o { l i O CALVIN O’BANNON

PO BOX 495
LABELLE FL 33975

September 25, 1997

SECRETARY OF STATE

DIVISION OF CORPORATIONS S000023061 75——2
PO BOX 6327 09/29/97--01115—-008

wakokn 70, 00 sockek70, 00
TALLAHASSEE FL. 32314

Re:  Southwest Florida Fruit Company, Inc.

Gentlemen:;

Enclosed you will find an original and one copy of the Articles of Incorporation of the above
referenced corporation. Please file the original, indicate the filing date on the copy, and retumn to

copy to me. In addition, I have enclosed an original and one copy of Registered Agent Designation
for filing.

Also, enclosed my a check made payable to your order in the amount of $70.00 covering the fee and
charges for the items listed below, as indicated:

A Articles of Incorporation filing fee ($35.00).
B, Registered Agent Designation Filing fee ($35.00).

Yours very truly,

Code D'
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Calvin O’Bannon /M ;
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ARTICLES OF INCORPORATION OF
SOQUTHWEST FLORIDA FRUIT COMPANY, INC,
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The name of this corporation shall be SOUTHWEST FLORIDA FRUIT COMBANY,“INC.,

and the principle address shall be 106 SE 14" Street, Immokalee, FL 34142, and the mailing address
shall be Post Office Box 495, LaBelle, FL 33975.
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ARTICLE Il
COMMENCEMENT & DURATION

The commencement of this corporation’s existence shall be at the time of the filing of these
Articles of Incorporation by the Secretary of State. This corporation’s duration shall be perpetual.

ARTICLE III
PURP IGHTS

This corporation is being organized for the purpose of general agricultural development
business and engaging in any lawful act or activity for which corporations may be organized under

the laws of the State of Florida.

In furtherance of its corporate purposes, this corporation shall have ail of the general and
specific powers and rights granted to and conferred in a corporation by laws of the State of Florida.

ARTICLE IV
CAPITAL STOCK

This corporation shail have the authority to issue 1000 common ($1.00) par value
shares of common capital stock.

The designations, voting powers, references and relative, participating, optional or

other special rights, and qualifications, limitations or restrictions of the above stock
are as foilows:

1. The holders of the common stock are entitled to receive, to the extent

permitted by law, such dividends as may be declared from time to time by
the Board of Directors.

In the event of the voluntary or involuntary liquidation, dissolution,

distribution of assets or winding up of the corporation, after distribution in
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full of the preferential amounts, if any, to be distributed to the creditors and
holders of shares of preferred stock, if any, such stock shall be authorized
herein and issued, the holders of common stock shall be entitled to receive
all of the remaining assets of the corporation of whatever kind available for
distribution to shareholders ratably in proportion to the number of shares of
common stock held by them respectively. The Board of Directors may
distribute in kin to the holders of common stock held by them respectively.
The board of Directors may distribute in kind to the holders of common
stock such remaining assets of the corporation or may sell, transfer or
otherwise dispose of all or any part of such remaining assets to any other
corporation, trust or other entity and receive payment therefor in cash, stock
or obligations of such other corporation, trust or other entity, or any
combination thereof, and my sell all or any part of the consideration so
received of common stock. The merger or consolidation of the corporation
into or with any other corporation, merger of any other corporation into it,
or any purchase or redemption of shares of stock of the corporation of any
class, shall not be deemed to be a dissolution, liquidation nor winding up of
the corporation for the purposes of this paragraph.

Any person, upon becoming the owner or holder of any shares of the
common stock or other securities having voting rights issued by this
corporation (“shareholder™), does thereby consent and agree that all rights,
powers, privileges, obligations or restrictions pertaining to such person or
such securities in any way be altered, amended, restricted, enlarged, or
repealed by legislative enactments of the State of Florida, or of the United
States hereinafter adopted which have reference to or affect corporations,
such securities, or such persons if any; and that the corporation reserves the
right to transact any business of the corporation, to alter, amend or repeal
these Articles of Incorporation, or to do any other acts or things as
authorized, permitted or allowed by such legislative enactments.

ARTICLE VY
E IVE RIGHT

Every sharcholder, upon the sale for cash by this corporation of any shares of new capital
stock of the same kine, class, or series, as that which the shareholder already holds, shall have
preemptive right to purchase a pro rata share thercof (as nearly as may be done without the issuance
of fractional shares) at the price at which such shares are offered to others.




ARTICLE V1
TRANSFER RESTRICTIONS

No shareholder shall have the right to sell, assign, pledge, encumber, transfer, or otherwise
dispose of any shares of the capital stock of this corporation, without first offering such shares for
sale to this corporation at the net asset value thereof. Such offer shall be in writing, signed by the
shareholder, sent by registered or certified mail tho this corporation at its registered office address,
and open for acceptance by this corporation for a period of fifteen days froin the date of mailing.
If this corporation fails or refuses, within such period, to make satisfactory arrangements for the
purchase of such shares, the shareholder shall have the right to dispose of such shares without any
further restrictions,

On the death of any shareholder, this corporation shall have the right to purchase any shares
of the capital stock of this corporation owned by the shareholder immediately nrior to the
shareholder’s death, on the terms set forth above, and this provision shall be binding upon the
personal representative of the shareholder.

Each stock certificate issued by this corporation shall carry the following legend:

“These Shares Are Held Subject To Certain Transfer Restrictions Imposed
By This Corporations’s Articles of Incorporation, A Copy Of Which Is On
File At this Corporation’s Principle Office.”

“The Shares Represented By This Certificate Have Been Issued In
Reliance Upon Exemptions From the Registrations Provisions Of
Federal And State Securities Laws (United States Securities Act of
1933 And The Florida Securities Act). Therefore, The
Transferability of This Certificate Is Restricted Until It Is Determined
By The Corporation That Any Proposed Transfer Will Not Adversely
Affect The Exemptions Relied Upon.”

ARTICLE VII
BOARD OF DIRECTORS

The number of the directors of this corporation’s Initial Board of Directors shall be One.
The number of directors may be increased or decreased from time to time, as provided in this
corporation’s bylaws, but shull never be less than gne.

A All corporate powers shall be exercised by or under the authority of, and the business
affairs of the corporations shall be managed under the direction of the Board of
Directors, except as otherwise herein provided or reserved to the holders of common
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stock. In furtherance and not in limitation of the general and specific powers and
rights granted and conferred by the applicable provisions of the laws of Florida, the
Board of Directors is expressly authorized:

1. To make, alter or repeal the Bylaws of the corporation.

2. To set apart out of any of the funds of the corporation
available for dividends a reserve or reserves for any proper
purpose and to abolish any reserve in the manner in which it
was created.

By a majority of the whole board, to designate one or more
committees, each committee to consist of one or more of the
directors of the corporation. The Board may designate one or
more directors as alternate members of any committee, who
may replace any absent or disqualified member at any
meeting of the committee. The Bylaws may provide that in
the absence or disqualification of a member of a meeting and
and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member. Any such
committee, to the extent provided in the resolution of the
Board of Directors, or in the Bylaws of the corporation, shall
have and may exercise all the powers and authority of the
Board of Directors in the management of the business and
affairs of the corporation to the extent permitted by the
applicable laws of Florida, and may authorize the seal of the
corporation to be affixed to all papers which may require it;
but no such committee shall have the powers or authority in
reference to amended the Articles of Incorporation, adopting
an agreement of merger or consolidation, recommending to
the shareholders the sale, lease or exchange of all or
substantiaily all of the corporation’s property and assets,
recommending to the shareholders a dissolution of the
corporation or a revocation of the dissolution, or amended by
Bylaws of the corporation; and, unless the resolution of
Bylaws expressly so provide, no such committee shall have
the power or authority to declare a dividend or to authorize
the issuance of stock.

When and as authorized by the shareholders in accordance
with statute, to sell, lease or exchange all or substantially all
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of the property and assets of the corporation, including its
goodwill and its corporate franchises, upon such terms and
conditions and for such consideration, which may consist in
whole or in part of money or property including shares of
stock in, an/or other securities of, any other corporation or
corporations, as the Board of directors shall deem expedient
and for the best interests of the corporation.

As indicated above, the number of members of the Board of
Directors may be increased from time to time, as provided in
this corporation’s Bylaws, but (subject to vacancies) in no
event may thee be less than one director. Each director shall
serve until the next annual meeting of shareholders.

If any vacancy occurs in the Board of Directors during a term, the
remaining directors, by affirmative vote of a majority thereof, may

elect a director to fill the vacancy until the next annual meeting of
sharcholders.

The names and mailing addresses of the persons who shall serve as

directors of the corporation until the first annual meeting of the
shareholders is as follows:

Calvin O’Bannon
Post Office Box 495
LaBelle, FL. 33975

ARTICLE VI
QFFICERS

The offficers shall consist of a president, a secretary, and a treasurer. This corporation may
have such other officers as may be provided in the corporate Bylaws.

The officers shall be elected annually by the Board of Directors. The manner of the election
of the officers shall be specified in the corporate Bylaws. The officers named herein, comprising
the initial officers, shall hold office until the election of officers at the first annual Board of
Directors’ meeting, or until their successors are elected and qualified.

The name and office of this Corporation’s initial officers are:

Calvin O'Bannon, President
Calvin O’Bannon, Secretary
Calvin O’'Bannon, Treasurer
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ARTICLE IX
DIRECTOR & SHAREHOLDER ACTION BY CONSENT.

Auny corporate action upon which a vote of directors (or a committee thereof) or shareholders
is required or permitted may be taken without a meeting or vote of directors or shareholders with
the written consent of all directors or shareholders having not less than a majority of all of the stock
- entitled to vote upon the action if a meeting were hold; provided, that in no case shall the written
consent by holders have less than the minimum percent of the vote required by statute for the
proposed corporate action and provided that prompt notice be given to all directors and shareholders
of the taking of corporate action without a meeting and by less than unanimous written consent.

ARTICLE X
E ICAT

This corporation shall indemnify any officer, director, employee, or agent, and any former
officer, director, employee, or agent, to the full extent permitted by law.

ARTICLE XI
INCORPORATORS

The name and address of the individual who shall serve as this corporation’s incorporator

Calvin O’Bannon
Post Office Box 495
LaBelle, FL 33975

ARTICLE X1I
AMENDMENT

This corporation reserves the right to amend or repeal any provisions in these Articles of

Incorporation, or any hereto. Any rights conferred upon the shareholders shall be subject
to this reservatio

Calvii O’BanWor




State of Florida
County of Hendry

On sy 7" 0’25 / 9% ..) the individual designated above as the
corporation’s incorpora%r who is personally known by me and who personally appeared before me

and signed and acknowledged sipning the Articles of Incorporation of SOUTHWEST FLORIDA
- FRUIT COMPANY, INC.

Notary Public

PPIRD Y VLR

Pamcla 0. Dunaway R

p i = % Notary Public, Sutégt;’l:l&r;%a :s

< § Commission No }
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Printed Name of Notary Public 1 A - 7. Notary Servize & Bonding Co. .(
’ S\\;m\:m:g\w\\:sm\\\sm\\sx A

My Commission Number & Date of Expiration:
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The undersigned, as an officer of SOUTHWEST FLORIDA FRUTT COMPANY, INC,,
authorized to sign this designation on behalf of SOUTHWEST FLORIDA FRUIT COMPANY,
. INC., hereby states:

X

The address of this corporation’s registered office, where service of process within the State
of Florida, may be served upon this corporation’s agent, shall be:

D. Tadd McGee, CPA

2040 Virginia Avenue

Fort Myers, F1 33901
X

The name of the individual who shall serve as this corporation’s registered agent, to accept
service of process within the State of Florida, at that address is D. Todd McGee, CPA.

ML

Calvin O’Bannotr= Corporate Officer
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Having been named as the registered agent, to accept service of process, withig the STate of
Florida, at the registered office address indicated above for SOUTHWEST FLORIDA FRUIT
COMPANY, INC., | hereby accept the designation as the registered agent and agree to act and serve
in that capacity on behalf of SOUTHWEST FLORIDA FRUIT COMPANY, INC.

D. Todd McGee, CPA - Registered Agent

Registered Agent Designation Certificate
of
Southwest Florida Fruit Company, Inc.




