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1’704 Bhowar Treo Way
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August 7, 1996
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Departiient of Stite

Division of Corporations .

P.O, Box 6327 ;!r]
WRYELL BN w2y,

Tullahinsses, Florkle 32314
Subject: Highlands Food Technologies, Ine,

Dear Sl or Muclatne,
nal and copy of the Arteles of Incorporation, for Fighlunds Pood

Enclosed, please find sn uriqll
Technologles, Ine,, s for-profit corporation, formed under the Florida Business Corpotation Act,
ent signed by the registered

Also enclosed, please find a certificute of designation of reglstered o
Thirty One Dollars und Twenty Five Cents

n;cm and o cflcck In the amount of One Hundred
($131.25) for the filing tee, Certified Copy und Centificate.

If you huve any questions regarding the enclosures, please contact the undersigned.
Py & certificate of the Articles of Incorporation to the undersigned,

Kindly, send the centified co
ul the address listed below,

Thunk you for your prompt attention to the above, .
_ B

Sincerel¥;

Stephen C. Reiser .
1785 Shower Tree Way o
‘Wellington, Florida 33414-5837 | - . =

(561) 793-6795

¢ Pt ™ watker

e T udey ' - '
- _ - lephen Reisey GAVE "
- AUTHORIZATION BY PHONETO
 CORRECT_Direchy L
. DATE_; S<0-4b R
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ARTICLES OF I(I)QFQORI’ORA'I‘ION
HIGHLANDS FOOD 'TECHNOLOGIES, INC.

The undemigned incorporator, for the I!mrlmsu of forming 0 corporation under the Florida
r

Business Corporation Act, chupter 607, Floridn Statues, hereby adopts the following Articles of
Incorporation: -
:.;H to
g o e E":" o _
5::.['.1 B . "
NAME - Al =
, = W |
101 'The numo of the corporation is: Highlands Food Technologles, Inc, hep ry m
Ay B o
ARTICLE TWO D
-
201 The address of the nltinl principal place of business of the Corporation is 1785 Shower
Treo Way, Wellington, Florda 33414-5837 :
 ARTICUS
CAPITAL STOCK,
PREFERRED AND COMMON SHARES
WITHOUT PAR VALUE

301 The aggregate number of shares that the Coi'pbrntion is outhorized to issue is 2,000,000
shares, all of which shall be without par value, The shares are divided into two clusses. The
_dcsignation of each class, und‘thc number of shares of each class are as follows: -

CLASS  NUMBEROFSHARES
Common ©1,000000
Preferred 1,000,000

302 Voting Rights o Proferred Shares. The preforred shares shall be nonvoting shares.

3.03. Noncumulative Preferred Shares. The dividends on the preferred shares shall be

noncurnulative. The amount-and payment terms of ‘said dividends,sﬁ?ll be determined by the . -
Board of Directors. . R T Y L

3.4 Redemption of Preferred Shares. ‘The Corporation shall have the right to redeem the BRI
" preferred shares, ini whole or in part, at the option of the Cdrlporation,'by the vote of the Boardof = ., |-
“Directors. The redemption terms and conditions of the preferred shares shall be determined by .~ .-
. the Board of Directors. ~ T LT, e
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ARTICLE POUR

'WRI'OSE

h01  The purposes for which the Corporation i organized ate the further (Iuvelupt!wnt of
technology retithig o the clirus Industry, clirug processing, and the conversion of clirug
processing wastes into high valus added by-products nnd

402  Any other trutsaction and all business permitted under the luws of the United States of
Amerlen atwl the State of Flurdu as presently in effect or ns it iy Jierenfter bo amenced,

ARTICLE FIVE
INITIAL REGISTERED AGENT AND ADDRESS

501 As set forth in the registered ugent's written uccu‘)lmlcc of his appolntment, which 1y
defivered to the Department of State together with thess articles o Incorporation, the
Corporation's inltinl registered offlee Is tocuted ul 1785 Shower T'reo Way, Wellington, Florida
33414-5857. 'The Corporation's initinl repistered agent ot thut offico iy Stephen C, Reldser,

ARTICLE SIX
FOUNDERS/INCORPORATORS

6.01  The numes and addresses of the Founders and Incorporators are:

Nate Address
Stephizen C, Reiser 1785 Shower Tree Way
Wellington, 7 vidn 33414-5837
Norman D. Dudey 4511 N. W. 10th, Place
Ghainesville, Florida 32605
The Walker Family Trust 531 Main Street, Suite H
David R. Walker, General Partner Safcty Harbor, Florida 34695

6.02 The following cannot be aitered, amended, or repealed by cither the sharcholders or the
Bhonl‘d olf Directors of the Corporation, except by an Eighty (80%) Percent majority vote of the
shareholders. :

So long as each of the above three Founders/Incorporators or their heirs shall each own at least
1% of the common voting shares of the Corporation, they shall be elected to the Board of
Dircctors of the Corporation and to the Board of Directors of any other related subsidiary
Corporation that undertakes the development & commercialization of technology relating to the
citrus industry andfor the development of by-products from the citrus processing wastes.
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DIRECTORY

701 The inltinl Bourd of Directon: of the Corporation shall consist of the fotlowlng thiree (3)°
wientbers and muy be Inereased o the future.

702 Tl nimes wd wddresses of the membens of the Tt Bourd of Directons are:
Nune Address

Stephen C. Rolser | 1785 Shower T'ree Way
 Wollington, Florida 33414-5837

Norman D. Dudey 4511 N. W, 10th, Plhcc
Qinesville, Plorlda 32608

, 331 Muin Stecet, Suitc H
Duvit R, Walker, .. .. : ~ Sufely Hutbor, Flpridu 34695

ARTICLE EIGHT
G (8

B.01  For the management of the business and for the conduct of the affaits of the Corporation,
und in further deflnition, limitation and rc?ulution of the powens of the Corporation and of its
directors and shurcholders, it is further provided: , . -

/802 The clection of dircctors of this Corporation nieed not be by written ballo,

'8.03° 'The Board of Directors of the Corporation is exﬂmssly‘ authorized and empowered to -

- .5 muke, alter or repeal By-Laws, subject to the power of the sharcholders to alter or repeal By-
-y .~ Laws made by the Board of Directors. S
% 804 A director may only be removed from the Board of Directors upon good cause being

..., shown and proven. A super-majority vote, instead of a mere majotity vote of the shareholders, is

- required to remove a director. - B Tl :

. 901 . The personal liability of the directors of the Cotporation is hereby climinated to the. .~ -

 fullest extent permitted by the provisions of the Florida Business Corporation Act, chapter 607, . -
Florida Statues, as the same may be amended and supplemented. " U -

- '1001 The Corporation shall indemnify all of its directors, officers; employees and agents to the -+ - -
... fullest extent permitted by the provisions ‘of the Florida Business ‘Corporation Act, chapter ~ - .
L 607.0850Flo_rida Statues, as the same tijay.begmendqdmldsupplmehted,_, L '




1002 "The Corporatlon skall Indennify any person who was or Is o party ot in thremened o be
e w party 10wy threatened, pending or completed weton, suit o procecding, whether clvil,
erlmined, ndindnlstrative o investigative (cthier than an setlon by or in the right of the
Corporution) by reason of the fact lhat ho Ts or was o director, off cery employee or ugent of
another corparntion, parnership, jolnt vemure, (st or other eiterprise, agudtst expenses
(Inclmllnf; ntomey’ tees), Judgments, Mnes d amounts puid In sottlement netully and
rewsonnbly incurred by him in comection with such setion, sult o proceeding i he neted In good
faith and iy 0 munner he reasonnbly belteved to be I or ol opposed to the best interests of the
Corporation, and, with respect to any eriminad actlon or procecding, hud no reasonable causo o
belteve: his conduet was unlawful,” ‘The termtuaion of any actlon, suit or proceeding b
Judgnient, order, setthsnent, conviction, of ugxon plea of holo contendere or its equivadent slmﬁ
nol, of itself, ereats n presumption that e person did not act in good fulth and in & manner
which be reusonubiy ‘selleved 1o be in or nol opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, hud reasonuble cause o believe that his
condict was unluwiul,

1003 The Corporution shiall indemnify any petson who wus of s o FaNy or i threatened to be
niade n party to any threntened, pending or completed action or sult by or in tho right of the
Corporation to procure o Judgment in its Tuvor by reason of the fact that he is or was & director,
olficer, employee or agemt of the Corporation, or is or wus serving ot the request of the
Corporation us a director, officer, employee or ngent of snother corporation, partnership, joint
venlure, trust or ather enterprise agalnst expenses (inchuding attomeys’ fees) actunlly and
reasonubly incurred by him In'connection with the defense or seltlement of such action or suit {f
he acted in good fatth and in o mamer he reasonubly believed to be in or not opposed to the best
interests of the Corporutior und except that no Indémnification shull be made in respect of uny
cluim, issue or matter as (v which such person shall have been adjudged to be linble to the
Corporation unless and only to the extent that the Court of Chuncery or the court in which such
uetion or suit was brought’ shall determine upon application that, despite the adjudication of
linbility but in view of ull the circumstunces of the cuse, such person s fairly und reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shail
deem proper,

1004 To the extent that a director, officer, cmployee or ngent of the Corporation hus been
successful on the merits or otherwise in defense of any uction, suit or proceeding referred to in
Section 10,02 and 10.03 of this Article, or in defense of any claim, issue or matter therein, he
shall be indemnified against expenses (including attomeys’ fees) actually and reasonubly
incurred by him in connection therewith,

10.05 Any indemnification under Sections 10.02 and 10.03 of this Article (unless ordered by a
cort) shall be made by the Corporution only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumslances because he has met the applicable standard of conduc: set forth in Section 10.02
and 10.03 of this Article. Such determination shail be made (1) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (2) if such a quorum is not obtainable, or, cven if obiainable a quorum of
;l}ilsin!ﬁort]:(sited directors so directs, by independent legal counsel in a wrilten opinion, or (3) by the
archolders.

10.06 - Expenses incurred by an office or director in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined that he is not entitled to be indempified by
the Corporation as authorized in this Article. Such expenses incurred by other employees and
agents may be so paid upon such terms and conditjons, if any, as the Board of Directors deems
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appropriue,

10.07 “The Jndemeleation und ndvancenent of expenses provided by or gruted pukstint to the
aller puragraphs of this Artlele sholl not be deetied exclusive of any other rights 1o which those
seeking indenmification or advineersent of expenses niny be entitled under any Dy-Law,
ngreement, vote of shurcholders or disinterested directors or otherwise, both us to actlon i his
uﬁ‘iclul cupneity and as o uction in wnother cupneity while holding swch office,

10.08 'The Curporation shull have power to purchase and malntsin nswranco on behalf’ of uny
person who Is or wis s director, officer, employee or agent of the Corporatlon, or I or wis
serving at the request of the Corporation s o director, olficer, employee or agent of another
cur|lmmliun, partiership, jolnl venture, trust or other enterpeise against tmr linbllity asserted
miu tist him and incurred by hm dn any such cupacity, or urising vut of his status as such,
wiiether or not the Corporution woukd huve the power to indemnify him aguinst such lability
under this Artlcle,

10.09 For purposes of this Aniiele, references to “the Corporution” shall inelude, in addition to
the resulting corporation, any constituent corporation (including uny constituent of a constituent)
ubsorbed Inn consolidution or merger which, if its sepurate existence had continued, would have
hud power and authority to indemnify lts directors, officers, and employees or agents, so that an
person who is or was a director, officer, emrloycu ar agent of such constituent corporution, or s
or was serving wl the request of such constituent corporation as a director, officer, ¢m loyee or
agent of unother corporation, purmcmhir, jolnt veniure, trust or other enterprise, shall stand in
the same position under this Article with respect to the resulting or surviving corporation as he
would huve with respect to such constituent corporation if its separate existence hnd continued,

10.010 For purposes of this Article, references to "other enterprises” shall include employee
benefit plans; references to "fines” shull include any excise taxes ussessed on o pemon with
respect to any employce benefit plan; and referances to “serving ut the request of the
Corporation” shall include any service as n director, officer, employee or agent of the
Corporation which imposes duties on, of involves services by, such dircctor, officer, employee or
agent with respect to an employee benefit plan, its particlpants or beneficiaries; und a person who
ucted in good faith and in a munner he reasonably believed to be in the interest of the participants
and beneficiaries of un employce benefit plan shalt be deemed to have acted in a munner “not
opposed to the best interests of the Corporation” as referred to in this Article,

10.11 The indemnification and advancement of expenses provided by, or granted pursuant to,
this Article shall, unless otherwise provided when authorized or ratified, continue as to a person
who has ceased 10 be a ditector, officer, employee or agent and shall inure to the benefit of the
heirs, exccutors and administrators of such a person.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
this __ 7. \
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO T7:¢. PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,

L The nume of the Corporntion Iv: Highlatdy Food Technologies, Inc.

2, The name and address of the mgistered agent and office Iy
Stephen C, Reluer

1785 Shower Tree Way
Wellington, Florida 33414-5837

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HERFBY ACCEPT THE APPOINTMENT AS REGISTERED
ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
RELATING TO THE PROPER AND

AGENT AND AGREE TO

WITH THE PROVISIONS OF ALL STATUTES

COMPLETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.
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