITIX
PURPOSES AND POWERS

Seotlon 3.1 Purpeses. This Zorporztion 1s crganized for the pirplse of
croaging in «ll lawful businesses permitrted n0r a oorperation organiczed under
Traepror 607, Florida Statutes, the Florida Seneral Covpsoration Acc, as in effect
From time~to-time, and more specifically to handle, proesss, package, and provi de
rrasted peanuts and related products to individusl corsumers and businesses fo
their wnteyment, and all ctner lawiul purpuses permitted by law.

ection 3.2z Powers. The Corporation shall have all the powers zet forih
in Chapter 607, Floridsa Statutes, the Florida General Corporaticn Act, a5 in
T i
rat

Lom time-uo-Lime, Loyecier with all otlther powers permitted oy rtaw LO
ions, including, but not limited tw, the following powsrs:

1.2.1 Structures and Personal Property. Te Constract, ereci,
repalr, and remcdel buildings and structures of all types for itsel:
and cthers; and to marufacture, purchase or otherwise acquire, and
to own, morigage, pledge, sell, assign, transfer, or ctherwlse
dispose of, end 1o invest, rtrade, and deal in and with, gcods,
wares, merchandise, perscnal propsruy, and services of evary class,

kind and descripti.cn.

T.Z.2 Agent. To act @2 broker, 2geni, or fadulol for any person,
FLrm or SCLRCSrariovi.

.2.2 Real and Personal Property. 7o purdlose, lease, or otherwy
sgulre real and personal property and leassholds thereof a
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interests therein, and to own, hcld, manzge, develop, improve,
equip, maintair, and cperate, and to sell, convey, exchange, lease,
or otherwise alienate and dispose cof, and to mortgade, piedge, or
ostherwise encumber any and all such property ard any and all legal
and eguitakle rights thereunder and interests tnerein.

3.2.4 Borrow and Mortgage. Tc¢ pcrrow ©r ralse money £or any of the
purposes and permitted activities of the Corperatlion, and from
time~tc—time without limit as to amount to draw, make, accevt,
endorse, ewecute, and isgsue promisszory notes, drafts, bills of
exchange, warrants, bonds, debentures, and cther negntiable and non-
negotiable instruments and evidences of indeptedness; and to secure
payment theresf anc of any interest thereln by mortgage, pledge,
creation of a security interest, conveyance, or obher assignment in
trist, in whele or in part, of the assets of tue Corperation, real,
personal, or mized, including coentract rights, whether at the time
cvmed of thereafter zoguired.

3.4 Guarantee. T2 guarantee, endorse, purchase, hold, sell,
transfer, mortgage, pledge, or otherwiss acquire or dispose ¢f the
shares of any class c¢r series of the capiral or preferred stock of
sr any bonds, promissory notes, security, or cotler evidences of

indebredness created by any cther corpcsration of the State of
Florida cr of any other state or government, and T2 exarcise all of
the rignts, powers, ana privileges arising therefrvem, including the
right to vete with regara to the affalrs ¢f such cther corocration,

3.2.6 Contracts. To enter into, mexe, perficerm, and carry out
Iontracsts, agreements, and arrangements of avery scrt and kind whicn
may ke necessary or convenient for the business of the Corpcoration
with any person, firm, corporation, associaticn, or syndicate or
with any private, public, or municipal body existing under the law
wf any local, state or national government so far as cr tc the
extent that the same may be done or performed pursuant 7o law,

3.2.7 Partner. To ernter inte or become either a general or a
“imited partrner, or koth, in any agreement for sharing profits,
union ¢f interests, cooperaztion, jocint venture, or 2therwise with
any perscn, firm, or corporation now carrying on or abcut to carry
on oany business which this Corporation has the direct, indirect, or
incidental authority to pursue.

LY Restrigtive .Covenants. TI 1nciude 20 1L8 By.laws  any
atcry or restricrive provisions relating to the proposea sale,
fer, or other dispesition of any of its outsranding stock by
of 1ts Stockholders, inciuding by death or coperation of law.
Tte manner and form as well as all relevarnt terms, conditicns, and
detalls o such provisiors sanall ke determined by the Stcockholders
wE the Torporation; provided, hewever, that no such provislion shall
affecr tne rights of third parties withcuat actual knuwledge therenf,
dnless  such provision c<r notice therscf 18 noted upen  the
certificare evidenasing cwrership of the stock for which dispesition
is sought.

3.2.9 Same as Natural Persons. In gensral, to de any and all orf
the acts and things herein set forth to the same extent as natiural
perscons could do 1n any part cof the world as principeal, facter,




agent, coentractor, broker, or stherwise, either alone or in company
with any entity or 1individual; to establish cne cr more offices,
bosth within the State of Florida and in any part or parts of the
world, at which meetings of stockholders and directars may be held
and all or any part ¢f the Corporatien's business may be conducted;
and to exercise all or any o its corporate powers and rights in the
State of Florida and In any and all other states, territories,
districts, dependencies, colonies, or pessessiors in the Urnited
Srates of America and in any foreign country.

3.2.10 A2ll legal Acts. To do everything necessary, roper,
advisable, cr ccnvenient for the accomplishment of any of the
purposes or the attainment of any of the cbiects or the furtherarcs
of any of the powers herein set forth, and to do every other act and
thing incidental theretc or connecrted thervewith, to the fuliest
extent. permitted by law.

Segricn 3.3 Prohibited Activities, Hriwithstending zny [fhel provision
>f this Articie 111, the Corporation may noet operate: a banking, safe depssit,
rrusl, insurance, surety, express, railroad, canal, telephone, telegraph, or
cemetery company; & pullding and loan, mutaal f£ire insurance, or ctler
coaperative association; a rfraternal benefit scciety; or a #ftate falr or
expasition.

ARTICLE IV
CAPITAL STOCK AND DIVIDENDS

Section 4.1 Capital Stock. The amount of caplital stock which the
Corpotation is autherized to issue shall be Cne-Thousand (1003) shares of Capital
Steck naving a par value of Cne Dollar (51.00) per snare payable in lawful money
zf the Unitea States of America or in other property, tangible or intangible, or
in labar or services actually performed for the Corporation at a just valaation
t> be fixed by tne Board of Directors cr the stockholders of the Corpeoraticon.
The authnorized and/or isswea Capltal Stock of the Corporaticn may at any Lime be
increased or decreased as proviced by the laws c¢f Florida.

Section 4.2 Options and Warrantg. The Boara o
time-re-time and upon such terms as 1t may determine, ca
granted such oprions, warrants, «<r other rights toe puran
Urissued shares of the Capital ZFtock of tne Corporation, or s
as Treasury Shares by the Corporatilon, as .o deems advizable.

a3
IS

eCTora may, Irom
o be issued or
authorizea buz
res rtherecf held

Sectinon 4.3 Dividends. Tne holders ol the outstanding Caplital Stock shall
be entitled to recelve, when and as declared by the Board of Cirectors, dividends
pavyaple elther 1n c<ash or in property scolely cat of the unreserved and
unrestricted earned sdrplus of the Corporatiocn, and dividends payakble in shares
of the CZapital Srock of rhe Corperatlon solely out of any unreserved and
unrastricted surplus of the Corporation, as provided by Florida law.



ARTICLE V
CLASSES AND SERIES OF SHARES PROHIBITED

Section 5.1 HNo Classes gor Series of Stogck. The shares of Capital Stoczk
Corporaticn may ncot be divided intc either classes or series.

[
O

of the

ARTICLE VI
ISSUBNCE OF SHARES, CONVERTIBLE OBLIGATIONS, OPTIONS, AND WARRANTS

Section 6.1 Preemptive Rights. The holders of any 2f the shares of the
Capital Stock of the Corperation shall have pre-emptive or preferential rights
~% gubscription to any new or adciticnal issue of:

c.l.1 Shares of Stock. Shares of the Capital Stock of the
Corporation, regardless of whether new or hereaffer authurized;

=

£.1.2 Convertible Obligations. Cbligaticns convertikle inte shares
~f the Capital Stock of the Corporacicn rezardiess of whethsr same
are now or hereafter authorized; or

6.1.3 Rights, Options, or Warrants. Rights, cptions, or warrants
to purchase shares of the Capital Stoc of the Corporaticn
regardless of whether same are now cor hereafter authorized.

fecticon ©.Z2 Discretionary Subscription Rughts, Nothiing herein shall
prohibit the Stockholders, in their discretlion, frcem time-to-time and at such
price as they may deem appropriate, from granting subscription rights to holcers
of the Capital Stcck of the Corporaticn, or £o holaers of zonvertiblie obligations
~f or rights, cptions, or warrants to purcnase the Capical Stock of the
Torporation, or to the holaers of all of same, in any preoporticn ar mix as the
Stecckholders, in theilr sole discreticn, shall determine.

Secticn 6.3 Convertible Obligations, Options, and Warrants. The
Suockhelders are specifically autherized to issue obligarions convertible into
citnorized but unissued stares of the Corpcoratiorn’s Capita: Zteck, or shares
theresf held as Treasury Shares by the Ccrperation.

6.3.1 Definition. A= aused herein, the expressicn "convertible
ckbligations" skall incluce any rotes, bonds, or sther evidences of
“ndebtecress to wh ok are arrached v with which are issued options,
warrants, or otner rights to purchags or to otherwise convert said
obligations inte Capital Stock of the Carporation.

6.2.2 @Grant. The Stockholders are hereby expressly authoerized, in
their discrecticn and In ccnnection with the issuance ©f  any
Zonvertible Obligations or Capita. Stock of the Corporation {puf
without intending hereby to limit its general power o tc do in any
othe: case), to grant rights, warrants, or opticens ©o purchase
Capital Stock of the Zcorporation upeon such terms and during such
pericds &3 tne 3-.ockhelders shall determine, ard to cause such
rights, warrants, or opftions =0 oe evidenced by such instruments as
“hey may deem advisable.



ARTICLE VII
INITIAL CORPCORATE ADDRESS AND
INITIAL REGISTERED OFFICE AND ASENT

-

Seotior 7.1 Initial Business Address. The iniftial street address of the
principal place of business of the Corpcration ls 34820 Carcenlia Way, Ridge
Manor, Florida 34€CZz.

Sextiorn 7.2 Registered Rddress and Agent. The street acdress cf the
initia, registered office of this Corporatlion is 224 North Broad Street,
Brookhsville, Florida 24601 and the name of the initial Registered Agent of this
Cerperation at that address is John M. Rellier, Esquire.

ARTICLE VIII
INITIATL BOARD OF DIRECTORS AND OFFICERS

dectiocn 6.1 Designation. Thls Corcoration shall have Four (4) Directoras
initially. The numkber of directors may ke elither increased or decreased from
tilme-to-time by acrtien in accordance with the Bylaws of the Corporation as fram
t_me-tco-time adoptred by the Board of Directors. The names and addresses of each
of the initial Director{s: of the Corporaticn, each of whem shall serve until
thelr respective successtry is elected and has gualified pursuant te the Bylaws
of the Corpeoraticn, is:

WILBCR A. BUESH
347320 Gardenia Way
Ricge Mancr, Florida 34602

Secricn 8.2 Officers. -—he names and street
cificers, all of whom shall hola office until their suc
and gualifiea are as follcws:

ddresses of the [rirst
essors are duly elacted

0

WILRIIK A. BUSH, President, Vice-Fresident, Secretary, Treasurer
34820 Garcdenia Way
Ridye Manor, Floriia 2460z

ARTICLE IX

INCORPORATION
Secticon 9.1 Incorporator. The name and address of the Tneorporater of
this Corporaticn, who has executed these Articles of Incocrpcration, 1s:

WIIBUR A. BUSH
24820 Gargenia Way
Bronkswville, Florida 34602

n



ARTICLE X
INDEMNIEFICATION

Seztion 10.1 Officers, Directors, and Employees. The Curporaticn, by the
adeptlion of appropriste provisions in 1ts Bylaws, wmay ilndemnlfy any ~fficer,
clrector, or employee of the Corperaticn, or any former officer, director, or
employee of the Corporation, to the full extent permitied by and as set forth in
tne Flcorida CGeneral Torporation Act.

ARTICLE XT

AMENDMENT
Section 11.1 Procedure. Unless otherwise set forth hersin, the
Corporation reserves the righn, in acceordance with the Florida General
Corporation Act, to amend, slter, mzgity, ~r repeal any crovision or crovisions

countained in these Art.cles «f I-ccorparaticn, or any amendrment here-ns, and any
right conferred upon the Stockholcers is subject to this reservarnicn.

ARTICLE XIT
GOVERNANCE OF THE INTERNAL AFFATIRS OF THE CORPORATION

Section 17,1 Regulation of Business and Affairs. For the regulaticn of
thie business and for the conduct of the affairs ¢f tne Ceorporanicn, and to
Craate vide, limi=:, and regulate the powers of the Corporation, of rhe

=Y
- ’
Cirectors, anca of the Steozkhaolagers, pravisicn is made as follows:

12.1.1 Consideration for Stoeck. The Board of Directors of
the Corporation, In its scle discretion, except as —“he 3tockholders
rmay otherwise from time-to-time specifically and expressly provide
or direct, shall have the authority to fix the considerarizsn for
which the shares 2I Capital Stock of the Corpceration may be issued
or other dispesiticn thereof made, ana 7o provide when and how such
consideraticn shail ke paidq.

12.1.2 Meetings. Meetings of the Incorporaters, of the
Stockholders, and of the Directors c¢f the Corporarion, or any
committeas of ary of same, for all purpeses, may be held ot any
rlace, sivher inzide -~ cuitside >f tLie Stalte of florida, and Members
of ary such group may be counted in attendance at suchk meeting and
may paérticipate fully therein from locations orther than that of the
meeting thirouch the use of communications equipmentc which will alleow
all participants therein to at all times hear all cther participants
therein.

12.1.3 Corporate Powers. All corpcrate powers, including the
sele, mortgage, hypothecetion, and gledge of the whole or any pars
»f the corporate gproperty shall be exercised by “he 3tockholders in
rheir =sole discretion, except as otherwise specifically and
expressly provia=d by law.

3



12...4 Use of Corporate Funds., The 3tockholders shall have
the power to rix and determine and wvary the amount of the working
capital of the Corporaticon and direct and determine the use and
disposition of any surplus or net profits over and above the paid-in
capital of the Ceorporation, and in its discreticn the Stocknolders
may Uuse and apply any such surplus or accumulated profits in
purchasing or acguiring bonds cr other obllgations of the
Corperation c¢r shares of 1ts own Capital Jteckx toe such extent, in
such manner, and upon such terms as the Stocxkhelders in their sole
discretion deems expesient.

12.1.% Compensation. The Stackholders shall have the power
ro fix the compensaticn by way of fees, salaries, bonuses, pensions,
profit sharing contributions, or ctherwise, or any mix of cne or
more or all of same, of the employees, agents, officers, and
directcrs, all cr sach ¢f then, in such sum, form ard amcuni, anid
pursuant to such contracts as may seem reascnakle, in and by its
scle discreticn.

i2.1.6 Executive Committee. Tne Board cof Clrectors may
designate from among their number an execdtive committee which, 1n
the infterva.s betwesen meetings of tne Board and to the extent
provided by the Bylaws of the Corperaticn and authorized py law, may
have plenary autnority to exercise the powers of the Brard of
Directors irn tne management of the affairs and nusiness <7 “he
Corpcraticn.

12.1.7 Removal of Directors. Fursuant to such reascnable
edures as may be established by tne Bylaws of the Corporation,
ny one or more or 4ll ¢ the Cirectars may be remoaved, eitner with
r without cause, at ary time by the vobte of the Stcckhoalders
olding a matarity of the stock of tne Corporaticn and entitled to
vote at any reqular or special meeting ¢f the Steckholders, and
tnereupon the term «f each Directcr or Directers who shall have been
50 removed shall zcrthwitn terminate ang there shall be a vacancy or
vacancies in the Board of Directors, to ke filled as provided by the
Bylaws.

iz.1.8 Removal of Officers. &any officer of the Corpeoration
may ke removed either with cr without cause, at any time, by vete of
a majority cf tne ftcockholders.

1z.1.2 Conflicts of Intexest. Mo contiact,  aci, o1

Lransaction neiween rhe Jorporaticen and any other Zorporation snall
be affected cor invalidated by the fzct thal any one or more of the
Stockhelders, Directors, or officers cf the Corporaticn 1s <r are
interested 1n or is a stockholder, director, or officer or are
stookhelders, directers, or cfficers ¢f such other corporation, nor
shall any ccntract, act, or trarnsacticn of thne Corporaticn pe
affected by the frfact that any cof the Stockhclders, Directors, or
officers of the Corporation are perscnally interested therein. Any
Stockhelder or Stccxholders, Director or Directors, officer or
sfflcers of the Corporation, lndividually or jeintly, may be a party
or parties to or may be interested inm any contract or transactlion of
or with the Corporation or in whith the Corporation is interested;
and nc centract, act or transacticn of the Corporation with any perscon,
firm, assoclation, or corpozation shall pe affectad or invalidartad



by tne fact that any Stcckhelder or Stockholders, Direcior or Directors,

cr officer cr officers of the Corporaticn is a varty or are parties to,

or 1s or are otherwise interested in such contrac:i, act, or cransaction,

or Is or are in any way connected with such gperson, firm, asscciation,

or corperaticn. Eacn and every perscn who may become a Stooxkholder,

Director or cfficer of the Corporation 1s hereky relieved, as Zar

as 1s legally permissiple, from any disabilicy which might otherwise
prevert such perscn Lrom Zontracting with the Corperation for sucn persan's

benefit or for the benefit of any firm, associaticn, or corperation

ir whichk he may be in anywise intersszed.

Section 12.2 Bylaws. The Stockholder(s) snall have the sole authority to
make by.aws for the Corporation and from time-to-time to alter, amend, or repeal
any sush bylaws adopted by 1t; provided, howeaver, that the bylaws, as initially
adepred by the Stockhnlders, may provide for the bylaws to be altered, amended,
or zepealea, in whole or in part (including the adopticn of riew bvlaws), by the
Directors, subject t2 such review or approval therecf, if any, by the
stockholders as may b:: requirea by said provision, but subiect always to the
right of the Stocknolders under tals Secticn 12.Z2 to alter, amena, or repeal all
bylaws of the corporation, incluaing such oI same that may pe adopted by the
Directars.

IN WITNESS WEEREDE, the above-named incorporator has hereunto subscribed

his name this WAN day of “Juafd , 2004,

WILBUR A. BUSE/INCORPCRATOR

STATE OF FLORIDA
COUNTY OF HERNANDO

BEFORE ME, the undersiqgried officer, this day persconally aprearea WILBUR A.
BUSH, tc me well known and weil known to me te be the perscon described in and who
subscribked his name to the Zcregoing Articles <f Incorporaticon ¢f B B PEANUTS,
INC., <nd he acknowledged before me that he executed sa:a Arcicles of
Incorporation for fhe uses and purposes therein expressed.

P

WITNESS my_hand i {20 :isl seal at toe County ofnd State aicresaia this
day or S\/\\é PRERCRROI

My Commission Explres:

Tary Public, State of Florida

!" John Michael Kaller Large
;"4;;, My Commission DD231000
-

Expices Oclober 01, 2007



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
AND NAMING AGENT UPCN WHOM PROCESS MAY BE SERVED

In compllance with Secticen 48.091, Elorida Statutes, the following is
submicted:

B B PEANUTS, INC., desiring to c¢rganize cr qualify under the laws of the
State of Flerida, with its principal pilace of business at 34820 Garcenis Way,
Riage Manor, Floridgda 3460Z; has named Johr M., Keller, lccated at 224 North Broad
Street, Brooksville, Florica, 34601, as its agent to accept service of process

witnir. the State of Florida.
Sigrature: 1 \ ~ kiﬂzzzqz’
(fw M. KELLER

Title: _Attornev/Resident Agent

Cace: -J—Qhﬁ g;g}g\'ﬁﬁ\’(

ACCEPTANCE OF RESIDENT AGENT

Havirg been named as resident agent to acaept service of process for B B
PERNUTS, INC., at the place designated in this certificate, I hereby agree to act
in such capacity, ard I further agree to comply with the provisions of all
statutes relative T2 the proper and corplete perforrance of my dutiss as =uch

ortficer.
SLquth/\'\ m

JTOHN M. KELLER

Date \/f\f Q\Y ’Lg‘b o

WRROGZBLA . art



