FOOD TECHNOLOGY SERVICE, INC.
502 Prairie Mine Road
Mulberry, Florida 33860

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 19, 2011

TO THE SHAREHOLDERS OF FOOD TECHNOLOGY SERVICE, INC .:

NOTICE IS HEREBY GIVEN that the 2011 Annual Meeting of the Shareholdéfsomd Technology
Service, Inc., a Florida corporation (the “Compgmill be held at the Mulberry Civic Center, 90T 5
Street NE, Mulberry, Florida 33860, on May 19, 204t9:00 a.m., local time, to act on the following
matters:

To elect six (6) persons to serve as Directordhief@ompany until the 2012 Annual Meeting of
Shareholders and until their respective succes$aiébe duly elected and qualified;

To transact such other business as may properhe dmfore the meeting or any adjournment
thereof.

Only Shareholders of record at 5:00 p.m., Easténdard Time, on April 8, 2011, are entitled to
receive notice of, and to vote at the Annual Megtin

A Proxy Statement and form of Proxy are enclosed.

We need your help to ensure we have a quorum fowuo annual meeting. Although we have
approximately 2,500 shareholders, the majorityheim own less than 500 shares. Those holding a few
shares may think that their proxy is not importanivon't be missed. This is not true. Last yehe
Company had present in person and by proxy at teeting less than a quorum (a majority of the
outstanding shares). As a result, we had to rebesmeeting for thirty days and spend time, eféord
money contacting shareholders to vote their shafésrtunately, we were able to obtain a sufficient
number of additional shares to constitute a quoréhease help your Company by signing and dating
the accompanying proxy card and return it promptly in the enclosed postage-paid envelope
Instructions are included with the proxy card.ydti attend the Annual Meeting, you may vote in pers
if you wish. The proxy may be revoked at any tipner to its exercise.

Notice of Internet Availability of Proxy Materials

This Notice, the attached Proxy Statement and 0M0 2nnual Report to Shareholders are available on
our website:www.ftsi.us

By Order of the Board of Directors

Richard G. Hunter, Ph.D.
President

April 8, 2011

Mulberry, Florida



FOOD TECHNOLOGY SERVICE, INC.
502 Prairie Mine Road
Mulberry, Florida 33860

PROXY STATEMENT
2011 ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 19, 2011

GENERAL INFORMATION

This Proxy Statement is being furnished to the &@“Shareholders”) of the common shares,
par value $.01 per share (the “Common Shares’fpofl Technology Service, Inc., a Florida corporatio
(the “Company”) in connection with the 2011 Annbdteting of Shareholders to be held on May 19,
2011, at 9:00 a.m. (the "Annual Meeting"), andrat adjournment thereof. The Annual Meeting will be
held at the Mulberry Civic Center, 90 Street NE, Mulberry, Florida 33860. This ProxgtSment is
first being sent to Shareholders, together withNbéice of Annual Meeting, on or about April 11,120

At the Annual Meeting, Shareholders will be askeddnsider and vote on the election of six (6)
persons to serve as Directors on the Board. Solaieis will also be asked to transact such other
business as may properly come before the meetiagamy adjournment thereof.

A copy of the Company’s Annual Report for 2010nslesed.
VOTING SECURITIES

The Board of Directors has fixed 5:00 p.m., East8tandard Time, on April 8, 2011, as the
record date (the “Record Date”) for the determimatdof the Shareholders of record entitled to rezeiv
notice of, and to vote at, the Annual Meeting oy adjournment thereof. On April 8, 2011, there aver
2,756,458 issued and outstanding Common Shardsgeofompany, constituting the only class of stock
outstanding. The presence of a majority of thestanding Common Shares as of the Record Date, in
person or represented by proxy, will constitutauargm at the Annual Meeting. The affirmative vofe
a majority of those shares represented at the ngeetinecessary for the election of the nominees as
Directors.

ELECTION OF DIRECTORS

The Company currently has seven (7) Directors, @fakhose term of office will expire at the
Annual Meeting. The Board of Directors has nonedadix (6) persons to stand for election as a Birec
to serve until the 2012 Annual Meeting of Shareadand until his successor has been duly elecied a
qualified.

Nominees for Director

Each Director of the Company serves as a Direcatoraf term of one (1) year and until his
successor is duly elected and qualified. The Walg sets forth for each Nominee, his name and age,
positions and/or offices held with the Company, pleeiod during which each Nominee served in such
positions and/or offices, a description of his bass experience during the past five (5) yearsaem
and other biographical information.



Richard G. Hunter, Ph.D., age 59, was elected President, Chief Executivee@find Director
on September 11, 2001. Dr. Hunter was formerlyudgtate Health Officer of the Florida Department
of Health from 1995 to September 2001 and Assis$éate Health Officer from 1989 to 1995.

Douglas S. Bell,Esq., age 41, has been nominated to serve azat@inf the Company. Mr.
Bell is a practicing attorney having earned his kdegree in 1995 from Nova Southeastern Sheppard
Broad Law School. He is currently a shareholdehefirm of Pennington, Moore, Wilkinson, Bell and
Dunbar P.A., Tallahassee, Florida. Mr. Bell's lpractice concentrates primarily on government edfai
and administrative law. He currently serves assiBemt of the Tallahassee Community College
Foundation.

David Nicholds, age 64, has served as a Director of the Compamye sseptember 1998. He
joined Nordion in 1989 and served in various capgiuntil his retirement in October 2005, at which
time, he was serving as Vice President, Generah§guand Corporate Secretary. Mr. Nicholds has
served as a director for a number of companiesdrtiNAmerica and has been involved in corporate
governance and the irradiation industry for margrge

John T. Sinnott, M.D., F.A.C.P.,age 62, has served as a Director since May 142.2@.
Sinnott is the Associated Dean for Internationala#$ at the University of South Florida, College o
Medicine, the James A. Cullison Professor of Medicend Director of the Division of Infectious
Diseases and International Medicine. Dr. Sinmoth idistinguished member of the medical community
and has been the recipient of local and nationardsv Dr. Sinnott has served on over 40 localprety
and national health care committees and has pelbliskier 180 abstracts, articles and textbook chapte
Most recently Dr. Sinnott was appointed as Senidvigor to the Secretary of Health as part of thaest
of Florida’s Bioterrorism Initiative.

Ronald Thomas,Ph.D., age 59, has served as a Director of the Compartg S$eptember 21,
2004. Dr. Thomas is a professor in the DepartnoériRackaging Science at Clemson University. He
received his undergraduate degree from Gardner-Wedlkege and earned Masters and Doctorate
degrees at Clemson University. Dr. Thomas’ reseanterests include chemical and bio-chemical
aspects of food. Dr. Thomas is a member of then&ii Honor Society, the Institute of Packaging
Professionals and serves as regional communiaatdiné Institute of Food Technologists.

Gary H. Lifshin, age 55, has served as a Director of the Compaieg $itay 30, 2008. He has
been a financial manager with the University of tRoelorida since 2005. He has approximately thirty
years of experience in a variety of financial maragnt positions. These include acting as an acicmunt
consultant to small and mid-size businesses forGleerge S. May International Company and as
controller of Evolutions Healthcare Systems, Ina. Mifshin earned a Bachelor of Science degree in
Accountancy from Bentley College in 1978.

There are no arrangements between any Nomineergndesison pursuant to which he was, or
will be, selected as a Director.

Director Meetings and Committees

During the year ended December 31, 2010, the Bofaddrectors of the Company held a total of
five (5) meetings. Each Director attended one hundred pe(t80%) of the board meetings held. The
Company presently complies with the director indef@ace requirements of NASDAQ, as currently in
effect and applicable to the Company.



Audit Committee

The Company has a standing Audit Committee congistif Messrs. Sam Bell, who is not
standing for re-election, Lifshin and Thomas. Fhelit Committee met one time during 2010. Each of
the members of the Audit Committee is “independer®t’such term is defined in the NASDAQ listing
standards currently in effect and applicable toGoepany. The background and experience of efch
the Audit Committee members, except for Mr. Bedl,more fully disclosed in their biographies under
“Nominees for Director” above. Mr. Lifshin serves the “audit committee financial expert” as reqdire
by Sections 406 and 407 of the Sarbanes-Oxley £2002.

The mission of the Company’s Audit Committee isetosure accurate and reliable financial
reporting by the Company, and to promote Sharehaldafidence in the reliability of the Company’s
financial information. To this end, the Audit Coiitt@e independently reviews and oversees the
Company’s internal reporting process, and helpsirenghat Management develops and adheres to a
sound system of internal controls. The Audit Cotteei also is responsible for retaining and overggei
the Company’s independent auditors, and facilitiesauditors’ objective review and assessmentef t
Company’s financial statements and its internabriéapg practices. The Audit Committee serves as a
forum, separate from Management, within which th#ependent auditors, among others, can candidly
address issues of concern. To specify and cléngyduties of the Audit Committee, the Company has
adopted a formal written charter. The Audit Contedtreviews and reassesses the adequacy of its
charter on an annual basis.

In connection with its duty to ensure the indep&rdeof the Company’s auditors, and consistent
with “Independence Standards Board Standard No.tH&, Audit Committee obtained from the
Company’s independent public accountants and direéviewed, a formal written statement describing
all relationships between the auditors and the Gampghat might bear on the auditors’ independence.
Based on the written statement of the accountardglfee Audit Committee’s discussions with the same
regarding certain relationships that may impactabeitors’ objectivity, the Audit Committee concaal
that it was satisfied with respect to the auditardependence. The Audit Committee also discusséd
the independent public accountants the plans feraidit engagement, approved the services to be
performed, determined the range of audit and natitdees, and reviewed the Company’s system of
internal accounting and controls.

Following the completion of the auditors’ examioatiof the Company’s financial statements, the
Audit Committee discussed and reviewed with thetatglall communications required to be addressed
by generally accepted auditing standard, includivage describe in Statement on Auditing Standas N
61 “Communications with Audit Committees”. The Aud€ommittee and the independent auditors
reviewed and discussed the results of the auditoamination of the financial statements. The Audi
Committee also reviewed and discussed with thetansdiand Management the audited financial
statements for the year ended December 31, 2088edBon the foregoing reviews and discussions, the
Audit Committee determined that the audited finahstatements be included in the Company’s Annual
Report on Form 10-K for year ended December 31020t filing with the Securities and Exchange
Commission.

The Audit Committee also recommended the reappentrof the independent auditors for the
Company’s year ending December 31, 2011 and therdBad Directors concurred in such
recommendation.



Nominating Committee

The Board of Directors appointed a Nominating Cotte®i consisting of Messrs. Sam Bell,
Lifshin and Thomas. The purpose and responséslitof the Nominating Committee include the
identification of individuals qualified to becom@drd members, the recommendation to the Board of
Directors of nhominees to stand for election asatiines at each election of directors, the developraad
recommendation to the Board of Directors of a $etooporate governance principles applicable to the
Company, the oversight of the selection and contippsof Committees of the Board of Directors, and
the oversight of the evaluations of the Board akbBiors and Management. The Nominating Committee
will consider persons recommended by stockholdarsnclusion as nominees for election to the Board
of Directors if the names, biographical data, aundlifjcations of such persons are submitted inimgiin
a timely manner addressed and delivered to the @oy'p secretary at the address listed herein. The
Nominating Committee identifies and evaluates namfor the Board of Directors, including nominees
recommended by stockholders, based on numerousrdattconsiders appropriate, some of which may
include strength of character, mature judgmentearardiversity, and the extent to which the nominee
would fill a present need on the Board of Directors

Compensation Committee

The Board of Directors appointed a Compensation i@ii@e consisting of Messrs. Sam Bell,
Lifshin and Thomas, each independent members ofBibwrd of Directors, to review and approve
corporate goals and objectives relevant to the emsgtion of the Chief Executive Officer, evaludte t
performance of the Chief Executive Officer in lighit those goals and objectives, and determine and
approve the compensation level of the Chief ExgeutDfficer based on this evaluation. The
Compensation Committee also recommends to the BafaDdrectors with respect to, or, as directed by
the Board of Directors determines and approves pemsation of any other executive officer, and also
acts as the Stock Option Committee to administetGbmpany’s Stock Option Plan. The Compensation
Committee makes every effort to ensure that thepemsation plan is consistent with the Company’s
values and is aligned with the Company’s busingasegy and goals.

Shareholder Communications with Directors

The Board has adopted policies and proceduresnglet Shareholder communications with the
Company’s Directors. It provides that Shareholderd other interested parties wishing to contagt an
member (or all members) of the Board of Directars; committee of the Board, or any chair of anyhsuc
committee may do so by mail, addressed, eitheranyenor title, to the Board of Directors or to angls
individual Directors or group or committee of Ditexs, and that all such correspondences shouléiite s
to the Company’s principal office.

Code of Ethics

The Company has a Code of Ethics which applietstprincipal executive and financial officer.
The Code of Ethics contains written standards dnatreasonably designed to deter wrongdoing and to
promote:

. Honest and ethical conduct, including the ethiealdiing of actual or apparent conflicts of
interest between personal and professional reksttips;

. Full, fair, accurate, timely, and understandabgeldisure in reports and documents that a
registrant files with, or submits to, the Commissand in other public communications
made by the registrant;



. Compliance with applicable governmental laws, raled regulations;

. The prompt internal reporting of violations of tbede to an appropriate person or persons
identified in the code; and

. Accountability for adherence to the code.
Director's Compensation

On March 1, 2001, the Board of Directors approvedoampensation package to “outside”
Directors by agreeing to grant each “outside” Divemptions to purchase 1,500 shares annually and
$500 cash per Board Meeting. The Chairman of tbar@® receives an option to purchase an additional
2,500 shares. On January 23, 2009, the Boardretfors approved an increase in the fee for Directo
to $750 cash per board meeting. The options, whigire five (5) years from the date of grant, are
exercisable at the fair market value on the datgrant. During the year ended December 31, 2010, t
Company granted options to purchase 11,500 sharsitdirectors. Such options are exercisable at
$2.15 per share. Non-employee Directors are &istbursed for out-of-pocket expenses.

Summary Compensation Table

2010
Fees Earned or Options Awards

Director's Name Paid in Cash (3$) ($)Y Total ($)
Samuel Belf? $ 3,000 $ 2,169 $ 5,169
John Corley? 3,000 2,169 5,169
Gary Lifshin 3,000 2,169 5,169
David Nicholds 3,000 2,169 5,169
John T. Sinnott 3,000 5,785 8,785
Ronald Thomas 3,000 2,169 5,169

(1) The Black-Scholes option-pricing model was usedid¢termine the fair
value of the option grants.

(2) Mr. Samuel Bell has declined to stand for re-etecti His son, Douglas
Bell, Esq. has been nominated to replace him.

(3) Mr. John Corley is not standing in for re-electiorMr. Corley was
Nordion (Canada), Inc.’s representative on the BoafSee “Certain
Relationships and Related Transactions.”

Executive Officers’ Compensation

The following table is a summary of the cash and-cash compensation paid to or accrued for
the past three (3) fiscal years for the CompanyigefCExecutive Officer and Chief Financial Officer.
There are no other officers or individuals whosenpensation exceeded $100,000 for the year ended
December 31, 2010.



Summary Compensation Table

Name and Fiscal Option
Principal Position Year Salary ($) Bonus ($) Awards ($) Total ($)
Richard G. Hunter, 2010%  $118,450 $ 30,000 - $148,450
President/CEQ/CFO 2009 118,450 20,000 - 138,450
2008® 115,000 20,000 $ 16,664 151,664

@) On December 3, 2010, the Compensation Committeth@fBoard of Directors
approved an increase of Dr. Hunter's annual sa@$120,000. His employment agreement, the term of
which is indefinite, provides that if he voluntgrterminates his employment for reasons other tharsale
of the Company, he will be entitled to two weekscofrent base salary for each full year of emplaytme
with the Company. This, however, is contingentrupw. Hunter giving the Company six month’s notice
prior to such voluntary termination. Dr. Huntershlaeen employed as President of the Company since
2001. In addition, if for any reason other thanjtst cause, his employment should be terminatitoirw
the term of this contract by the Company, he wdddentitled to one year’s notice or one year’'s base
salary in lieu of notice. If the Company is sofde@ning that more than 50% of the outstanding stdck
the Company is acquired by a third party), andehiployment does not continue for at least 3 moattes
the sale, whether at his choice or the Companydsceh he would be entitled to one year’s base galar

@ On December 31, 2008, the Compensation CommittetheofBoard of Directors
granted Dr. Hunter a ten (10) year option to puseh@0,000 shares of the Company’s common stock at
$.95 per share. The option vests as to twenty pe(@8%) on each of the first five (5) anniversardd the
option grant and will terminate upon the expiratidrien (10) years from the date of the Option Gran

There were no options exercised by the Companyisf @&xecutive Officer during 2010. The

following table presents information regarding theumber of Shares of Common Stock
Underlying/Unexercised Options at year-end heltheyCompany’s Chief Executive Officer.

Outstanding Common Stock Awards at December 31, 201

Number of Shares of Common
Stock Underlying Unexercised

Options
Option Option
Name Exercisable Unexercisable Exercise Price Expiration Date
Richard G. Hunter 5,000 $3.60 1-02-13
80,000 20,000 $3.24 9-01-11
16,000 8,000 $2.57 3-23-12
24,000 36,000 $0.95 12-31-18



The following table summarizes certain informataiyout the Company's Stock Option Plans as
of December 31, 2010.

Number of
Securities
Remaining
Number of Securities Weighted Average Available
to be Issued upon Exercise Price of for Future Issince
Exercise of Outstanding Under Equity
Plan Category Outstanding Options Options Compensation Plans

2000 Incentive and Non-

Statutory Stock Option Plan 122,500 $3.72 -0-

2009 Incentive and Non-

Statutory Stock Option Plan 11,500 $2.15 102,000

Certain Relationships and Related Transactions

Until February 25, 2011, Nordion (Canada), Ind\Ndfdion”) owned approximately 16.8% of the
Company’s outstanding shares of Common Stock amdréaresentation on the Board of Directors.
Nordion, in addition to being a substantial shaldég has assisted the Company since its
commencement of operations in 1990. It aided endésign and construction of the irradiation fagili
loaned money to the Company during the 1990’s wienwere not profitable and has been our supplier
of Cobalt. In addition, Nordion assisted the Compan obtaining a surety bond in the sum of $600,00
in order to meet the State of Florida facility pérbonding requirements. In connection therewitig
Company agreed to reimburse Nordion for any ligbiéind expense which Nordion may sustain as a
result of its commitments to the bond issuer. Gy 4, 2010, the Company obtained its own irrevéeab
standby letter of credit for $600,000 to satisfg ®tate’s requirements. According to reports filath
the Securities and Exchange Commission, on Feb@8r2011, Nordion sold its interest in the Company
to Fort Ashford Holdings, LLC, a California privagguity firm.

On August 10, 2010, the Company purchased 105 i@E@s of Cobalt from Nordion for $81,740.
This Cobalt was heavily discounted because it iieady stored at the Company’s facility and was of
relatively low-activity. In addition, the Comparpaid Nordion $512,978 in November 2010 for an
additional 200,000 curies of Cobalt to be delivededing the first quarter of 2011. This prepayment
allowed the Company to receive a discount on tiee@f the Cobalt, which was delivered on January 4
2011.



SECURITY OWNERSHIP OF MANAGEMENT AND
CERTAIN BENEFICIAL OWNERS

The following table sets fortlas of April 8, 2011 the ownership of Common Stodkthe
Company of(i) all persons known by the Company to own beneficfale percent (5%pr more of such
Common Stock(ii) each current and proposed Director and OfficehefCompanyand (iii) all current
and proposed Directors and Officers as a groupgtheg with their percentage holdings at such ddte.
addresses of all holders of five percent (8¥ojnore of the Common Stock are included in théstab

Name and Address Amount and Nature Percentage
of Beneficial Owner of Beneficial Owner of Class
Fort Ashford Holdings, LLC 463,319 16.8%

2532 Dupont Drive
Irvine, California 92612

Richard G. Hunter, Ph.D. 150,890 5.2
Douglas S. Bell -0- -0-
Samuel Bell 10,250° *
John Corley 7,500 *
Gary Lifshin 4,500%) *
David Nicholds 7,500 *
John Sinnott, M.D. F.A.C.P. 21,000 *
Ronald Thomas, Ph.D. 7,560 *
All Directors and Officers as a group (7 persons) 08,250 7.6%

*  Less than one percent (1%)

1) Until February 25, 2011, Nordion (Canada), Inc. ¢ftion”) owned approximately 16.8% of the
Company’s outstanding shares of common stock addrépresentation on the Board of Directors. On
February 25, 2011, Nordion sold its stock holdibgd-ort Ashford Holdings, LLC, a California limited
liability company. Mr. Corley was the designeeNafrdion to serve on the Company’s Board of Dirextor
Mr. Corley owns less than one percent (1%) of th@ital Stock of Nordion and he disclaims beneficial
ownership of the Common Stock of the Company whilthrdion owned. Approximately one hundred
percent (100%) of the outstanding shares of Norgi@@mmon Stock is indirectly owned by MDS Inc., a
Canadian Corporation, whose shares are traded eMNéw York Stock Exchange and Toronto Stock
Exchange.

2) Includes 125,000 shares underlying options whighcarrently exercisable or exercisable within teatn
sixty (60) days.

3) Includes 7,500 shares underlying options whichamently exercisable or exercisable within the tnex
sixty (60) days.

4) Includes 7,500 shares underlying options which angently exercisable or exercisable within the tnex
sixty (60) days.

5) Includes 4,500 shares underlying options whichangently exercisable or exercisable within the tnex
sixty (60) days.

6) Includes 7,500 shares underlying options which aneently exercisable or exercisable within the tnex
sixty (60) days.

7) Includes 20,000 shares underlying options whichcameently exercisable or exercisable within thetne
sixty (60) days.

8) Includes 7,500 shares underlying options whichamently exercisable or exercisable within the tnex
sixty (60) days.



9) Includes shares underlying options which are ctiyezxercisable or exercisable within the nextsi¢g0)
days.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the 1934 Act requires our diresstaertain officers and holders of 10% or more
of any class of our stock to report to the SECalspecified date, initial reports of ownership amgorts
of changes in ownership of our stock and othertgmecurities. To our knowledge based solely on a
review of copies of reports filed under Sectiona)@(rnished to us, our directors, executive officand
holders of 10% or more of our shares complied Wid#se requirements.

SELECTION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of Directors o tiompany has selected the accounting firm
of Ferlita, Walsh & Gonzalez, P.A., to serve aspehdent auditors of the Company for the year ended
December 31, 2011. The auditing firm has advieedGompany that neither it nor any of its members
has any financial interest, direct or indirectthe Company in any capacity.

Fee Disclosure

The following is a summary of the fees billed t@ tBompany by the Company’s independent
auditors for professional services rendered foryibars ended December 31, 2010 and December 31,
2009:

Year Ended December 31,

2010 2009

Audit Fee& ..., $36,000 K00

Tax FEEL) oo, $1,900 $8,200
TOtal coveeeeeeeeeeeeeeeeeeeee e $37,900 $30,400

(1) Audit Fees. These are fees for professional services foratidit of the Company's annual
financial statements, and for the review of theaficial statements included in the
Company's filings on Form 10-QSB, and for servithat are normally provided in
connection with statutory and regulatory filingsemgagements.

(2) TaxFees. These are fees for professional services wipeet to tax compliance, tax advice,
and tax planning.

The Audit Committee has considered whether (anddedsrmined that) the services provided
under “Tax Fees” by the auditor are compatible withintaining the auditor's independence from
management and the Company. In addition, all @k#rvices rendered by the auditor were pre-apdrove
by the Audit Committee.

A representative of Ferlita, Walsh & Gonzalez, Puill be present at the Annual Meeting, will
be given the opportunity to make a statement ibhshe so desires and will be available to resgond
appropriate questions.

The Company has established formal pre-approvaicipsl and procedures for future
engagements of the Company's accountants. Theaoliies and procedures require detailing the



particular service, require that the Board or amlifCommittee thereof be informed of each servare]
prohibit the delegation of pre-approval respongib to Management. The Company's new policy
provides (i) for an annual pre-approval, by the loar Audit Committee, of all audit, audit-relatadd
non-audit services proposed to be rendered bynitependent auditor for the fiscal year, as spedific
described in the auditor's engagement letter, anthét additional engagements of the auditor, clihi
were not approved in the annual pre-approval psycasd engagements that are anticipated to exceed
previously approved thresholds, be presented @se-by-case basis, by the President or Chief Falanc
Officer, for pre-approval by the Board or Audit Caititee, before Management engages the auditors for
any such purposes. The new policy and procedur®idze the Board or Audit Committee to delegate,
to one or more of its members, the authority togpprove certain permitted services, provided that
estimated fee for any such service does not exaepecified dollar amount (to be determined). phd-
approvals are contingent on a finding, by the Bpautdit Committee, or delegate, as the case may be,
that the provision of the proposed services is aiibfe with the maintenance of the auditor's
independence in the conduct of its auditing fumgio In no event shall any non-audit related serbie
approved that would result in the independent audib longer being considered independent under the
applicable rules and regulations of the Securdies Exchange Commission.

SOLICITATION COSTS

The Company will bear the costs of preparing, abiemand mailing the Proxy Statement and
the 2010 Annual Report in connection with the ArrMaeting.

SHAREHOLDER PROPOSALS

Eligible Shareholders who wish to present propoBaisaction at the 2012 Annual Meeting of
Shareholders should submit their proposals in mgito the President of the Company at the addriess o
the Company set forth on the first page of thisxiPr8tatement. Proposals must be received by the
President no later than December 12, 2011 for snmtuin next year's Proxy Statement and proxy card.
A Shareholder is eligible to present proposal’sitfthe time he or she submits a proposal or padpos
the Shareholder owns at least one percent (1%1L@08 in market value of Common Shares and has
held such shares for at least one (1) year, an&liaeeholder continues to own such shares thrchagh t
date of the 2012 Annual Meeting.

OTHER MATTERS
At the time of the preparation of this Proxy Stadem) the Board of Directors of the Company
had not been informed of any matters which woulgiesented for action at the Annual Meeting, other

than the proposals specifically set forth in theitdof Annual Meeting of Shareholders and refetced
herein.

By Order of the Board of Directors

Richard G. Hunter, Ph.D.
President

April 8, 2011
Mulberry, Florida
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