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NORKA FRUIT CO.

The undarsigned subscribor to theso Articlos of Incorporation is a natural porson
compotent to contract and hereby form a Corporation for profit under Chapter 607 of

tho Florida Statutos. m““@gﬁt
CLE 1 - MP

The namo of tha Corporation is NORKA FRUIT CO., (hereinaftor, "Corporation”).
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted undor the
laws of the United States and of the Statoe of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 148 North Lake Reedy

Boulevard, Frostproof, Florida 33843 and the mailing address is Post Office Box 252,
Frostprool, Florida 33843.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue

Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: David A. Norka
Secretary: David A. Norka
Treasurer; David A. Norka

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTOR({S)
Tho Diroctor{s) of tho Corporation shall be:
David A. Norka

whoseo addresses shall bo tho same as the principal office of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
havo outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each share having tho par valuo of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any presmptiva right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertiblo sccuritios of any nature; provided, howaver, that the Board of Director{(s)
maoy, in authorizing the Issuanco of sharos of stock of any class, confor any
preemptive right that the Board of Diractor(s} may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convartible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, gualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may eiect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho shareholdors of this Corporation may olect ond, if olocted, shall
continua such clection to be an § Corporation as providad in Sub-Chapter S of the
Intorna! Rovonuo Code of 1988, as amonded, unloss the sharcholdors of the
Corporation unanimously agree otherwiso in writing.

8.2 After this Corporation has eloctod to bo an S Corporation, none of the
sharoholdors of this Corporation, without tho written consent of all tho sharcholdors
of this Corporation shall tako any action, or make any transfor or othor disposition of
tho sharoholdors’ sharos of stock in the Corporation, which will result in tho
tormination or ravocation of such oloction to bo an S Corporation, as provided in Sub-
chaptor S of tho Internal Revenue Code of 1986, as amonded.

8.3 Onco the Corporation has elocted to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legond:

"The shares of stock roprasented by this certificate cannot
bo transforrad if such transfor would void tho oloction of
the Corporation to bo taxed under Sub-Chapter S of the
Intarnal Revenua Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENTY

All of the shares of stock of this Corpeoration may be subjoect to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders' Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation,

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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cL - REGI|S D

Tha Corporation, to the extont pormittod by law, shall bo antltled to troat tho
porson in whoso namo any share or right is ragisterod on the books of tha Corporation
as the ewnor theroto, for all purposos, and oxcept as may bo agroed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitabla or othor
claim to, or interest in, such share or right on tho part of any other person, whother
or not the Corporation shall have notice thoroof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initial addross of ragistered office of this Corporation is AmeriLawyor®
Chaortered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avonua, Coral Gables, Florida 33134,

CLE 14 - BYLAWS

The Board of Director{s) of the Corporation shall hava power, without the
assent or vote of the shareholdors, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Diroctor(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall bs effective January 1, 1997.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officor of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
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amployoe or agont has met the standard of conduct sot forth by the board of
diroctors. Tho indomnification and ndvancomont of attarncy foos and oxponsos for
diroctors, olficors, omployoos and agents of the Corporation shall apply when such
porsons aro sorving at the Corporation’s roquost while a director, officer, omployoe or
agent of tho Corporation, as the case may bo, as a direetor, officor, partnor, trusteo,
omployco or agent of another foreign or domestic corporation, partnorship, Joint
vonturoe, trust, omployoa benefit plan or othor entorprise, whether or not for profit, as
woll as In tholr official capacity with tho Corporation. Tho Corporation also may pay
for or roimburse the reasonablo attornoy foes and exponseos incurred by o diroctor,
officer, omployco or agent of the Corporation who is a party to a proceeding in
advanco of final disposition of the procoading. The Corporation also may purchaso
and maintain insurance on behali of an individual arising from the individual’s status
as a director, officor, employee or agont of the Corporation, whather or not the
Corporation would hava power to indemnify tha individual against the same liability
undor the law. All reforences in thosa Articlos of Incorporation aro deemed to includo
any amendment or successor thereto, Nothing contained in these Articles of
Incorporation shall limit or preclude tho exorcise of any right relating to indemnification
or advance of attornoy fees and oxpensos to any person who is ur was o diractor,
officor, omployoa or agent of tho Corporation or tho ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
othar manner. |f any word, clause or sontence of the forageing provisions regarding
indemnification or advancoment of tha attorney foes or exponses shall be held invalid
as contrary to law or public policy, it shall bo sevorable and the provisions remaining
shall not be otherwise affected. All references in these Articlos of Incorporation to
"director”, "officer”, "employee" and "agent" shall includa the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights canferred upon sharsholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOQOF, 1 havo horeunto set my hond ond seal, acknnwledgod
and filod tho foregoing Articles of Incorporation under tho laws of tho Stato of Florida,

this DEC 13 mmg .
Uanchoz, lﬁcm’porntorO
CCE CE OF REGISTERED AG DES
0] 0

CL

AmeriLawyer® Chartared, having a business office identical with the registered
offico of the Corporation name abovo, and having been designatod as tho Registerad
Agent in the above and forogoing Articlas of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicablo provisions of

the Florida Statutes.

AmeriLawyer® Chartered

iy

Lawrence J. S;')iegel, President
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