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ELORIDA DEPARTMENT OF STATE
Sodrea 13 Mortham
Hoerelary of Shile

March 20, 1896

CSC Networks, Inc.
Attn: Daniel W. Leggett
Tallahasses, FL

SUBJECT: SILVER SPRINGS CITRUS COOPERATIVE
Rel, Numher: 790834

We have received your document for SILVER SPRINGS CITRUS
COOPERATIVE and the authorization to debit your account in the amount of
??1"40.?0. However, the document has not been filed and is being returned for the
ollowing:

The fee to file this document and obtain 2 certified coples is $175.($35 new
?"'E'?§’6$35 ragistered agent $52.50 for each certifled copy. Authorization Is only
or .

Pursuant 1o section 618.221, Florida Statutes, Articles of Incorporation should be
submitted, not Amended and Restaled Articles. Please remove reference to
Amended and Restated Articles. Also, the articles of Incorporation should be
signed by the directors in office before conversion. |f the person signing is the
only director, please so indicate.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6901.

Susan Payne
Senior Corporate Section Administrator Letter Number: 596A00012678

Division of Corporations - PO, BOX 6327 -Tallahassee, Florida 32314
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THI UNDERSIGNED, Terry W, Simmers, President of SILMERISPRINGS CITIRRUS
COOPERATIVE, u nonprofit agricultural cooperative marketing nssociation (the
"Associntion™), for and on beholf of the Association hereby exceutes these Articles of Incor-
poration of the Association g adopted by the Joint Written Action of the Sharcholders and
Board of Directors on March 18, 1996,

WITNESSETH:

WHEREAS, the Sharcholders and Board of Directors of the Association have,
pursuatit to Floride Statutes Section 618.221, by unanimous vote elected to bring the
Association under the provisions of Florida Statutes Chapter 607, as o corporation for profit;

WHEREAS, pursuant to Florida Statutes Scction 618.221, the Sharcholders and Board
of Dircctors have agreed to surrender all right to carry on the business of the Association
under Florida Statutes Chupter 618, and the privileges and immunities incident thereto;

WHEREAS, it is the intent of the Sharcholders and Board of Directors that these
Articles of Incorporation shall adequately protect and preserve the relative rights of the
Member-Shareholders of the Association so converting the Association into this Corporation
for profit;

WHEREAS, it is the intent of the Shareholders and Board of Directors that no rights
or obligations due any Member-Shareholders of the Association or any other person, firm or

corporation, which have not been waived or satisfied, shall be impaired by the conversion of




lImIAusociutluu' ito n corporation for profit uy provided in Florlda Statutes Section 618.221;
el

WHEREAS, in order to comply with the provistons of Floridn Statutes Scetion
607.0401, the nome of the corporntion for profit to be organized hereunder shall be "SILVIER
SPRINGS CITRUS, INC*

NOW, THEREFORE, BE I'T RESOLVED, thut ¢ffective March 18, 1996, the

following shall constitute the Articles of Incorporation of SILVER SPRINGS CITRUS, INC.:

+ -3 -
1.E - )

The name of this Corporation is SILVER SPRINGS CITRUS, INC.
ARTICLLE JI - ADDRESS
The muiling address of the Corporation is Post Office Box 155, Howey-inthe-Hills,
Florida 34737-0155.
ARTICLE 111 - DURATION
This Corporation shall exist perpetually beginning effective March 18, 1996,

ARTICLE 1V - PURPOSE

This Corporation is organized for the purpose of transacting any or all lawful business
for which corporations may be incorporated under Chapter 607, Florida Statutes.
ARTICLE V - CAPITAL STOCK
This Corporation is authorized to issue Two Hundred Eighty-One Thousand (281,000)
shares of redeemable preferred voting stock with a par value of One Cent ($0.01) per share;
Two Hundred Eighty-One Thousand Two Hundred Twenty-Five (281,225) Shares of Class A

voting common stock with a par value of One Cent (30.01) per share; and Forty-One (41)




Shares of Cluss B nonvoting common stock with a pue vadue of Five Thousand and No/100
Dollugs ($5,000,00) per shore,

The holders of the Class A voting common stock and the redeemable preferred voting
stock shall be entitled to one (1) vote per share on each matter submitted to a vote ut
meeling of the sharcholders, 'The helders of the Cluss B nonvoting common stock sholl have
no voting rights.  Other than the disparity in voting, liquidation and redemption rights
deseribed nbove and below, the Class A voting common stock, the Cluss B nonvoting
common stock, and the redeemable preferred voting stock shall be identical in cvery respect.

Liquidation

In the event of the liquidation, dissolution or winding up of this Corporation, the
holders of the redeemable preferred voting stock shall be entitled, after the debts of the
Corporation shall have been paid, to receive, out of the ussets remaining, Seventeen and
80/100 Dollars ($17.80) per share, together with oll ncerued dividends on the redeemable
preferred voting stock, before any payment is made or assets set apart for payment to the
holders of the common stock, If the assets remaining after payment of the corporate debts be
insufficient to pay the full amount as hereinabove provided, such assets as remain shall be
divided among the holders of the redeemable preferred voting stock on a pro rata basis in
proportion to the total number of shares of outstanding redcemable preferred voting stock. If
there are assets remaining after payment of the debts of the Corporation and the full amount
as hereinabove provided, then, upon the liquidation, dissolution or winding up of this

Corporation in any manner and after payment of all outstanding indebtedness of the




Corporation nd the full amoeunt o8 hereinabove provided, ol outstanding common stock shall
be ratably retired on u pro rata basls,
Redemption

This Corporation may not redeem the whole or any part of the outstanding redeemnble
preferred voting stock for a period of five (5) years from the date of the adoption of these
Articles of Incorporation except in connection with the dissolution, liquidation or winding up
of this Corporation,

This Corporation, afier the expiration of such five (5) yeur period, may redeem alt or
purt of the outstanding redeemable preferred voting stock, upon action of the Board of
Directors, by paying to the holders thereof Seventeen and 80/100 Dollars ($17.80) for cach
share thereof, together with the sum equivalent 1o all unpaid dividends accrued thereon.

RTICLE V(- INI'TIAL, REGISTERED QFFICE AND AGENT

The street address of the initial registered office of this Corporation shall be:

201 East Pine Street, Svite 1200
Orlando, Florida 32801

The name of the initial registered agent of this Corporation at that address shall be:
Charles W. Sell
ARTICLE VII - INITIAL BOARD OF DIRECTORS AND OFFICERS
A. This Corporation shall have nine (9) directors initially. The number of
directors may be ecither increased or diminished from time to time by the Bylaws but shall

never be loss than one (1).




1, The names and addresses of the nitinl directors nnd officers of this Corporation

are us follows:
Name
Seni Fujita

Yoghiml ‘Tokai

Yuji Noda

Kolchi Kawai

William J. Wiener

John N, Rees

Bill Youngblood

Hirohisa Shuyama

Terry W. Simmers

&

ML

25411 Muare Avenug
Howey«in-the-Hills, FL 34737

25411 Mare Avenue
Howey-in-the-Hills, FI, 34737

25411 Mare Avenue
Howey-in-the-Hills, FL, 34737

25411 Mare Avenue
Howey-in-the-Hills, F1, 34737

25411 Mare Avenue
Howey-in-the-Hills, FL 34737

25411 Mare Avenue
Howey-in-the-Hills, FL 34737

25411 Mare Avenue
Howey-in-the-Hills, FL 34737

25411 Mare Avenue
Howey-in-the-Hills, FL. 34737

25411 Marz Avenue
Howey-in-the-Hills, FL. 34737

Director/Cholrmnn

Director/Chief
Executive Officer
Director
Dircetor/Vice
President/Sceretary/
Chief Financial
Officer

Dircctor

Director/Treasurer

Director

Director

Directoi/President/
Chief Operating
Officer
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The name and address of the person signing these Artleloy fs;

Name Address
Terry W, Simmers 25411 Mare Avenue
Howey-in-the~Hillg, FL 34737
ARTICLE IX - BYLAWS

"The power to adopt, alter, amend or repeal Byluws shall be vested in the Board of

Directors and the shareholders.

-
" - " TN

"This Corporation reserves the right to amend or repeal any provisions contained in
these Articles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation.

ARTICLE XI - OBLIGATIONS OF
SILVER SPRINGS CITRUS COOPERATIVE

No rights or obligations due any stockholder or member of Silver Springs Citrus
Cooperative or any other person, firm or corporation shall be impaired by the conversion of
the Corporation into a for profit corporation as accomplished herein, The signatures of the
then members of the Board of Directors of the Association as required by Florida Statute
Section 618.221 to these Articles of Incorporation are attached hercto and incorporated herein
by reference as Exhibit "A" in the form of the Joint Written Action of the then Board of

Directors and Shareholders dated March 18, 1996, adopting these Articles of Incorporation.




IN WITNESS WHERECQF, the undersigned, Terry W, Simmers, President of the

Cotporation, hns hereunto st hig hund this 18th day of Murch, 1996,

"‘-.___.'//c' Ao €00 l""qm{.j'- i
Terry W.Ltﬁnﬁmcra. President

STATE OF FLORIDA
COUNTY OF SEMINOLE

‘The foregoing instrument was acknowledged before me this 18th day of March, 1996,
by Terry W, Simmers, as President of SILVER SPRINGS CITRUS, INC., a nonptofit
agricultural cooperative marketing nssocintion, on behalf of the Association.

@IL@ \(; (Q)LLL.-\ e L :

,n‘wf% PALL 8 GUINN IR
% x Dmd-dw Wnﬂ’m Signature of Notury’Public @)
¥, oY HAY . . -
o™ B0042R-1088 _,73 [)(,’L.U’ & . @ e e
(Print Notary Name)
My Commission Expires;
AFFIX NOTARY STAMP Commission No.;

(P Personally known, or
O Produced Identification
Type of ldentification Produced:




CERTIFICATE OF ACCEPTANCIE: AS REGISTERED AQENT

Having been named a3 the registered agent in the Articles of Incorporation of SILVER

SPRINGS CI'TRUS COOPERATIVLE, | hereby accept nnd agree to act in this capacity,

Lok K 042

Charles W, Sell

flustipprice\sscirestated.ar




EXIUIBIT "A"
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BHAREHOLDERS AND DIRECTORS
JOINT ACTION BY UNANIMOUS

tiHp A

Pursuant to the authority of Soctions 618.221, 607.0704 and
607.0821 of tho Florida Statutos, the undersigned, being all of
the Shareholders and all of the Directors of SILVER SPRINGS
CITRUS COOPERATIVE, a nonprofit agricultural cooperative
marketing association (the "Aggociation"), do hereby
affirmativaely vote for, consent to, adopt and approve the
following resolutions:

WHEREAS, all of the Shareholders and all of the members of
the Board of Directors of the Association, pursuant to Florida
Statutes Section 618.221, have by unanimous vote elected to bring
the Asgociation under the provisions of Florida Statutes Chapter
607, as a corporation for profit; and

WHEREAS, pursuant to Florida Statutes Section 618.221, all
of the Shareholders have agreed to surrender all right to carry
on the business of the Association under Florida Statutes Chapter
618, and the privileges and immunities incident thereto.

NOW, ‘THEREFORE,

BE IT RESOLVED, that the Articles of Incorporation of the

Association, a copy of which is attached hereto, be, and

they hereby are, approved and adopted as the Articles of

Incorporation of the Corporation to be effective as of March

18, 1996.

FURTHER RESOLVED, that the name of the for profit

corporation shall be SILVER SPRINGS CITRUS, INC. (the
"Corporation").




. FURTHER RESOLVED, that tho Prosidont ip hercby authorigoed to
oxacute tho Articlon of Incorporation
on behalf of tho Association and to submit tha samo to the
Florida Dopartmont of State for filing.

FURTHER REBOLVED, that the By-Lawa of
the Assoclation, a copy of which is attachod hereto, bo, and
thay hereby are, approved and adoptod as tha By-Laws of tho
Corporation to be affective as of the date of this Written

Conment.

FURTHER RESOLVED, that the Directors have oxucuted a
Statement in tho form attached hereto, pursuant to Florida
Statutes Section 618,221, affirming that the Association, by
a unanimous vote of its Shareholders, has decided to
surrender all rights, powers and privileges as a nonprofit
cooperative marketing association under Florida Statutes
Chapter 618, and to do business under and be bound by the
provisions of Florida Statutes Chapter 607, as a corporation
for profit and has authorized all changes accordingly.

IN WITNESS WHEREOF, the undersigned have hereunto set their
. hands, in the separate capacities indicated, this 1Bth day of
March, 1996.

SHAREHOLDERS :
1SF AMERICA, INC.

T

“ Byt

Yoshimi Takai, President

TCF INTERNATIONAL, INC.

——— L

Byt S S LT

Yoshimi Takaii President

TCF SOUTHEAST, INC.

———

e A 1Y S ST .




SILVER SPRINGS CITRUS COOPERATIVE

By 1 <~
Terry W. E;Wmuu;d} Prasldent

DIRECTORS :

Yophiml Toakal

v /(c-/dfz /[ —

Yuj}&Noda’ KoTchi anai

C]/u, /a/,_——

hn N. Reegp

William J. Wiener - //}:

75 / /

Bil uhgbrbod Hirohisa Shuyama
T -_//

@ -ty Z

Terry W. gfinmers

Pprice\SEC\rentated, jwa
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SILVER BPRINGS CITRUS COOPERATIVE

_—-“" r
By “'\.-//,&bwf/‘lﬁ-‘/ ' : -
Tarry W. ary, Prasident
rﬁ}‘“’“, ’

DIRECTORS:
Senjl Fujita, Chairman Yoghimi Takal =
L
Yuji Noda olchl Kawal -
oy
S A e
. Wiener ) /‘thn N. Rees
o . '
Bill Youngblood Hirchisa Shuyama
,/’
= M‘/
. Terry W. Simmers
Pprice\8EC\rostatod. jwa
1‘i
3
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SIGNATURE

PAGE




BILVER BPBINGB CITRUS COOPERATIVE
By \._-”’Qi‘(;ﬂ/4j“v\‘// O e

Terry W. irmors, Presldent

DIRECTORS!:

SenJi Fujita, Chalrman

Yuji Noda

Yoshiml. Takal

bIchL Kawai

/// fj

William J. Wiener

S 7

T2

Johﬁ N. Reen '

B111 Youngblood !

M/oowr/#-“‘/

Hixohina Shgyima

Terry W..8immexs

Pprice\utc\rostated. jwa

COUMNTERPART
SIGNATURE
PAGE




STATEMENT OF DIRECTORS REQUIRED BY
FLORIDA SIATURRS, SECTION 618.221

Wae, the undeusigned, being all of tha Diroctoxs of SILVER
SPRINGS CITRUS COOPERATIVE, o nonprofit agricultural cooperative
maxketing association (the "Association"), do hereby solemily
swear on this the 18th day of Maxch, 1996 that the Aspociastion
has, by a unanimous vote of all of the Shareholders, dacidued to
surrender all rights, powers, and privileges as a nonprofit
cooperative marketing association under Floxida Statutes, Chapter
618 and to do business under and be bound by the provisions of
Florida Statutes, Chapter 607, as a corporation for profit and

have authorized all changes accoxdingly.

ita,

I P —

da*

Bill Youngbisod Hirohisa Shuy;

\_// z

Terry W. ?a:s

Pprice\33¢\ wTaTomant.




