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ARTICLES OF INCORTORATION

ol
GROWING ORLANDO, INC.
(a Tlorida not-for-profit corporatian)
-, -
B U
P R

THESE ARTICLES OF INCORIORATION (the “Ariicles™y of GROWING ORT.AY L'—ff}, I&,) s
4 Flordi not for profit corporation {the “Corporation”), are submirted in accordanee with Section 617.0762, g"

Florida Simutes, for purposes of forming a Florida nol-for-profin corporation vader e Fluriq;,Nnt For
N . . . . . " o -
Profit Corporation At (ihe *Aof™), Chapier 617, Flovida Stannes.

M g
Mo -
:.n—-” i O
ARTICLE 1 <, o w?
NAMID EX tﬂ
o

The name ok the corpomtion Lormed pursvant 10 these Arlices s “GROWING ORLANDO,
mNC”

ARIVICLLE IT
EXEMFT PURPOSES AND YOWELKS

Al Dxempt Purposes,  The Corpumation is orpaized exdusively lor chuable, celihous,
cdueational and/or scieniific purposes, solely 1o the extent pcrmitt:cd of organizations exempt from federal
income tax under Section 501{c)(H of the Imicrmal Revenue Cade: of 1986, as amended Trom tine 10 rime (the:
“Codd™, aud e Treusury Regalations promnlgaied thevenndder (the " Regulatinnd?), or coresponding
sections of future fedeml s laws.  The exclusively chavitable, religions, edueniional and/or scienilc
purposes for which the Corporation s fonned, aud the exclusively charituble, relipivus, educiional and/or
scientifie husiness and objecrs 10 be carnied on and promated by the Corporation, are as follews:

0] o bopnove e access ol the poblic o e greater Orlavdo, Flouda wea (Lhe

“Community”y ro affordable, oeally grown foods thar are cultivared in urban and other non.
iraclitional sellings;

() o clininawe food deserts in the Commumty by inereasiigg access o healthy, fresh
and lacally prown produce;

(1) 10 enconeage the produciion and consumpaon of foods grown locally in nrban and
uther wou-traditioual sedtings;

{iv) to develop relanonships, strengthen nerworks and inerease collaboration herween
and among L s and consumers relative 10 locally grown foacd;
{v) 10 educate adulis and childran of the Commmity on where their meals originate and

the imparrance of growing and preservimys locally grown [oods for tieir headidy and well-beingy
{xi) 10 educare the Comnunity on the sustwinable viubilioy of wrban food production;
{vii) io periorm such other lawhil acrivirics permatted o notfor profir corpomanons

uncder the Aat, o the exrent such acnivaties are peomitted by organizanons thar are exempr from

it 1 uls (((H15000013054 3)))
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federal income tax under Section S01(c)(3) of the Code, and contibutions to which are deductible
under Sections 170(c)(2), 2055¢x)(2) and 2522(a)(2) of the Code, including the making of
distzbutons for charnable, religious, educational and scientific purposes o organizetons that are
exemt from federal income tax under Secdon 501()(3) of the Codc and contributions to which are
deductible under Sections 170(c}(2), 2055()(2) and 2522(1)(2) of the Code, and the making of
diseributions to states, teritories or possessions of the United States or the District of Columbia, bm
only for charitnble purposes. As osed at the end of the preceding sentence, “charitable purposes”
shall be limited to and include only religious, charitable, scientific, lirerary or educational purposes
within the menning of those terms as used in Sectien 501{c}(3) of the Code.

Norwithsiending any other provision of thesc Asticles, the Corporadon shall not carey on any other
activities not permitted o be carried on (a) by a4 corpuration exempt from federal income tax under
Bection 501{c)(}) of the Code or (b) by a corporation, contrbutions to which are deductible under
Sections 170(¢)(2), 2055(2)(2) and 2522(x) of the Code.

B. Powers. The Corporation shall not be empowerad to engage in a regular business of a kind
ordinarily carried on for profit, it being the intent that the Corporation shall be limited to the purposes and
powers permitted to be exervised by corporations that are exempt from federal income tax undor
Section 501(c)(3) of the Code. Subject ro the provisions contained in Artdele 11.A, above, aod this
Anicle [1.B, the Corporation shall have all of the powers reserved for not-for-profit corporations as set forth
in Section 617.0302 of the Act,

C Limiwrions on Powers. The following provisions are hereby adopred for purposes of
defining, limiting and regalating the powers of the Corporarion and its Board of Directors (the “Board”):

6)] No part of the ner earnings of the Corporation shall inurc & the benefit of, or be
distriburable to, the Corporation’s directors, officers or other private persons, ewgpt fhat the
Corporaton shall be authodzed and empowered to pay reasoneble compensaton for services
rendered to and make payments and disvibutions in Rurtherance of, the purposes set forth in these
Articles, 1o the extent permissible under Section 501(c)(3) of the Code and the Regualations.

(i) Nu substantial pact of the activities of the Corparation shall be the carrying on of
propaganda, or otherwise attemnpting to influence legislaton, and the Comporation shall not
perticipate in, or intervene in (including the publishing or diseribution of statements) any political
campaign ont behalf of any candidate for public office,

(iii) Upen dissoludon of the Cotporadon, the Board shall, afeer paying, or mazking
provision for the payment of, all of the liabilities of the Comoration, dispose of all of the assets of
the Cotporatdon esclusively for the purposes of the Corporation (2) to an otganizaton ot
organizadons otganized und operated exclusively for chuitable, educadonal, religious or scientfic
purposes as shall at the dme of such disposal gualify a5 an cxempt orgavization or vrganizations
under Secton 501{c)(3} of the Code, contributions to which are deductible under Sections 170(c)(2),
2055(a)(2) and 2522(2)(2) of the Code, or (b} to statcs, territosics or possession of the United Sates,
any political subdivision of any of the foregoing, or to the United Stawes or the District of Columbia,
but only for charitable purposes. The Bonrd shall determine how the Corporadon's nssets will be
distibuted in accordance with the foregoing senience, Any of the Corpuraton’s assets not so
disposed of shall be disposed of by the Cireuit Court located in Orlando, Orange County, Florida or
such other court sitting in equity in the polideal sabdivision in which the principal office of the
Corporation is then located, exclusively for such purposes to such organization or organizadons, as
the foregoing court shall determine, which are consistent with the requirements of the Code and the
Regulations.

a5 2ot6 ({(H15000013054 3)))
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(iv) Duriny any fiscul year of the Corporation that s derermaned 10 be a privaie
foundation as defined in Scetion 509(2) of the Code:

a4 The Corporation slull distribute ils income for such taxable year at such
ame and in such manner as nor /o become subject to the mx on andisivibntee income
imposed hy Secrion 4942 of rhe Code

I, The Corporalion shall not engage in any act of sell-dealing as detined in
Secaou 494 1{d) of die Code,

c. The Corporation shall not retin any excess business boldings as defined in

Secnon 4943(c) of the Code.

el The Corporation shall not muke any invesunents in such a manner as 1o
subject it o the tax junposed under Secton 4944 of the Code.

¢ The Corporanon shall nor make any maxable expenclimre as defined i
Secnon A45(d) of the Code.

13, Amendment of Corporate Porposes. The Board retains the tipht 10 furdier amend the
corponte putpuses ol the Corporadon so that die corporate purposes way embrece any acivity which may
properly be engraged in by any organization that is exempt from federal income rax under Secrion S0t of
the Code and the Repulations, conrnbutions ro which are dedverible wader Sections 170((7), 2055(){2) and

C252200(2) ol the Cude, and all conuibulons or payments w the Corporstion are made subjecr ro rng

provision unless otherwse specifically stared in wiiting ar the nme of contribntion.

K. Svope of Powers. The enumeration mid delinidon of particadur powers of the Board
ucluded m this Article (1 shadl in no way be litndted or resuricied by reference o or inference from the rerms
of any orher clause of rhis or any ather Article of ihese Anicles, or constrned as o deemad by iference or
otherwise in any manner 1o exclade or limit any powers conforred upon the Board under the luws ot the Stue
of Flevicla naw or heveadter in Jorce, except (o the estent that e laws ol the State of Florida penmnit actvites
that are noL permived nucder Lederal law oy any orpantation that s exewape {ron fedend income tux under
Secton 501()(3) of the Code, and conuibutions v wlhich are deducgble under Sectons 110() (2), 2055()(2)
and 2522(u)(2) of the Code.

ARTICLE 1L
INDEMNIFICATION AND DXCUILPATION

A Indemnification. The Comparation shall indemnify the Corporaiion’s directors aud ullicers,
if avy, to the fulles) exient permitted by the laws of he Sue of Flotida now or hereafter in {orce und the
Bylivws, incliclings the advance of expenses undex the procedures provided by such laws and Bylaws; provided,
bomerer, that the Toreyroityr shall not Limit the anibority of the Corposation to indanmfy orher employees and
arents of the Corpuration constsient wieh che laws of the Stare of Tlonda and, provided furzther, that
ndemnibicarion shall anly he ro che exrenr peromiiied of organizaiions which are exemp( lrom dederal incoroe
tax vader Secuion SU1(G3(3) of the Code and the Repulalions, contdbutions w which are deductible under
Secdons [70{c)(2), 2055(@)(2) and 2522{)(2) of the Cixde.

13. Hpn‘.l‘ufpnlirn'.. To 1the fallest cxient pcrmiilml I_a)' Florid swtutory orx decisional law, as
amencied or fnterpreted, nw direcior or oflicer of tie Corporadun shall be personally liable to the Corporation
for woney dumages; prodded, bowesr, that the foregoiny hmitation of lability shall only be ro rthe exteni
permitted of orpanizanions that are exempe from federnl income rax under Seerion 501 {e}(3) of the Code and
the Repulanons, contributions o which ace deducoble under Seedons F70(e)(2), 2055(a) (2} and 2522(2)(2) of

OIS Jofb (1 5000013054 1))
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the Code. No amendment of these Ariides or vepeal of any provisions hereof shall fimit or. eliminate the
benefits provided 1o dircetors and officers under this provision with respect to any act or omission which
occurred prior to such amendment or repeal.

ARTICYLE IV
1 S 0 T

The Corporation shail not be authorized to issue eapital stock.

ARTICIE YV
COMMENCEMENT OF CORPORATE EXISTENCE,

The Corporation’s existence a8 a separate legal entity shall be deaned to have commenced at 12:01
a.m. on the date of acceptance for filing of the Ardeles by the Florida Division of Corporations.

ARTICLE VI
PRINCIPAL OFFICE ADDRESS AND MATLING ADDRESS

The prncipal office and mailing address of the Corporadon is s follows:

101 S, Garland Avenue, Suite 300
Onlando, Florida 32801

The lyeation of the prindpal office shall be subject to change as provided in Bylaws duly adopred by the
Corporarion {as amended from dme to dme, the “Bpfaws'). '

ARTICLE VII
INITIAL REGISTERED AGENT AND REGISTERED OFFICE

The address of the initial registered office of the Corporation, and the registered agent at such
address, ave as follows:

Vasalla Sloane, PI..
Jeremy 8, Sloaae, Esq.
301 E. Pine Street, Suite 250
Orlando, Florida 32801

ARTICLE VIII
BOARD QF DIRECTORS: OFFICERS

A. The management and affairs of the Corporrtion shall be vested solely and exclusively in the
Board, and 4l of the duties and powers of Lthe Corporation shall be exercised by the Board; provided, bomeser,
that the Board may delegate authority consistent with the Bylaws, The initint number of divectors of the
Corporation (the “Direcrors’” shall be three (3), which number may be increased or decreased pursuant to
the Bylaws, but shall never be less than the minimum number permitted by the laws of the State of Florida
now or hercafler in force. The Directory shall be clected, replaced and removed in the manaer provided in
the Byluws, The names of the initinl Directors whe will serve until the first annual meetng of directors
(unless carlier removed pursunat o the Bylaws) and until their successors are elected and qualified ate as
follows:

Brent Buffington
[Cathleen Blake

001 wi168.5 4af6 (((H15000013054 3))
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Joshua }. Brown
Aaron Gray
I3 Newwithsianding Anlcle VLA, above, the Board may delegare anrhority to administer the

diy-to-day managemnent and atfars of the Corporanon o oflicers clectad in aceordnce witls the Bylaws (Ghe
“OffFcers™). the Officers shall have such power and authority as may be deleiated by tie Buard consistent
wirh appheable law, these Arricles and rhe Bylaws. The Oflicers shalf be elecied, replaced and removed by
ihe Board in accordance with the Bylaws.

ARTICLE IX
DURATION OF CORT'ORATION

The dwation ol die Corporntion shall be perpewual, unless carber dissolved in sccordance wirh rhe
Bykuws,
ARTICILE X
BYLAWS: AMENTIMENT OF ARTICIES OF INCORTORATION

Uhese Arncles may be amended solely inaceordance with the procedures ser forth e the Oylaws.

ARTICLE X)
INCORPORATOR

I'he naune and address of the sole ricorporator of the Comporanon are as Follows:
Jaramy S. Slaune, Jsq,
300 E, line Sueet, Suite 25¢
Onxlaudo, Flunda 32801

ARVICLLE XII
APPLICABLYT T.AW

The Comporation is created pursuant 10 Chapier (017, Flovida Staones, and shall be governed by the
laws of the State of Florida,

IN \Vlj‘Nl-‘.SS WHERFOEF, these Aricles have been signed by e andersijmed incorporator this
Hoth oy of Anuary, o015,

5. Sloane, Tisg.
Incorporatar

PG 3 Bald (((H15000013054 333
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ACCEPTANCE OF APPOINTMENT
BY INTTTAF. REGISTERED AGINT

THE UNDERSIGNED, an individual cesident ol the Stue of Florda, having: beca named in
Asticle Vil ol the Toregoing Articles of Incorporation us iuitial registered apent at the office designated
therein, hereby woeepts such appointnent and agrrees 1o act in such capacity. ‘The undersipned heeehy seales
that he 15 famihar wich, and hereby aceepes, the obliganons see forth 1n Seenon 6170503, Florida Statares, and
the undersigned will further comply with any orher provisions of law made applicable 10 htm as regristered
wrent ol the Corpartion.

4 st
DATED this {5 duy of T %2015,

VASALLO SLOANE, PI.

/@égz

LILIT‘I\"'\ Sloane, Tiiq.

W16 3 Oul o ({({H15000013054 3))



