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the Flonda Statutes

ARTICLE 1 - NAME

The . hame 'of the Corporation is GREENNAIL. COM, INC., (hereinafter,
C perat[on) F

AL

7 '_"ERTICLEAZ - PURPOSE OF CORPORATION

' ARTICLE 4 - INCORPORATOR

an | stréefi“l: address of the incorporator of this Corporation is:‘
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

Theofficer: '::"'éf the Corporation shall be:

Scott Brezo
Patrick Noffke
Patrick Noffke
Scotf Brezo
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ARTICLE 6 - DIRECTOR(S}

The D;irector(s)‘- of the Corporation shall be:

Scott Brezo
Patrick Noffke
Jeffrey Alan Wiebell
Steven H. Novegrod
Ute Wiebell

vhose ad‘dresse's‘iehall;-__b,e- the same as the principal office of the Corporation.

e * ARTICLE 7 - CORPORATE CAPITALIZATION

Hatin 7"1 . ',ii-'_h_ewmaXImmm number of shares that this Corporation. is authorized to-
have outstandmg at any time is SEVEN THOUSAND FIVE HUNDRED (7,500} shares
of common stock each share ha_vln_g the par value of ONE DOLLAR ($1.00).

' s 7i2. ZAIL holders of shares.of common stock-shall-be- |dentrcal -with-each: otherht -
in every respect and the holders of common shares shail be entitled to have unlimited

voting rights on all shares and be entitled to one vote for each share on all  matters on
; wh:oh Shareholders have the right tovote.” = I T T

7 3 AII holders of shares of common stock, upon the drssolutron of the

orooratlon, shall berentltled to rece[ve the netassets of the Corporation. =~

2 7.4 “No. holder of. shares of stock of any.class shall have.any- preemptlve l’lghf»f' S
to subscribe to or purchase any ‘additional ‘sharés of any class, or any bonds or

convertible securities of any nature; provided, however, that the Board of Director(s)

may, in authorizing the issuance of shares of stock of any class, confer any

preemptive right that the Board of Dlrector(sl may deem advisable in connection with
. such’ lssuance_—-——» i i oris)

. 7 5 The Board-of, .Director(s) of the Corporation may authorize the issuance
from timeto timé of shares ofits stock- of- any ¢lass, whethier niow of hereafter h
authorized, or securities convértible into shares of its stock of any class, Whether now
or hereafter authorized, for such consideration asthé Board of Director(s) may deem

advisable, subject to such restr[ctlons or l[mltatlons |f any, as may be set forth in the
ylaws of- the Corporatton. T

7.6 . The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporatlon “classify or ‘reclassify any unissued stock from time o time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,

limitations as to dlwdends quahflcatlons or term or conditions of redemption of the B
stock"""” e T et S T 7 ST T e e e
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ARTICLE 8 SUB CHAPTER S CORPORATION

oratron may: elect to be an S Corporation, as provided in Sub- -Chapter

arn 'Revenue: Code of 1986, as amended.

contrnue:such electron to be an S Corporatlon as providedin Sub Chapter S of the o
[nternal Revenue Code of 1986, as amended, unless the shareholders of the
Cor oratlon unanlmously agreerotherwise in writing.

shareho!ders of thrs Corpora’c[on WIthout the" ertten consent of allthe shareholders""
of this Corporation shall take any action, or make any ‘transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provrded in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

h’transfer would-void the electron of‘ Sy
,s—'the Corporatron to be taxed under’ Sub- Chapter S of the
- Internal Revenue Code of: 1986 as-amended.” . _

;SHAREHOLDERS’ RESTR[CTIVE AGREEMENT e
: ‘Shares of stock-of thrs,Corporetron may- be subjectto aShareholders‘f;

Restrrctlve Agreement containing numeérdus restrictions on the rights of shareholders

of the Corporation and transferability of the shares of stock of the Corporation. A

copy of the Shareho[ders Restrlct[ve Agreement If any, is on file at the prmcrpal

of i 5 ) o

;.'ﬁRTll:CLE 10 - POWERS OF CORPORATION

" The! Corporatlon shall have 1 the _same_powers as an individual to -do all things ="
necessary or convenient to carry out its business and affairs, subject’ 67 any limitations
or restrrctrons rmposed by apphcable law or these Articles of Incorporation.

e e -

ARTICLE 11 - TERM OF EXISTENCE

This.Corporation shall have perpetual existence.
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L7 The-Cotporation, to the extent permitted by law, shall be entitled o treat the
person in whose name any share or right is registerad on the books of the Corporation™
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether

or. not the Corporation-shall have notice thereof. - _ T e

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

“1- Thie initial-address of registered office of this Corporation is Spiegel & Utrera, -~

P.A.. located at 343 Almeria Avenus, Coral Gables, Florida 33134, “The hiame and~
address of the registered agent of this Corporation is Spiegel & Utrera, P.A., 343
~Almeria-Avenue, C.ppal..G_ab"les',"‘Floridé"3-3f1'34-i»—-"”-i"ﬁ" e S R

ARTICLE 14 - BYLAWS

% & The Board of:Director(s) of the- Corporation shall have power, without the . = -
assent or vote of the shareholdérs, to make, alter, amendorrepeal the Bylaws -of the—— )
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
‘of the Bylaws.” e e T

ARTICLE 15 - EFFECTIVE DATE

The " A icles of Incorporation shall be effective immediately upon approval of .
cretary of State, State of Florida. '

.. ARTICLE 16 - AMENDMENT

,____,__\:[‘fbg_;q,é’{gggration- reserves the right to amend, alter, change or repeal any :
provision contained in these Articles of Incorparation; or in any amendment hereto; or—"-%

to add any provision to these Articles of [ncorporation or to any amendment-hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

" reservation.
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=7 _ The. Corporatlon shall indemnify a director.or officer of the. Corporatlon who. was
wholly successful, on the merits or otherwise, in the defense of any proceeding 1o
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation alsc may purchase
and maintain insurance on behalf of an individual arising from the individual’s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of
Incorporation shall [imit or preclude the exercise of any right relating to indemnification
“or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. [f any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, "officer”, "employee” and "agent" shall include the heirs, estates,
executors admlnlstrators and personal representatlves of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,
this____ EE29- opos T A

ACCEPTANCE OF REGISTERED AGENT DESIGNATED e e
IN ARTICLES OF INCORPORATION _ -

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes. -
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