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Ocata, FLOrRIDA 344744175
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DaraEr, HIcks, ESQUIRE
STEPHANE D, STAPLES, ESQUIRE
Fax (352) 351-8054

November 24, 1998

State of Florida
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S R o004
sk 7O 00 kst 00 .

409 E. Gaines Street
Tallahassee, FL. 32399

Re: Right Time Foods, Inc.

1 Gentlemen:
Enclosed please find the following to be filed with your office in the following order:
Amended and Restated Articles of Incorporation of Right Time Foods,

1.
Inc., dated November 13, 1998, and
Articles of Amendment to Articles of Incorporation of Right Time Foods,

2,
Inc., dated November 23, 1998.
1 have also enclosed my firm’s check in the amount of $70.00 to cover the cost of filing
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same.
If you have any questions, please feel free to call me.
Sincerely, =
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Daniel Hicks, P.A. PO —
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By: L
Daniel Hicks, Esquire
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF

RIGHT TIME FOODS, INC.

The following are the Amended and Restated Articles of Incorporation of Right Time
Foods, Inc. (hereafter referred to as the "Corporation"), a corporation for profit originally
incorporated under the laws of the State of Florida on January 8, 1998. The following Amended
and Restated Articles of Incorporation have been duly approved by the holders of a majority of
the issued and outstanding shares of the Corporation’s common stock, par value $.01 per share,

and all of the memhermf the Board of Directors of the Corporation by written consent effective
as of November. /% *, 1998. Accordingly, the number of votes cast for such Amended and
Restated Articles of Incorporation was sufficient for approval.
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The name of the Corporation shall be: Right Time Foods, Inc. ;gf; ' F:
TE _0m
= D

RO
Ly]
{28 wy

ARTICLE 2. _
Principal Office _ S
n

The principal office of the Corporation shall be 421 NE 14th Street, Ocala, Mario:
County, Florida 34470, and the mailing address of the Corporation is 421 NE 14th Street, Ocala,

Marion County, Florida 34470.
ARTICLE 3.
Existence of Corporation

The Corporation shall have perpetual existence.

ARTICLE 4.
Purposes

The Corporation may engage in the transaction of any or all lawful business for which
corporations may be incorporated under the laws of the State of Florida.



ARTICLE 5.
General Powers

The Corporation shall have all of the powers which may be exercised by corporations
under the laws of the State of Florida, including, but not limited to:

(a) To sue and be sued, complain, and defend in its corporate name.

(b) To have a corporate seal, which may be altered at will and to use it or a facsimile
of it, by impressing or affixing it or in any other manner reproducing it.

© To purchase, receive, lease, or otherwise acquire, own, hold, improve, use, and
otherwise deal with real or personal property or amy legal or equitable interest in property
wherever located.

(@) To sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
and otherwise dispose of all or any part of its property.

©) To lend money to, and use its credit to assist, its officers and employees in
accordance with Section 607.0833, Florida Statutes.

® To purchase, receive, subscribe for, or otherwise acquire; own, hold, vote, use,
sell, mortgage, lend, pledge, or otherwise dispose of: and deal in and with shares or other interests
in, or obligations of, any other entity.

()] To make contracts and guarantees, incur liabilities, borrow money, issue its notes,
bonds, and other obligations (which may be convertible into or include the option to purchase
other securities of the corporation), and secure any of its obligations by mortgage or pledge of any
of its property, franchises, and income and make contracts of guaranty and suretyship which are
necessary or convenient to the conduct, promotion, or attainment of the business of a corporation
the majority of the outstanding stock of which is owned, directly or indirectly, by the contracting
corporation; a corporation which owns, directly or indirectly, a majority of the outstanding stock
of the contracting corporation; or a corporation the majority of the outstanding stock of which is
owned, directly or indirectly, by a corporation which owns, directly or indirectly, the majority
of the outstanding stock of the contracting corporation, which contracts of guaranty and suretyship
shall be deemed to be necessary or convenient to the conduct, promotion, or attainment of the
business of the contracting corporation, and make other contracts of gnaranty and suretyship which
are necessary or convenient to the conduct, promotion, or attainment of the business of the
contracting corporation.

(h) To lend money, invest and reinvest its funds, and receive and hold real and personal
property as security for repayment.

)] To conduct its business, locate offices, and exercise the powers granted by law
within or without this state.



4)] To elect directors and appoint officers, employees, and agents of the corporation
and define their duties, fix their compensation, and lend them money and credit.

() To make and amend bylaws, not inconsistent with these Amended and Restated
Articles of Incorporation or with the laws of the State of Florida, for managing the business and
regulating the affairs of the corporation.

4)] To make donations for the public welfare or for charitable, scientific, or educational
purposes.

(m) To transact any lawful business that will aid governmental policy.

(n) To make payments or donations or do any other act not inconsistent with law that
furthers the business and affairs of the corporation.

(o)  To pay pensions and establish pension plans, pension trusts, profit-sharing plans,
share bonus plans, share option plans, and benefit or incentive plans for any or all of its current
or former directors, officers, employees, and agents and for any or all of the current or former
directors, officers, employees, and agents of its subsidiaries.

P To provide insurance for its benefit on the life of any of its directors, officers, or
employees, or on the life of any shareholder for the purpose of acquiring at his or ber death shares
of its stock owned by the shareholder or by the spouse or children of the shareholder.

(@  To be a promoter, incorporator, partner, member, associate, or manager of any
corporation, partnership, joint venture, trust, or other entity.

ARTICLE 6.
Capital Stock

(@) The aggregate number of shares of all classes of stock which the Corporation shall
have the authority to issue is 1,650,000, consisting of 1,500,000 shares of common stock having
having a par value of $.01 per share (the “Common Stock”) and 150,000 shares of preferred stock
having a par value of $.01 per share (the “Preferred Stock”).

I. Preferred Stock.

The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations
and powers, preferences and rights, and qualifications, limitations and
restrictions thereof as are stated and expressed herein in the resolution or
resolutions providing for the issue of such class or series adopted by the
Board of Directors (the "Board") as hereinafter prescribed. Subject to the
rights of holders of the Corporation's Common Stock, authority is hereby
expressly granted to and vested in the Board to authorize the issuance of the
Preferred Stock from time to time in one or more classes or series, to
determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock and, with respect to each class or
series of the Preferred Stock, to fix and state by the resolution or



resolutions from time to time adopted providing for the issuance thereof the
following:

@) whether or not the class or series is to have
voting rights, full or limited, or is to be without voting
rights;

(i) the number of shares to constitute the class or
series and the designations thereof;

(iii)  the preferences and relative, participating,
optional or other special rights, if any, and the
qualifications, limitations or restrictions thereof, if any, with
respect to any class or series;

(iv)  whether or not the shares of any class or
series shall be redeemable and if redeemable the redemption
price or prices, and the time or times at which and the terms
and conditions upon which, such shares shall be redeemable
and the manner of redemption;

V) whether or not the shares of a class or series
shall be subject to the operation of retirement or sinking
funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund
or funds be established, the annual amount thereof and the
terms and provisions relative to the operations thereof;

(vi) the dividend rate, whether dividends are
payable in cash, stock of the Corporation, or other property,
the conditions upon which and the times when such
dividends are payable, the preference to or the relation to the
payment of the dividends payable on any other class or
series of stock, whether or not such dividend shall be
cumulative or noncumulative, and if cumulative, the date or
dates from which such dividends shall accumulate;

(vii) the preferences, if any, and the amounts
thereof that the holders of any class or series thereof shall be
entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the
Corporation;

(viii) whether or not the shares of any class or
series shall be convertible into, or exchangeable for, the
shares of any other class or classes or of any other series of
the same or any other class or classes of the Corporation's
capital stock and the conversion price or prices or ratio or
ratios or the rate or rates at which such conversion or
exchange may be made, with such adjustments, if any, as



shall be stated and expressed or provided for in such
resolution or resolutions; and

(ix) such other special rights and protective
provisions with respect to any class or series as the Board
may deem advisable.

The shares of each class or series of the Preferred Stock may vary
from the shares of any other series thereof in any or all of the foregoing
respects. The Board may increase the number of shares of Preferred Stock
designated for any existing class or series by a resolution adding to such
class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board may decrease the
number of shares of the Preferred Stock designated for any existing class
or series by a resolution, subtracting from such series unissued shares of the
Preferred Stock designated for such class, or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the
Preferred Stock.

II. Common Stock.

All shares of Common Stock shall be identical and shall entitle the
holders thereof to the same rights and privileges:

A. Voting Rights. Except as otherwise required by law or
as may be provided by the resolutions of the Board authorizing the
ijssuance of any class or series of the Preferred Stock, as
hereinabove provided, all rights to vote and all voting power shall
be vested exclusively in the holders of the Common Stock.

B. Dividends. Subject to the rights of the holders of the
Preferred Stock, the holders of the Common Stock shall be entitled
to receive, when, as and if declared by the Board, out of funds
legally available therefor, dividends payable in cash, stock or
otherwise.

C. Liguidating Distributions. Upon any liquidation,
dissolution or winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock shall have
been paid in full the amounts to which they shall have been entitled
(if any) or a sum sufficient for such payment in full shall have been
set aside, the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in
accordance with their respective rights and interests to the exclusion
of the holders of the Preferred Stock.

(b) The Board of Directors may authorize shares to be issued for consideration
consisting of any tangible or intangible property or benefit to the Corporation, including cash,
promissory notes, services performed, promises to perform services evidenced by a written



contract, or other securities of the Corporation. Before the Corporation issues shares, the Board
of Directors shall determine that the consideration received or to be received for shares to be
issued is adequate. All stock when issued shall be paid for and shall be nonassessable.

© In the election of directors of this Corporation, there shall be no cumulative voting

of the stock entitled to vote at such election.

ARTICLE 7.
Indemnification

The Corporation shall, to the fullest extent permitted or required by the Florida Business
Corporation Act, including any amendments thereto (but in the case of any such amendment, only
to the extent such amendment permits or requires the Corporation to provide broader
indemnification rights than prior to such amendment), indemnify its Directors and Officers of the
Corporatjon against any and all Liabilities, and advance any and all reasonable Expenses, incurred
thereby in any Proceeding to which any such Director or Executive Officer is a party or in which
such Director or Executive Officer is deposed or called to testify as a witness because he or she
is or was a Director or Executive Officer of the Corporation. The rights to indemnification
granted hereunder shall not be deemed exclusive of any other rights to indemnification or the
advancement of Expenses which a Director or Executive Officer may be entitled under any written
agreement, Board of Directors' resolution, vote of shareholders, the Florida Business Corporation
Act, or otherwise. The Corporation may, but shall not be required to, supplement the foregoing
rights to indemnification against Liabilities and advancement of Expenses by the purchase of
insurance on behalf of any one or more of its Directors or Executive Officers whether or not the
Corporation would be obligated to indemnify or advance Expenses to such Director or Executive

Officer under this Article. For purposes of this Article, the term "Directors” includes former

directors of the Corporation and any director who is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise, including, without limitation, any employee benefit plan (other
than in the capacity as an agent separately retained and compensated for the provision of goods
or services to the enterprise, including, without limitation, attorneys-at-law, accountants, and
financial consultants). The term "Executive Officers” includes those individuals who are or were
at any time "executive officers" of the Corporation as defined in Securities and Exchange
Commission Rule 3B-7 promulgated under the Securities Exchange Act of 1934, as amended. All
other capitalized terms used in this Article 7 and not otherwise defined herein bave the meaning
set forth in Section 607.0850, Florida Statutes (1995). The provisions of this Article 7 are
intended solely for the benefit of the indemnified parties described herein, their heirs and personal
representatives and shall not create any rights in favor of third parties. No amendment to or repeal
of this Article 7 shall diminish the rights of indemnification provided for herein prior to such
amendment or appeal. Notwithstanding the foregoing, no director, officer, employee, or agent of
the corporation who is or was a party to a proceeding may apply to the court conducting the
proceeding, the circuit court, or to another court of competent jurisdiction, seeking indemni-
fication or advancement of expenses, or both, pursuant to Section 607.0850(9), Florida Statutes,
without the permission, by a majority vote of the disinterested directors, of the Board of Directors.



ARTICLE 8.
Registered Office and Registered Agent

The street address of the Corporation's registered office is 421 South Pine Avenue, Ocala,
Marion County, Florida 34474, and the name of the Corporation’s registered agent at that address
is Daniel Hicks, Esq.

ARTICLE 9.
Amendment of Articles of Incorporation

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Amended and Restated Articles of Incorporation in the manner now or hereafter
prescribed by statute, and all rights conferred upon the stockholders herein are subject to this
reservation.

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation are
bereby executed on behalf of the Corporation effective as of the & day of November, 1998.

RIGHT TIME FOODS, INC.
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By:

Daniel Hicks, Secretary
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