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TALLAH ©, FLORID:
ARTICLES OF INCORPORATION
OF
Complete Oechid, Inc,

The undessigned, for the purpose of forming a cotporation widex the Forida
General Corporation Act, smd who is a natues] petson competent 1o conact, does hereby
adopt the following Asticlea of Incorporation:

ARTICLE 1
The name of thit Cosporaton shall bcﬁ'&hmpiete Orchid, Inc.
ARTICLE.2

This Cotporation shall have perpetual existence and shall be located at the inttial

addtces of 485 Faitway Drive, Suite 104, Deocfield Beach, Florida 35441.
ARIICLE 3

"The general pusposes for which the Corpotation s organized arc to:

Operate 4 setail orchid store and for any other Lawfal putposes permitted by Flotida Law.
ARTICLE 4

The aggregate nutabet of shares which the Cotporation is zuthotized to issue js
Coe Thousand sheses (3,000) shares. Such shares shall be of single class, and shall have s
par value of one ($.01) cent per share. |

EHach Stockholder of the Corporation shall have the tight to puschase, subscribe

for, or receive 8 right or rights to purchase or subscdbe for, at the par value thereof, 2 pro
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{1} Any stock of any ¢lass that the Cosporation sy jssue ot sell, whetheror
not exchangeable for any stock of the Corporation of any class or classes, and
whether or not of unissued shares authodzed by the Articles of Tucorporation as
originally filed or by any amendment theteof or out of sharey of stock of the
Corpotation acquised by it after theisauance thereof, and whetherissued for cash,
labor done, petsonal propetty, ot real property, ot Jeaes thereof ot

{(2) Any obligation that the Corppration may jscue or sell which i
convertible into or exchangeable for any stock of the Corpotation of any class or
claszes, or to which is atached or pertinent any wartant or warrantﬁ. or other
instrurgent of instruments cosferting on the holder the right to subscribe for or
purchase from the Corporation any shares ofits stock ofany ¢lass oz classes.

ARYICLE 5

"The Florida siceet addeess of the initig] registered office of the Cotporation is: 455

— -

Bairway Drive, Suite 104, Deerficld Beach, Fb;:ida 33441, and the name of iz inital
registered ageat at vuch address i Gregg M. Paley.  The mailing addtess of rhe |

Cotporation is: 455 Pairway Drive, Suite 104, Deetfield Beach, Flotida 33441,

1 hereby accept to act as registered agent, and agree 1o comply with the provigion of

snid Act relative to keeping opan said office.
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ABTICLE G
The nunber of Diraciors constituring the ipitial Boatd of Directors of the
Costporationis one (1). The names, addressesand titles of cach petson who is to serve as
& tnenaber of the inidal Board of Direcrors ate:
GREGG M. PALEY
President
Vice President
Secretary
Treasusrer .
455 Fairway Drive, Suite 104
Degrficld Beach, Florida 33441
ARTICLE 7
A. Thebusiness of the Corporation shall be conducted and managed by its Board
of Dizectors, and such Board of Directors shall consist ofoot less than one (1) and ooy
more thag two (2) Direcrots. A majority of the firat Board of Directors named above
gball have rthe power 10 apptove and adope the By-Laws of this Corporation ung} their
successors are elected of appointed. B
B, 'The qualificetions, te and place of elecdon and tewn of office of each
Director shall be 23 provided Hir in the By-Laws of the Corporation.
C. Tbe officers of this Corpotation may consist of 2 President, Vice-President.
Secretary, Treasuter, and such other officers and agents as siay be provided for by the

By-Laws of this Corporation, who shall be chosen, setve for such term, and have such

duties as tray be prasctibed by such ByLaws. —
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ARTICLE 8

No contract or other nansacrion between the Cotporation and any other
Corporation, and no act of the Cotporation shall be affected in any way or invalidated by
the fact that any of the Ditectors of the Corporation are pecuniardly or otheswise
toseresiedd in, or are Directoss or officers of, such other Cotporation. Any Dizector
individually, ot any fitm which any Director may be a member, imay be a pesty to, or may
be pecuniarily or otherwise interested in, any contract or transaction of the Corporation,
provided that the facr that he or such fiem {s so Interest shall be disclosed or shall have
been known to the Board ofDisectors or such members thereof as shall be presentatany
meeling of the Board of Directors at which action upon such contract or tanssction shall
be taken: and any Director of the Cotporation who is so interasted roay be connted i
determining the existence of 2 quotum at any meeting of the Board of Directors which
shall authodize any such contract or transaction, and may vote thereat to authodze any
auch contract or teansacton, with like force and effect as if he were not such Dixector or
vffcer of such other Corporativn or not 5o interested.

ARTICLE 9

A, Stockbolder Agiesinents. The Corpozation and itz Stockholders or the
Stockholdets among themselves, may enter ineo agreements, restricing the ransfembijty
or encuttibrance of the srock of the Corporaton. Such agreements may confer upon the
Cotporation or the Srockhalders, or both au option of first tefuss] ormandatory putchase

In the event of such transfer or encumbrence. . Such agresments pwy include such

-~
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restticiions durng the lifetine or upon the death or legal incompetence of apy
Swckholder, Nothing in the Articles of Incorporation ot the By-Laws shall be consteued
to authotize a wansfer of such stock upon the books ofthe Cotpetation in violation of

such agreciments.

B. Indetnnification of Ditectors. The Corporagon shall indernnify any Divector
who by virne of his being an officer or Director of this Corporation, is made z part to
arsy action or proceeding, except when such Dircctoris adjudged gudlty of malfeasancein
the discharge of bis dutias to the Corporation. Indemmnification shall be for 21l yeasonable
expenses incurred #s & result ofsuch acton or proceeding,

C. Director Hability. No Director shall be fisble to the Cotperation for eny logs or
damage snifered on accountof any action taken or ormitted in good faith, ifsucb Dizector
exercised the saine degree of care that a prudent man would have exercised in the conduct
of his own affairs.

D Reimbursement of Ditectots. In any action or proceeding brought by oz on
behalf of the Corporstion against 2 Director, which results in & dedision in favor of the
Director, the Comporation shall reimbutse the Director for all reasonable expenscs
ingurred by him in the aﬁursc of the action or proceedings.

ARTICLE 10

The Ditectors shall not be lable for illegal ;iividends or distsibutions made by the

Corporation, unless willfu) or negligent, if based on good faith reliznce on representations

made by oflicers ar agents or records #s to the fnandal condition of the Corperation.
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ARTICLEI1
A, These Articles of Incomporation ame amendable upon epproval by the Board of
Dirertors of proposals submitted by the Stockholders 2nd subsequently approved at a
Stockholders roaeting by fifty-one (51%) pencent of the stock entitled to vote,
B. The amending process containedin Paragraph A above may be suspended arid

amendraents roade upon written approval by all ofthe Stockholders.

ARZICLE 12
No Stockholder shall have the dght 1o sell, assign, pledge, encumbet, transfer or

otherwise dispose of any of the shares of the Corporate without first offering sueh sharces
for sale to the Cotporetion at the net asscr value thereof Such offet shall be in swidting,
signed by the Stockholder shall be sent by registered or certified mail to the Corporation
atits principal place of busingss, and shall remain open for acceptance by the Cotporation
for a pesiod of thitty (30) days frotn the date of muiling. If the Corporation fils ar
sefuses within such petiod to make satisfactory attangements for the purchase of such
shates, the Stackholder shall have the right to dispose ofhis shares 23 he may see fit.
On the death of the Stockholder, the Corporation shall have the right to purchase
atl shares owned by such Stockhelder immediately after his death on the terms ser forth
sbove, and this provision shall be binding on the exerutor, adminisorator, personal
rentesentative, heirs, successors aad gssigns ofeach Stockholder. -

Bach shate certificare issned by the Corpotation shall have printed or stamped

-
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thercon the following Jegend: “THESE SHARES ARE HELD SUBJECY TO
CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE ARTICLES OF
INCORPORATION QF THE CORPORATION. A COPY OF SUCH ARTICLES IS

ON FILE AT THE PRINCIPAL OFFICE OF THE CORPORATION."

ABTICLE 13
The uane and address of cach in¢orporator is:
GRUGG M. PALEY

455 Faivway Drive, Suite 104
Dieerficld Beach, Florida 33441

WITNESS my hand and seal this 10th day of Novembey, 2003.

, T [V fﬂ‘/\ -
GREGG MPALE,
STATE OF FLORIDA )

} B8

COUNTY QOF BROWARD )
T HEREBY CERTIFY that on this day befose me, an officer duly sutherized te
ke acknowdedgments in the State snd County afotesaid, personally appeared GREGG

M. PALEY, ro me well known to be the pcrsoni described as the subscriber in, or who

produced 28 identification, and who executed the forepoing Azticles

of Incorporation and acknowledged before me that he subscribed to these Articles of

Incorpnsetion.

e 2
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FORONOIS IS

WITNESS my hand and offcial seal in the Cowoty and State aforesaid, this 107 day

of Novanber, 2003.

SHEILA R. PIERRE-LOULS A
umk;w Public, Suia of Fl TARY_PT:TBU;(; ‘
Riy LOIMMa ¥5D v 14,21!06 M}f Commission bxr’wcs:
Comte No. DD 165288
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