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The undereaigned  gsubscribers Lo these Articles of
Incorporation, hereby form a corporation under the laws of the
State of Florida.

ARTICLE JI. NAME

The name of this corporation ig: Flowers 'N' Plants Express,
Ine.

ARTICLE II. PRURPOSE

This coxporation is organized for the puxpose of tLransacting
any or all lawful business and the general natuze of the husiness
o be transacted by this corporation shall include, but not be
limited to:

(a) To buy, sell, import, distribute and ganerally deal in
flowers, plantg and agricultural products of all kinds and
deseriptions. To carry on and éonduct a general sales business, act
29 distribution agents, commisgion mexchant for the sale of goods,
waraes and articles of commerce of every kind and description.

(b} To manufacture, purchage, or othsrwise acquire, and to

own, mortgage, pledge, sell, assign, transfer or otherwisecdisppge
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of, apnd to invest in, trade in, deal in and with, goods, wares,
merchandise,. real and personal property, and sexvices of every
clage, kind and dggowiption,

(c) To genduct business in, have one or more officas in, and
buy, hold wortgage. sell, convey, lease or otherwige dispose of
real and pereonal property, including £ranchises, patents,
copyrights, trademarks and licengag in the Skate of Florida, and in
all other states. districts, territories, countcriea or colonies.

{ad) To contract debt and borrow money, issue and sell or
ple&ge oonds, debentures, notes and other evidences of
indebtedness, and exscute such mortgages, transfsrs of corporate
property or other instruments ko secure the payment of corporate
indshredness ag required.

{e) To purchase the cocrporate assers of any other codporation
and engage in the same or other character of business,

(f) To acguire by purchase, subscription or otherwise, and to
recaive, held, own, guarantee, sell, aesign, exchange, underwrite,
transfer, mortgage, pledge or otherwise dispose of or deal in and
with any of the shares of the capital stock, or any voting trust
certificateg in xvespect of the shares of capital stock, a sérip.
warrants, rights, bonds. debentures, netes, trust receipts, and
other gacuritiea, cobligations. <¢hoses in action and evidence of
indebtedness or interest issued or created by any corporation,
joint stock companies, syndicates, associations, fiyma, trusts, or

pexrsonsg, public or private, or by the government of the United
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Statea of America, or by any foreign government, or by any state,
territory, province, municipality or other politiecal subdivieion or
by any govarnmental agency, and as owner thexaof to poazess and
exercise all the zxights, power and privileges of ownarship,
including the right to execute consents and vote thereon, and to do
any and all asts and things necessayy or advigable fox the
preseyvation, protection, improvement and enhancement in value

thereof.

{g} In general, to do any or all ¢f the things set forth
herein to the same extent ag a patural person might oy could de in
the State of Florids or any part of the world as principals or
agents, or gtherwise, alone or in company with others, without
restriction as to time, place or amount, to carry ¢n any other
businase in connaction with the foregoing purposes, and to have and

exercige all of the powers conferxsed by the laws of Flexida upen

corporations formed under its laws.

ARTICLE III., CAPITAL STOCK

The maximum number of shares of stock that this corporation is
authorized te have outastanding at any one time ia 1,000 shares at
no par value. '

All the aforemencioned gtock ig to be issued aa fully peaid for
and exempt from assessment.

The cepital stock may be pald for in money, property, labor or
services, at & just valuation to be fixed by the incorporators or
by the directoreg at a meeting called for such purpose.

The capital gtock ig keing issued pursuant to Sectbion 1244 of
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the Internal Revenue Code, the pertinent provieions of which are
hereby incorporated herein by reference and made a part hersof.
ARTICLE IV, _TERM OF BXISTENCE
Thies corporation is Lo exist perpetually.
HABRTICLE YV,
RE ED AG

Tha street address of the initial reglstered affice of this
corporation is 111 S.W. 3™ Street, 6" Floor, Miami, Florids 33130,
and the name of the initial registered agent of thiz corporation at
that address is Elliott Harris. The board of Directors may, from
time to time, move the registered office teo any othexr address in
Floxida.

The wrincipal place of business of the corporation shall be at
1111 SW 3* Street, &% Floor, Miami, Florida 33130

CLE VI. CR

This coxporation shall have one (1} directoxrs initially. The
number of directors may be increaged or decreased from time to time
in such manner as may be prescribed by the By-Laws, but shall never
be less than one (1).

The corporation shall indemnify and hold harmless each persen
who shall serve at any time hereafter as a director or officer of
the corporatlion, and any person who serves at the recuesc of thisg
corporation, as a directox or officer of any other corporation,
from and against sny and all eclaims and liabilitics to which such
pergan shall bhecome subject by reason of his having herecofore or

hereaftaer been a directmr or officer of the corporation, or by
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reagon of any action alleged to have been heretofore or hercafter
taken or onitted by him a such director or offlicer, and ehall
relmburse each person for all legal and othery expenses reasonably
incurred by him in connection with any such claim or liability
provided that no person shall be indemnified againas, or be
reimbursed for, any expenses incurred in connection with any ¢laim
or liakility a teo which it shall be adjudged that such officer or
director i#f liable for negligence or willful misconduct in the
pexformance of his duties.

The =xrightas accruing teo any person under the foregoing
prrovisions shall not exclude any other right to which he may be
lawfully entitled, nor shall anything hevein contained restrict the
right of the corporatien to indemni®y or reimburse such peargon in
any proper case even though not specifically herein provided for.

No contract or other transagtion between this corporation and
any othar coxporation, and no act of this carporation shall in any
way be affected or invalidated by the fact that any of the
divectors of the corporation are pecuniarily or otherwise
interested in, or are directors or officers of, such other
corporation; any director individually, eor eay fixm of which any
dirscter may be a member, may be a party to, or may he pecuniaxily
or otherwise intexested in, any contract or transactlon of the
corporation, provided that the fact that he or such firm so
interested shall be disclosed or shall have been knowns to the Roazd
of Directors or such members thereof as shall be present at any

meeting of the Board at which actlion vpen any such contract or
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trangaction ghall be taken; arnd any director of the corporation who
15 aLime a director or officer of such other corporation or 1s ac
interested may he counted in determining the existence of a quorum
at sny meeting of the board of Directors ¢L the corporation which
shall authorize any such contract or Lransaction, and may vote
thereat to authorvize any such contract or transacticn, with like
force and effect as if there were not such director or officer of

auch sther corpoeration or not so interested.

ARTICLE VII, ) .
INITIAL DIRECTORS AND OFFICERS

The names and street addresses of the initial directers and

initial officers of this corporation are:

Elliett Haxris President, Secretary and
111 8.W. 3rd Street Diractor :

Sixth Floor
Miami, FPlorida 33130

ABTICLE VIII, INCORPOQRATORE
The name and street address of each of the Incorporators,
being subscribers of these Articles of Incorporation are:
ELLIOTT HARRIS
gixth Floor MeCormick Bujiiding

111 5.W. Third Street
Miami, Florida 33130

ARTICLRE IX.
No Stock in the corporation shall be transferred to a parson
whe is net already 2 stockholder unless the stock shall have bheen
firgt offered in writing for sale to each of the other stockholders
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of the coxporation at the same price and on the same cermg ao would
govern upon a transfer te a persen not 2 stockholder. The written
offer shall ser forth the price and terms and shall be sent By
cextifiad wall, return receipt requeated, to each stockholder at
the addregss listed on the corporation's hooks. The right to
transfer the stock to a peraon not a stockholder refuse the oFffer
made as provided above or until they fail for a period of 30 days
after receipt of the written offer to accept the same by compliance
with the terms therein set forth. Regulations ag to tha
formalities and procedure to be followed in effecting the transfer
sheall be prescribed in the By-Laws of the corporation.
ARTT X

Elliott Harrig, having been named to accapk service of process
for this corporation, at the place designated Iin the Articles of
Incorporation, hereby agrees to act in the capacity of Registversd
Agent, and further agrees to comply with the provisions of all

atatutes relative to the proper and complete parformance of his

ELLIOTT HARRIS

dutles.

IN WITNESS WHEREQF, the undergigned incorparator has

subscribed to these Articles of Incorporation this 17" day of May,

2004
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