—— Po10000 5G& (B

Florida Department of State
Division of Corporations
Public Access System
Eastherine Harris, Seeretary of State
Electronic Filing Cover Sheet

b s
arann

number (shown below) on the top and bottom of all pages of the document.

(((E01000074050 5)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover shest.

To: gﬁ% 9.
Division of Corporations : o %_%. .
Fax Number : (850}205-0381 L 5=
Hxr = i
From: Qi en _..‘3.
Acsount Nane : EMBIRE COREORATE KIT COMPANY I o) i:_“'
Account Number = 072450003255 =5 'Z'._E ;:ij
Phene : {305)634-3694 o
Faxz Number z {(205)6332-9£96 ,_%;-‘,'_3"“ oy
gm w
(V-3
FLORIDA PROFIT CORPORATION OR P.A.
FLOWERS BY DIANE, INC.
Jn e 52

g GHESEER
6/15/01 12:16 FM /

€E:1T  Tede-ST-hNNl

lef2
ci/18°'d 11X FLEH04H00 IHIdWE
§ 2



H 010000740560

RTICLES ORATION

OF
FLOWERS BY DIANE, INC.

The undersigned bereby associates FLOWERS BY DIANE. INC. for the

purpose of becoming a corporation under the laws of the State of Flodda, by and under
the provisions of the Statutes of the said State of Florida, providing for the information,
rights, privileges, immunities and liabi!ities'ofcoz-poratio;_ns For profit.
FICL
The name of the corporation is:

FLOWERS BY DIANE, INC.

VOO TRSSYHYTIVL
WIS 20 AMIANIS

4

The principal place of business for this corporation is:

16115 8.W. 117" Avenue, Bldg. 10
Miami, Florida 33177

ARTICIETI

The general nature of the business to be conducted and carried on by this

corporation is:

-

(#)  Any and all business permitted under the laws of the United States
and the State of Florida.

(b)  Toengage in every aspect and phase of each and every lawful

business or operation permitted by the laws of the State of Flori da, including, b not
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limitied to, the right and power to manufactare, distributc, purchase, or otherwise acquire,
and to own, mortgage, pledge, sell, assign, transfer, or otherwise dispose of, and to invest
in, trade in, deal in and with goods, wares, merchandise, real and personal property, and
services of every class, kind and description; except that it is not to conduct a banking,
safe-deposit, trust, insurance, surety, express, railroad, canal, telephone, telegraph or
cemetery company, a building and loan association, mutual fire insurance association”
cooperative association, fraternal benefit society, state fair or exposition.

(¢)  The foregoing shall be construed as independent businesses, and the
enumeération of any specific business small not restrict any other business of the
corporation.

(d)  The corporation shall, in addition, have the power to carry on any
other lawful business whatsoever in connection with the foregoing, which is calculated
directly or indirectly to promote the interests of the corporation, or to enhance the value
of its assets.

(e}  Any meeting of the stockholders or directors may be held within or
without the State of Florida, at such place as the by-laws of the corporation may
designate,

() To enter into, make and perform contracts of every kind and

description with any person, firm, association, corporation, municipality, county, state,
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body politic or government or colony or dependency thereot,

(g) (1) The corporation shall have the right to purchase, take, receive or
otherwise acquire, hold, own, pledge, grant a security interest in, transfer or otherwise
dispose of its own shares but purchases of its own shares, whether direct or indirect, shall
be made only to the extent of unreserved and unrestricted surplus.

(2) To the extent thai earned surplus or capital surplus is used as
the measure of the corporétion's right to purchase its own shares, such sutplus shall be
restricted so long as such shares are held as treasury shares. Such restriction shall be
allocated on a pro rata basis to the treasury shares and upon the disposition or cancellation
of any such shares, the restriciion shall be removed to the extent it is attriburable to the
shares disposed of or cancelled.

3) Notwithstanding the limitations contained in subsection (1),
the corporation may purchase or otherwise acquire its own shares for the purpose of:

(a) Eliminating fractional shares.

(b) Collecting or compromiging indebtedness to the corporation.

(¢) Paying dissenting shareholders entitled to payment for their shares under the
provisions of the General Corporation Act.

(d) Effecting, subject to the other provisions of the General Corporation Act, thc-:
retirement of its redeemable shares by redemption or by purchase at not 10 exceed
the redemption price.

(4) No purchase of or payment for its own shares shall be made
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by a corporation at a fime when the corporation is insolvent or when such payment would
make it insolvent.

(b)  The corporation may keep books of the company outside the State of
Flotida, except as may otherwise be provided by law.

(i)  The company may make by-laws not inconsistent with the
Constitution or laws of the United States, the State of Florida, or with these Article of
Incorporation. -

(i)  The corporation shall have full power and lawful authority to issue,
execute, assign and endorse notes, mortgages, bonds and all other negotiable papers: to
hold, buy and sell stock of otlier corporations; to secure any indebtedness due it in the
Samie Manner common to natural persons. It shall have the full power to loan money and
to secure the payment thereof by accepting mortgages, personal cndorsements or
assignments of personal property or other security. [t may sue or be sued, contract or be
contracted with, and do any and all other acts necessary or incidental to the powers herein
specifically designated.

(k)  The stockholders shall have the power, either in the by-laws of the
corporation or by coniractual agreement among themselves, to make any provisions for
cumulative voting and to make any limitations on the sale, assignment, transter, pledge,
hypothecation or other disposition of the stock of the corporation. as to which the
stockholders of the corporation deem necessary and/cr proper, for the best interests of the

corporation.
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(1}  The objects and purposes specified in the foregoing clauses shall be,
except where otherwise expressed, in no way limited or restricted, by relerence to, or
inference from, the termns of any other clause in these Articles of Incorporation, but the
objects and purposes specified in each of the foregoing clauses of these Articles shall be
regarded as independent objects and purposes.

ARTICLE HI

(@)  The stockholdexs are authorized to enter into an agreement regarding
the limitations and requirements of voting, which said agreement shall be binding upon
all persons.

(b)  The maximum shares of stock which this corporation is autherized to
have ontstanding at any time shall be Seven, Thousand Five Hundred (7,560) at $1.00 par
value each, and all said stock and value thereof are issued in accordance with Section
1244 of the Internal Revenue Code an the Regulations issued thereunder, said offering of
this stock under said provisions of the Internal Revenue Code to continue for a period not
greater than two (2) years ﬁ-om the acceptance of these Articles of Incorporation by the

State of Florida.

{¢) All of the aforementioned stock is to be issued as fully paid for and

non-assessable.
{(d)  There shall be pre-emptive rights to acquire unissved or treasury
shares of the corporation, or securities of the corporation convertible into or carrying a

right to or acquiring shares. Stock in other corporations in going businesses may be
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purchased by the Corporation in rerurn for the issuance of its capital stock; the said
purchase shall be on such basis, and for such consideration, and the issuance of so much
capital stock as the Directors of the Corporation may decide.
ARTICLE IV
The amount of capital with which this corporation may begin business shall

not be less than $100.00.

TL Vv

The existence of this corporation is perpetual.

ARTICLE VI

The name and street address of the initial registered agent and registered

office of this corporation is:
DIANE CAMACHO 16115 §.W. 117* Avenune
' Eldg. 10
Miami, Florida 33177

However, this corporation may, from time to time, move the principal office 10 any other
address in Florida, and shall have the right and power to transact business and establish
offices within and without the State of Florida, and in foreign countries, 4s may be
npecessary or convenient.
ARTICLE VII
The corporation shall have one or more Directors initially. The number of
directors may be increased or diminished from time to time by by-laws adopted by the

stockholders, but shall never be less than one.
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(2) In furtherance and not in limitation of the powers conferreed by
statute, the Board of Divectors is expressly authorized:

(1) Tomake, alrer, amend or repeal the by-laws of the corporation.

(2) To authorize and canse (o be executed mortgages and liens upon the real and
personal property of the corporation.

(3)  To set apart, out of any funds of the corporation available for dividends, a reserve
or reserves for any purpose, and to al;oiish any such reserve in the memner in
which it was created.

{4)  When, and as authorized by the afSrmative vote of the holders of all of the stock
issued and outstanding -having voting power given at a stockholders' meeting duly
called for that purpose or when authorized by the written consent of the holders of
all of the voting stock issued and outstanding, to sell, lease or exc};ange all of the
property and assets of the corporation, including its gos-ad will and its corporate
franchise, upon such terms and cond;tions and for such consideration which
maybe in whole, or in part, shares of stock in and/or other securities of any other
corporations, as the Board of Directors shall deem expedient and for the best
interests of the corporation.

ARTICLE VIIT
The names and streef addresses of the first Board of Director;.: are:
NAME DDRESS

DIANE CAMACHO 16115 8. W, 117" Avenue
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Bida. 10.
Miami, Florida 33177

CLE

The pames and street addresses of each subscriber and incorporator of these

Articles of Incorporation is:

NAME ADDRESS
DIANE CAMACHO 16115 S.W. 117® Avenue
Bldg. 10
Miami, Florida 33177.
ARTICLE X
(a) In, fuxtherance and not in limitation of the powess conferred by

Statute, the Board of Thirectors is expressly authorized to make, and to alter and amend
the by-laws of this corporation, to fix the amount 10 be reserved as working capital over
and above its capital stock paid in, and to authorize and cavse 1o be executed mortgages
and liens without limit as to the amount upon the property and franchises of this
corporation.

(b) This corporation may, in its by-laws, confer powers upon its
Directors in addition to the foregoing, and in addition to the powers and authorities
expressly conferred upon them by the Statutes.

) No contract or other trz;,nsaczion bet-een the corporation and any
other firtm or corporation shall be affected or invalidated by reason of the fact that any one

or mote of the Direstors of Officers of this corporation i3, or are, interested in, oris e
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memmber, stockholder, diector or officer or are members, stockholders. direciors, or
officers of such other firm or corpotation; and any director or officer, or officers, indivi-
dually or jointly, may be a ﬁarty or parties to, Or may be interested in, any contract or
transaction of this corporation ot in which this corporation is interested, and no contract,
act or transaction of this corporation with any person or persons, firm association or
corporation shall be affected or invalidated by reason of the fact that any director or

" directors or officer or officers of this corporation, is a party or are parties, or interested in,
such contract, act or transaction, or in any way connected with such persen or persons,
firm, association or corporation, and each and every person who may bacome a director
or officer of this corporation is hereby relieved [rom any liability that might otherwise
exist from thus contracting with this corporation for the benefit of himself or any firm,
association, or corporation in which he may in any way be interested; directors, when so
interested, shall be counted present at directors' meetings for the purpose of delermining

the existence of 2 quoswm and may vote at such meetings as fully and with the same

effect as if not 50 interested.

IN WITNESS WHEREOF, the parties of these Articles of Incorporation

have herennto set their hands and seals this 1% day of_ S 4 ©—=2001.

‘—--*: ’ DIANE CAMACHO
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STATE OF FLORIDA )
38,

COUNTY OF MIAMI DADE)

1 HEREBY CERTIFY that on this day, before me, 2 Notary Public, duly
authorized in the State and County named above, 1o take acknowledgments, personally
appeared DIANE CAMACHO to me known to be the person described in the foregoing

Articles of Incarporation as the subscriber in, and who executed the same.

WYTNESS MY hand and official seal in the County and State named above

tis {3 dayof__JUNE 2001

.—-----__

L 2L

My Commission Expires:
T T ‘ NOTARY PUBLIC, State of Florida
Eaglg vy o at Large
= 5 *  COMISKON NUMBER

T ey L s,

PRINTED NOTARY SIGNATURE
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ACKNOWLEDGMENT: (Must be signed by Designated Registered Agent)

Having been named to accept service of process for the abave eorporaiion.

- - -

at place designated in this certificate.
caid Act refative 10 keeping open said office.

I hereby accept to act in this capacity, and agree 10

comply with the provisions of

i

S IANE, CAMACHO

(Registered Agent)
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