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FLORIDA DEPARTMENT OF STATE /K
Division of Corporations 6

August 6, 2009
SUNSTATE RESEARCH d{\«
TALLAHASSEE, FL ‘/<‘\[\_

. SUBJECT: THE WILDFLOWER FOUNDATION, INC.
Ref. Number: NOS000006035

We have received your document for THE WILDFLOWER FOUNDATION, INC.
and check(s) totaling $52.50. However, the enclosed document has not been

filed and is being returned to you for the following reason(s):

it there are NO MEMBERS ENTITLED TO VOTE on a proposed amendment,
the document must contain: (1) a statement that there are no members or
members entitled to vote on the amendment and (2) the date of adoption of the

amendment by the board of directors.
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

y
(850) 245-6903.
Cheryl Coulliette
Regulatory Specialist Il Letter Number: 009A00026907
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
THE WILDFLOWER FOUNDATION, INC.

(a Florida corporation, not for profit)

THE WILDFLOWER FOUNDATION, INC., a not for profit corporation organized

and existing under the laws of the State of Florida, hereby amends and restates its Articles of
Incorporation in their entirety to read as follows:

ARTICLE 1

Name and Location of Principal Office

The name of the corporation is THE WILDFLOWER FOUNDATION, INC., a Floridaf;
corporation, not for profit.

Its principal office and mailing address shall be at 601 Altara
Avenue, Coral Gables, Florida 33146.
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The corporation shall exist perpetually until dissolved by due process of law.
ARTICLE II1

Incorporator

The name of the Incorporator of the corporation is Louis Nostro, and his address is 201
South Biscayne Boulevard, Suite 1600, Miami, Florida 33131.

ARTICLE 1V

General Purposes

The purposes for which the corporation is organized are exclusively charitable, scientific,

literary and educational within the meaning of section 501(c)(3) of the Internal Revenue Code of

1986 or the corresponding provision of any future United States Internal Revenue Law.
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ARTICLE V

Activities Not Permitted

Notwithstanding any other provision of these Articles, the corporation will not carry on
any other activities not permitted to be carried on by (a) a corporation exempt from Federal
income tax under section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding
provision of any future United States Internal Revenue Law or (b} a corporation, contributions to
which are deductible under section 170(c)(2) of the Internal Revenue Code of 1986 or any other
corresponding provision of any future United States Internal Revenue Law.

ARTICLE VI

Dedication and Distribution of Assets

No part of the net earnings of the corporation shall inure to the benefit of any Member,
Director or Officer of the corporation or any private individual (except that reasonable
compensation may be paid for services rendered to or for the corporation affecting one or more
of its purposes), and no Member, Director or Officer of the corporation or any private individual
shall be entitled to share in the distribution of any of the corporate assets upon dissolution of the
corporation. In the event of dissolution, the residual assets of the corporation will be turned
over to (1) one or more organizations which is or are exempt as an organization or organizations
described in section 501(c)(3) and 170(c)(2) of the Internal Revenue Code of 1986 or
corresponding sections of any prior or future Internal Revenue Code or (2) the Federal, State or
local government for exclusive public purposes.

ARTICLE VIl

Management of Corporate Affairs

(a) Board_of Directors. The powers of the corporation shall be exercised, its

properties controlled and its affairs conducted by a Board of Directors. The corporation shali

2
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have three (3) Directors initially. The number of Directors of the corporation may be increased
‘or diminished from time to time by the Bylaws but shall never be less than three (3). The
method of selection of Directors is stated on the Bylaws of this corporation. The Directors
named herein as the first Board of Directors shall hold office until the first meeting of Members
at which time an election of Directors shall be held.

Directors elected at the first annual meeting shall serve for a term of one year or until the
first annual meeting of Members following the election of Directors and until the qualification of
the successors in office. Annual meetings shall be held at the principal office of the corporation
or at such other place or places as the Board of Directors may designate from time to time by
resolution.

Any action required or permitted to be taken by the Board of Directors under any
provision of law may be taken without a meeting if all Members of the Board shall individually
or collectively consent in writing to such action. Such written consent or consents shall be filed
with the minutes of the proceedings of the Board, and any such action by written consent shall
have the same force and effect as if taken by unanimous vote of the Directors. Any certificate or
other document filed under any provision of law which relates to action so taken shall state that
the action was taken by unanimous written consent of the Board of Directors without a meeting
and that the Articles of Incorporation and Bylaws of the corporation authorize the Directors to so
act and shall be prima facie evidence of such authority.

The names and addresses of such first Members of the Board of Directors are as follows:

NAME ADDRESS

CHRISTINE E. STIEFEL 601 Altara Avenue
Coral Gables, Florida 33146

BARBARA A. STIEFEL 700 Coral Way, Apt. 3
Coral Gables, Florida 33134
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LOUIS NOSTRO 728 Catalonia Avenue
Coral Gables, Florida 33134

(b) Corporate Officers. The Board of Directors shall elect the following Officers:

President, Vice President, Treasurer and Secretary and such other Officers as the Bylaws of the
corporation may authorize the Directors to elect from time to time. Initially, such Officers shall
be elected at the first annual meeting of the Board of Directors.

ARTICLE V1II

Indemnification

Every person who now is or hereafter shall be a Director or Officer of the corporation
shall be indemnified by the corporation against all costs and expenses (including counsel fees)
hereafter reasonably incurred by or imposed upon him or her in connection with or resulting
from any action, suit or proceeding of whatever nature to which he or she is or shall be made a
party by reason of his or her being or having been a Director or Officer of the corporation
(whether or not he or she is a Director or Officer of the corporation at the time he or she is made
a party to such action, suit or proceeding or at the time such cost or expense is incurred by or
imposed upon him or her), except in relation to matters as to which he or she shall be finally
adjudged in such action, suit or proceeding to have been derelict in the performance of his or her
duties as such Director or Officer. The right of indemnification herein provided shall not be
exclusive of other rights to which any such person may now or hereafter be entitled to as a matter
of law.

ARTICLE IX

Membership

The membership of the corporation shall consist of all persons herein named as Directors

and all other persons as, from time to time hereafter, may be elected to membership by the Board

4
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of Directors.  Qualification for membership shall be satisfied by all persons cxpressing un
witerest in the purposes of the corperation. The Dircctors shall from tune to tirme prescribe form
und manner in which application may be madc for membership, und members may be admitted
by the Board of Dircolors unly, ‘T'he authorized number of the Members of the corporation, Lhe
dillerent ¢lasses ol membership (if any), the property, voting and other righls and privileges of
members and their lizhility for dues and asscssmoents and the method of collection thereof shall
be sat forth in the Bylaws,
ARTICLE X
Bylaws

The Roard of Dircctors of the corporation may provide such Bylaws for the conduct of
the business ol the corporation and the carrying out of'its purposes as such Divectors may decm
necessary trom time to time. Upon notice properly given, the Bylaws may by amended, altered
or rescinded hy majonty vote of the Directors prescnt at any regular or special meeting called for
that purpose, suhject to any limitations set forth in the Corpurations Not for Profit T.aw of Florida
concennng corporate action that must be authorized or appraved by Members of the corporation,

ARTICLE X1
Amendments to Articles of Incorporation

An amendment to these Asticles of Incorporation may be proposed by uny Member of the
carporation, but such amendment may be adopted only atter receiving an affirmative vote of the
majorily of Lhe Board of Directors.

The Amended and Restated Articles of lncorporation were adopled by 4 unanimous vote
of the Membhers (Christine I. Stiefel, Barbara A. Stiefe] and Louis Nostro) and by a unammous
vote of the Board of Directors (Cluisting E. Sticicl, Burburu A, Stiefel und T.ouis Nostro) on the

date f{irst listed below.
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) ARTICLE XII

Initial Registered Office and Agent

The registered agent of the corporation is Louis Nostro, and the address of the registered

agent is 201 South Biscayne Boulevard, Suite 1600, Miami, Florida 33131.

These Amended and Restated Articles of Incorporation have been duly adopted in
accordance with the provisions of the Florida Business Corporation Act by the written consent of

a majority of the Directors of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated

d

these Articles of Incorporation on this 23" day of July, 2009.

N Y s e

CHRISTINE E. STIEFEL, Difector

BARBARA A,

UIS NOSTRO, Director
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