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THE FLORIDA STATE FLORIST FOUNDATION, INCQS JMIT PM O 26

ARTICLES OF INCORIPORATION

SLUKC LARY OF STATE
We whose niimes are signed hereto, do hereby associate ourselves together Tok1Het inrpote BEORIDA
forming # body corporate, not for profit, under the laws of the State of Florida, and under the
following proposcd charter:

ARTICLE ]
NAME

The name of this corporation shall be TIIE FLORIDA STATE FLORIST FOUNDATION,
INC. and its principal place of business and mailing address shall be located at 329 Park Ave,

South, Winter Park, Florida 32789.

ARTICLE II
PURPOSE

The purposes for which this Foundation is formed arc;

1, To operale exclusively for charitable purposes within the meaning of Section 501(¢)(3)
of the Internal Revenue Code of 1986, as amended (the "Internal Revenue Code™) or the
corresponding  provisions of any future United States Internal Revenue Law, and more
specifically to foster interest in the floral industry, to address catastrophic illness, education,
scientific endeavors and other objectives common to the floral industry.

2. To enter into, make, and perform contracts and agreements; to purchase or otherwise
acquire, hold, lease, encumber, scll, assign, transfer, mortgage, pledge, exchange or otherwise
dispose of any real, personal, or tangible personal property in the same manner and to the same
extent as a natural person might do,

3. To encourage, solicit, administer and accept gifts of both real and personal property or
money for scientific, education and charitable purposes, all for the advancement of Florida State
Florist Foundation, Inc.; to sue and defend, to lend and borrow moncy, giving promissory notes
or bonds where necessary, and to secure payment thercof by mortgage or deed of trust or to lend
money upon or without security.

4, To receive bequests and devises by will abseclutely or in trust to the same extent as a
nalural person,

3. To carry on or engage in any activity of any nature whatsoever source obtained, either
the principal or income therefrom, either immediately or in the future, for the furtherance of the
Foundation's purpose,




0. To use assets and earnings of the Foundation exclusively for the purposes hercinabove
set o, including the payment of expenses incident herelo, and 10 use no part of the net carnings
to the benefit of any private member or individual. No substantial part of its activitics shall be
for the caring on of propaganda or otherwise atlempting to influence legislation, and the
Foundation shall not participate in or intervene in (including the publishing or distributing of
stalements) any political campaign on behalf of the candidate for public office,

7. No dividends shall be paid and no part of the net carnings of the Foundation shalt inure
1 the benefit of any private individual within the meaning of Section 501(c)(3) of the Internal
Revenue Code.

If, at any time, the Foundation is or becomes a "private foundation” within the meaning
of S:xction 509(a) of the [nternal Revenue Code and Section 617.0835 of the Florida Statules,
the following additional limitations on the Foundation's activitics shall apply:

A, The Foundation shall distribute its income for each (axable year at such time and
in such manner as not lo become subject to the tax on undistributed incame imposed by
Scetion 4942 of the Internal Revenue Code,

B. The Foundation shall not engage in any act of self-dealing as defined by
Section 494 1(d) of the Internal Revenue Code,

C. The Foundation shall not retain any excess business holdings as defined by
Scclion 4943(c) of the Internal Revenue Code,

D, The Foundation shall not make any investments in such manner as to subject it
to the 1ax under Section 4944 of the Internal Revenue Code,

L. The Foundation shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code.

8. Notwithstanding any other provision of these Articles, the Foundation shall not carry on
any other activities not permitied to be carried on by (a) a corporation exempt from Federal
Income Tax under Scction 501(c)(3) of the Internal Code 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 or any other corresponding
provision of any future United States Internal Revenue Law.

ARTICLE IlT
MEMBERSIHIP

Membership in this organization shall be open to all those persons, firms, organizations, or
corporations interested in the purposes and objectives of the Foundation and whe are members
in good standing of Florida State Florist Association.

[ )




Any member of the Board of Directors may propose membership for any prospective member
who expresses an interest in the purposes and objectives of the Foundation and the advancement

of the Floral Industry,

The affirmative vote of a majority of the quorom present at any regular or special meeting of
the Board of Directors shall be sufficiem to admit such member,

‘The members shall not have voling rights.

ARTICLE IV
TERM OF EXISTENCE

The Foundation shall have perpetual existence,
,

ARTICLE V
DISSOLUTION AND LIQUIDATION

In the event of dissolution ar liquidation of the Foundation, no liquidating or other dividend or
distribution of property owned by the Foundation shall be declared or paid to any private
individual, but the net assets of the Foundation shatl be distributed as follows:

1. All liabilities and obligations of the Foundation shali be paid, satisfied and
discharged, or adequate provision shall be made therefor;

2, Remaining assets shall be distributed to one or more organizations
described  in - Scction 501(c}3) of the Internal Revenue Code, as
determined by the Board of Directors of the Foundation,

ARTICLE VI
REGISTERED OFFICIAL AGENT

The street office of the Foundation's initial registered office shall be 200 Laura Street,
Jacksonville, Florida 32201, and the name of the initial registered agent of the Foundation at

such office shall be F & L Corp.

ARTICLE VII
INCORPORATOR

The name and address of the sole incorporator of the Foundation is Richard A. Heinle, Foley
& Lardner, 111 North Orange Avenue, Suite 1800, Orlando, Florida 32802.



ARTICLE Vil
BOARD OF DIRECTORS, EXECUTIVE COMMIUTTEE
AND OFFICERS

BOARD OF DIRECTORS

The affairs of the Foundation and all its property shall be managed by the Board of Directors
who shall number nat less than nine (9) and not more than forty (40) as may be fixed from time
lo lime in accordance with the By-Laws,

The Board shall be constituted as follows:

A. At all times the number of directors shall be equally divided among members from
three geographic arcas, designated as north, central and south Florida, as diagrammed on
atached Florida map, based on where the permanent residence of the director is located.

The minimum representation from one geographic area shall be three (3) directors.
3. Terms of each director shall be three (3) years.

The terms of the Board of Directors shall be staggered so that approximately one-
third of such terms shall expire each year. Vacancics occurring during a term shall be filled for
the unexpired portion thereof by the manner herein provided.

The immediate Past President of Florida State Florist Association shail be a
dircclor and this position will not be attributed to any geographic area.

C. Other directors shall be elected by the Board of Directors upon recommendation
by the Foundation's excculive commitice and nominations cammittee.




ARTICLE IX
INDEMNIFICATION

In addition to any rights and duties under applicable law, the Foundation shall indemnify and
hold harmless atl its trustees, directors, officers, employees and agents, and former trustees,
directors, officers, employees and agents, from and against all liabilities and obligations,
Including attorneys® fees, incursed in connection with any actions taken or failed to be taken by
those trustees, directors, officers, employees and agents in their capacity as such except for
willful misconduct or gross negligence.

IN WITNESS WHEREOF, the undersigned has exccuted these Articles of
Incorporation this 16th day of January, 1995,

Ll 0T Hoce,

Richard A. Heinle, Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this {6’n\day of January, 1995,
by Richard A. Heinle, Such person did not take an oath and: (notary must check applicable

hox)
(&[ isfare personally known to me.

M produced a current Florida driver's license as identification.

a

produced as idemZop.
{Notary Seal must be affixed} M 7A "—\k

Signafure of Notary

JOHN A SANDERS
NOTARY PUBLIC STATE OF FLOR!

COMMISSION N, 7
Name of Nolary ¢ry wm‘.r‘dmﬂ.‘ﬂ@‘.!m’i‘ﬂl’.5\(&3&?;;?'%1 J

OFFICIAL NGTARY SEAL
D]

Commission Nusnber (if nol legible on seal);

My Comminaion Expires (il mot kegible on seal):




ACCEPTANCE OF APPOINTMEN
DY _INATIAL REGIBTERED AGENT

The undersigned, having boen namod in Article VI of the
foregoing Articles of Incorporation as Initlal Registerced Agant at
thea office deslgnated therein, heroby accepts such appointment and
agrees to act in such capacity. F & L Corp. hereby states that it
ie familiar with, and hereby accepts, tho obligations of ragistered
agents sot forth in the Florida Statutes, and that it will furthoer
comply with any other provisions of law made applicable to it as

Registered Agent of tha Corporation. r ‘8‘ ¢’¢§'\
Dated this 16th day of January, 1995, "\7/(\?,

F & L CORH. "'{p”'; ’g.g"ias .
R
ohh A. Sanders Sk
K-W/')%?\ |

COMPINNOCSMISCTLLA SFFADU N I RAH: )
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RESTATED | P
ARTICLES OF INCORPORATION ',':; e
OF e
THE FLORIDA STATE FLORIST FOUNDATION, INC. ‘ '..h ()
-j‘ﬂ\.\

¥

The undersigned, hereby restates the Articles of Incorporation of the foregoing not-for-profit
corporalion, pursuant to Scction 617.1007, Florida Statutes, which Restatement includes an
amendment 1o the Articles of Incorporation. The amendment does not require member approval
because the members have no voling rights. These Restated Articles of Incorporation were
adopted by the Board of Dircctors on June 23, 1995,

ARTICLE }
NAME

The name of this corporation shall be THE FLORIDA STATE FLORIST FOUNDATION,
INC. and its principal place of business and mailing address shall be located at 329 Park Avenuc
South, Winter Park, Florida 32789.

ARTICLE 11
PURPOSE

The purposes for which this Foundation is formed arc:

1, To operate exclusively for charitable purposes within the meaning of Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended (the "Internal Revenue Code") or the
corresponding  provisions of any future United States Internal Revenue Law, and more
specifically to foster interest in the floral industry, to address catastrophic illness, education,
scientific endeavors and other objectives common to the floral industry.

2, To enter into, make, and perform contracts and agreements; to purchasc or otherwise
acquire, hold, lcase, encumber, scl, assign, transfer, mortgage, pledge, exchange or otherwise
dispose of any real, personal, or tangible personal praperty in the same manner and (o the same
extent as a natural person might do.

3. To encourage, solicit, administer and accept gifts of both real and personal property or
money for scientific, education and charitable purposes, all for the advancement of Florida State
Florist Foundation, Inc.; to sue and defend, to lend and borrow money, giving promissory notes
or bonds where necessary, and to secure payment thercof by mortgage or deed of trust or to lend
money upon or without securily.

4. To receive bequests and devises by will absolutely or in trust to the same extent as a
natural person.




hp To carry on or cngage in any activity of any nature whatsoever source obtained, cither
the principal or income therefrom, cither immediately or in the future, for the furtherance of the

Foundation's purpose,

6. To use assets and carnings of the Foundation cxclusively for the purposes hereinabove
sct out, including the payment of expenscs incident hereto, and to use no part of the net carnings
to the benefit of any private member or individual. No substantial part of its activitics shall be
for the caring on of propaganda or otherwisc attempting to influcnce lcgislation, and the
Foundation shall not participate in or intervene in (including the publishing or distributing of
stalements) any political campaign on behalf of the candidate for public office.

7. No dividends shall be paid and no part of the net carnings of the Foundation shall inure
1o the benefit of any private individual within the meaning of Section 501(c)(3) of the Internal

Revenne Code.

If, at any time, the Foundation is or becomes a “private foundation” within the meaning
of Scclion 549(a) of the Internal Revenue Code and Scciion 617.0835 of the Florida Statutes,
the following additional limitations on the Foundation's actlivitics shall apply:

A.  The Foundation shall distribute its income for each taxable year at such time and
in such manncr as not to become subject to the tax on undistribuled income imposed by
Scction 4942 of the Internal Revenue Code,

B. The Foundation shall not engage in any act of self-dealing as defined by
Scction 4941(d) of the Internal Revenue Code.,

C. The Foundation shall not retain any excess business holdings as defined by
Scclion 4843(c) of the Internal Revenue Code.

D.  The Foundation shall not make any investments in such manner as to subject it
to the tax under Scclion 4944 of the Internal Revenue Code.

E. The Foundation shall not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code.

8. Notwithstanding any other provision of these Articles, the Foundatinn shall not carry on
any other activities not permitted to be carricd on by (a) a corporation exempt from Fedcral
Income Tax under Section 501(c)(3) of the Internal Code 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 or any other corresponding
provision of any future United States Internal Revenue Law.




ARTICLE 1II
MENMDBERSHIP

Mcmbership in this organization shall be open to all those persons, firms, organizations, or
corporations interested in the purposcs and objectives of the Foundation and who arc members
or who arc employces of members in good standing of Florida State Florist Association,

Any member of the Board of Directors may propose membership for any prospective member
who expresses an interest in the purposes and objectives of the Foundation and the advancement

of the Floral Industry.

The affirmative vote of a majority of the quorum present at any regular or special meeting of
the Board of Directors shall be sufficient to admit such member,

The members shall not have voling rights.

ARTICLE 1V
TERM OF EXISTENCE

The Foundation shall have perpetual existence.

ARTICLE V
DISSOLUTION AND LIQUIDATION

In the event of dissolution or liquidation of the Foundation, no liquidating or other dividend or
distribution of property owned by the Foundation shall be declared or paid lo any privale
individual, but the net assets of the Foundation shall be distributed as follows:

1. All liabilitics and obligations of the Foundation shall be paid, satislied and
discharged, or adequale provision shall oe made therefor;

2. Remaining assets shall be distributed to one or more organizations
described in  Section 501(c)(3) of the Internal Revenue Code, as
determined by the Board of Directors of the Foundation,

ARTICLE VI
REGISTERED OFFICIAL AGENT
| The street office of the Foundation’s initial registered office shali be 200 Laura Strect,
Jacksonville, Florida 32201, and the name of the initial registered agent of the Foundatien at

such office shall be F & L Corp.




ARTICLE VI
INCORPORATOR

The name and address of the sole incorporator of the Foundation is Richard A. Heinle, Foley
& Lardner, 111 North Orange Avenue, Suite 1800, Orlando, Florida 32802.

ARTICLE Vil
BOARD OF DIRECTORS, EXECUTIVE COMMITTEE
AND OFFICERS

BOARD OF DIRECTORS

The affairs of the Foundation and all its property shall be managed by the Board of Dircclors
who shall number not less than nine (9) and not morc than forty (40) as may be fixed from time
1o time in accordance with the By-Laws,

The Board shall be constituted as follows:

A, At all times the number of directors shall be cqually dividec mong members from
three grographic arcas, designated as north, central and south Floridi , as diagrammed on
attached Florida map, based on where the permanent residence of the director is located.

The minimum representation from onc geographic area shall be three (3) dircctors.

B. Terms of each director shall be three (3) years,

The terms of the Board of Directors shall be staggered so that approximately onc-
third of such terms shall expire cach year. Vacancies occurring during a term shall be filled for
the unexpired portion thereof by the manner herein provided.

The immediate Past President of Florida State Florist Association shall be a
director and this position will not be attributed to any geographic arca,

C. Other directors shall be elected by the Board of Directors upon recommendation
by the Foundation’s exccutive commitice and nominations commiitee.




ARTICLE IX
INDEMNIFICATION

In addition to any rights and dutics under applicable law, the Foundation shall indemnify and
hold harmlcss all its trustces, dircctors, officers, employces and agents, and former frustees,
directors, officers, employees and agents, from and against all liabilities and obligations,
including attorneys" fecs, incurred in connection with any actions taken or failed to be taken by
thosc trustces, dircctors, officers, employces and agents in their capacity as such except for
willful misconduct or gross neglipence.

IN WITNESS WHEREOF, the undersigned has exccuted these Restated Arlicles
of Incorporation this {§ day of 1696.

Ann Marlin, President
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Florida Department of Agriculture & Consumer Services
BOB CRAWFORD. Commissioner
The Capitol * Tallahassee, Florida

Division of Consumer Services
August 10, 1995 Second Floor, Mayo Auilding

Tallahasses, Flotids 32390-0800

1-800-HELP-FLA

FAX 804-821-2671

FLORIDA STATE FLORIST FOUNDATION, INC,
329 PARK AVENUE, SOUTH

WINTER PARK, FL 32789-3278
SC-05795 /JG

RE: FLORIDA STATE FLORIST FOUNDATION, INC.
329 PARK AVENUE, SOUTH
WINTER PARK, FL 32789-3278

REGISTRATION EXPIRATION DATE: 08/10/96

Dear Sir/fMadam:

The above-named exempt organization/sponsor has complied with the filing
requirements of Section 496.406(1)(b), Florida Statutas, which states in part that
an organization is exempt from the requirements of section 496.405, F.S,, if its:

"Fundraising activities are carried on by volunteers, members, officers, or
permanent employees who are not compensated primarily to solicit contributions
and which do not actually raise or receive contributions from the public in excess
of $25,000 during the immediate preceding fiscal year, if no part of their assets
or income inures to the benefit of or are paid to any officer or member, professional
fundraising consultant, professional soliciter, or commercial co-venturer. Charitable
arganizations or sponsors which do not intend to solicit and receive in excess of that
ameunt, shall file an initial registration statement or an annual renewal statement with
the department pursuant to S, 496.405 within 30 days after contributions are received

in excess of that amount."

Should the facts or circumstances change so as to alter the basis for the exemption,
you must immediately notify the Division of such changes.

The affidavit of exemption is due on or before the organization's anniversary date.
The anniversary date for this organization appears on the subject line. PLEASE RETAIN
A COPY OF THIS LETTER FOR YOUR RECORDS.




FLORIDA STATE FLORIST FOUNDATION, INC.
August 10, 1995
Page 2

Thank you for your cooperation, If you should have any questions, please contact
us at 904-413-0840.

Sincerely,

BOB CRAWFORD
COMMISSIONER OF AGRICULTURE

O St

(MRS.) JOY SANDERS GODWIN
Senior Consumer Complaint Analyst
904-488-2221/1-800-435-7352 (Florida Only)




