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ARTICLES GF INCORPORATION x
OF G
, S =,

. The undersigned Incorporator hereby files these Articles of Incorporation jn order to form
a sorporation (the "Corporation™) under the laws of the Slate of Florida.

ARTICLE
Name and Address

The name of the Corporation shall be HALL'S GARDEN AND PET CENTER, INC..
T 1 principal office and mailing address of this corporation shall be 6203 Edgewaler Brive, Orlando,
F . 32810, unless and until changed by resolution ol the Board of Directors.

ARTICLE IT
N T {[LCSS

The Cotporation may engage in any business allowed or permitted under the laws of the
T niled States and the Stats of orida.

ARTICLE 11X
Stock

The authorized capital stock oFthe Corporation shall cansist of One Thousand (1,000) shares
¢ “Comunoch Stock with a par valuc of one dollar. The stock of the Corporation shall be issued for
s ich consideration as may be determined by the Board of Directors, Shareholders may enter inio
a peements with the Corporation or with cach ather to control or restrict the transer of stock and
s 1ch apresments may take the form. of options, rights of first refusal, buy and sell agreements or any
¢ her lawful (orm of agreement. :

ARTICLE ¥V
Right of Purchasc

Evcry shareholder, upon the sale of any new stock of this Corporation ol'the same kind, class
¢ + series as (hat which he atready holds, shall have the right to purchase his pro rata shace at the price
¢ which it is offered to others.
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ARTICLE Y
Incerporator

The name and strect address of the incotparator(s) of this Corporation is ag follows:

Lestie C, Bull
15 E. 5% Steet,
Apopka, FL 32703

ARTICLE V1
Terin of Corporate Existence

The Corporslion shall exist parpeinally unless dissolved according to law.

ARTICLE VII
Address of Registered Office and Register Agent

The name and address of the registored office and agent of the Corporation in the State of
F orida shait be Leslis C. Hail, 15 E. 5% Strect, Apopla, FL 32703. The Board of Directors may
fr mtime to time change the registered office 1o any other address in the Statc of Florida and change
1k regisiered agent. '

ARTICLE VIII
Number of Dircetoms

‘The business of the Corporation shall be manzaged by a Board of Directors consisiing of at
le 151 une person, the exact number to be determined (rom lime to time in accordance with the
B ~Laws.

ARTICLEIN.
Officers

The Corporation shall have a President, a Secretary, and a Urcasurer, and may have additional
a1 d assistant officers including, withouot limitation thereto, one or more Viee Presidents, Assistani
8 cretaries, apd Assislant Treasurers. A person may hold more than one office.

ARTICIE X _
Trapsuctions In Which Directors Or Qfficers Are Inferesied

A. Mo contract or other ransaction between the Corporation and one or more of its
I> rectors or Officers, or between the Corporation and any other corporation, figm, or entity in which
0. ¢ or more of the Corporation’s Iirectors or Officars are directors or officers, or have a financial
ir crest, shall be void or voidable solely becansc of such relationship or interest, or solely because
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s ch Director(s) or Officer(s) are present at or participate in the meeting of the Board of Ditcotors
o 'acommiltes thereo{ which amthorizes, approves, or ratifies such contract or tranzacton, ot salely
b :wause his or their votes are counted for such purpese, ifs

i. The fact of such relationship or inferest is disclased or known to the Board of
¥ irectors or the committes which suthorizes, approves, or ratifies the coniract or transaction by a
v te ar written consent sufficient for the puwpose without counting the votes or consents of such
i terested Dircetar or Directors; or

2. The fact of such relationship or interest is dlgclosced or known to any sharcholders of
t. e Corporalion entitied to vote thereon, and they authorize, approve, or ratify such contract or
{ ansaction by voie or wrillen conscat; or

3. The conlract or transaction is fair and reasonghle as 1o the Corporatiom at the time it
i authorized by the Board of Directors, a commitiee thereof, or the shareholders,

B, Common or interested Directors may be counted in determining the presence of a
¢ Jorum al a meeting of the Board ol Directors ar of a conunittee thereof which authorizes, approves,
¢ ¢ Tatifies such contract or transaction, )

ARTICLRE X1
Indemnification of Dircctors and Officers

A. The Corporation hereby indemmifies and agrees to hold harmless from claio, liability,
11e or judgment, any Dircetor or Officer made a party or threatened to be made u party to any
1 weatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
« v investigative (other than an action; suit or procecding hy or on behalf of the Corporation to
| rocure a judgment in its favor), brought to impnse 1 Hability or penalty on such person for an aet
: lleged io have besn commiitted by such pergson in his capacity as Director, olTicer, eniployee or agent
+ fthe Corporation or any other corporation, partnership, joint ventaree, trust or other enterprise which
g served as such at (he request of the Corporation, against judgment, fines, amounts paid in
: ettlement and reasonable cxpenses, including attorneys® foes actuatly and reasonuably incutred as

result of such action, svit, or procseding or any appeal thereof, if such person acted in good [aith
1 the ressonable belief that such action was in, or not opposed io, the besi intercsts of the
lotporation, and in criminal actions or proceedings, without reasonable ground for helief that such
elion was unlawiul. The termination of any such action, suit or proceeding by judgment, order,
etllemcnt, conviction or upon a plea of nolo contenders or its equivalent shall not create a
wesomption that any such Director or efficer did not act in good faith in the rcasonable belicf that
uch action was in, or not opposed to, the bost interests of the Corporation, Such person shall not
e entitled to indemnification in relation to matlers as to which such person has been adjudged lo
ave been guilty of gross negligence or willful miscondued in the performance of his or ber dufies
o the Corporation.
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B. Any indemmification under paragraph A. shall be made by the Corporation only as
a thorized in the specific case upon a determination that amounts for which a Direcror or Officer
st oks indemmification were propetly incurted and that such Director or Officer acted in good faith
ar d in a manner he or she reasonably believed to be in, or not opposcd to, the best inlerests of the
C »rporation, and that, with respect to any criminal action or proceeding, he had no reasonable
g »unds for belief that such action was unlawful. Such delermination shall be made either (1) by the
13 rard of Direclors by a majority vote of 2 quorum consisting of Directors who where not parties to
st ch action suit or proceeding, or (2) by a majority vole of a quorum eonsisting of sharcholders of
tt = Corporation who were not parties to such action, suit or procesding,

C. The Corporation may assume the defense of any person secking indemnilication
p rsuant to the provisions of paragraph A, above upon a preliminary determinalion by the Board of
L rectors of the Corporation that suel person has meet the upplicable standards of conduet set forth
it paragraph A. above, and upon receipt of an agrecraent by such person io tepay all amounts
e: pended by the Corporation in such defense, unless il shall ultimately be determined that such
p rson is entitlcd to be indemnificd by the Corpurelion as euthorized in this article. 1 the
© Cowrporation elects to assume the defense, such defense shall be conducted by comnsel chosen by it
a d not objected to in writing for valid rcasons by such person. Tn the event that the corporation
¢ :¢ls to assume the defense ol any sich person and retaing such counsel, such person shall bear the
ft 25 and expenses of any additional counsel retained by him, unless there are conflicting interest
b iween or among such person and other partics xepresented in the sane aclion, suil or procecding
b the counsel retained by Lthe Corporation, that ate, for valid reasons, objected (o in writing by such
p tscn, in which case the reasonable expenses of such additional representation shall be within the
s ope of the indemnification intended if such person is ultimatcly determined te be entitled thercto
a: anthorized in this acticle,

D. The foregoing rights of indemnification shall not be deemed {o Himit in any way the
p wer of the Corporation to fndemnily under any applicable law.

ARTICTE X1
Fi ial Lnf ]
Exeept to the extent required by law, the Corporation shall not be required Lo prepare and
p ovide & balance shect or a profit and loss statement to its shareholders, nor shall the Corporation
b required to file balance sheet or profil and loss statement in its registered office. This provision

sl all be deemed (o have been ratified by the shareholders cach year hereafter unfess 4 resolution to
it z conirary has been adopted by the shareholders.

ARTICLE XIN
Anmecudment

Thase Arlicles of Incorporation may be amended in any manner now or hereafter provided
fir by law and all rightls conlerred upon sharcholders hersunder are granmted subjeet to this
e servation.
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IN WITNESS WIHEREOL, the undersigned, being (he original subscribing Tnc:orpumtor to
it > foregoing Arlicles of Incorporation, has hereunto sel his hand and geal this /7° day of

T seember, 2002,

Leslic C. Fall - Incorporator

5 "ATE OF TLORIDA
COUNTY OF ORANGE

| HERERY CERTIFY that on this day personally uppeared beforc ine, the undersigmed
& thority, Leslie C. Ilall, to me well known, and known to me Lo be the person who executed the
i regoing Articles of Incorporation and acknowledged before e thal ke execuled the same freely
a & volurterily for the uses and purposes there set forth and expressed.

F'-
IN WITNESS WHEREQF, I have hereunto set my hand and official seal fhis 2/ dayof
T scember, 2002,

Notary Puilic .
Printed Name: LhHlem To sl

Commission No:
Commission Hxpires:

R TICIAL NCTARY SEAL
W ﬁ"’ﬂ(’ ALLIAM J GLEE

i O - ACAMSSIDN NUMBER
3’ D034
2 & WY IOMMISEION BURIHESD |

§ Toppd MAR 17,2003
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ACCEPTANCE. OF REGISTERED AGENT )
Incompliance with Florida Statites Sections 48.091 and 607.031, the following s submitied

Huving beery named io accept service of process for HALL'S GARDEN AND PET
{ ENTER, INC. at the place designated for this purpose in its Articles ol Tacorporation, Lelsie C.

1 all agreces to act in this capacity, agrees to comply with the provisions of Section 48.091 of the
I orida Statutes relative to keeping open such office.

L.ELSIE C. XIALL
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