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P
S /{3,2
FLOWER EXCHANCE DISTRIBUTOR CORP. R R
A Flonda Corpurauws R AT
‘{C’,«’p,_f;‘
(Pursusnt to Chapter 607 and 621, Florida Statutcs) 4

The undersigned persons have associated themselves for the purpose of forming a corporation
under the laws of Florida and adopt the following Articles of Incorporation.

1. Name. The name of this corporation is FLOWER FXCHANGH DISTRISUTOR CoRThe period of
duration shall be perpetual.

2. Burposc a?d Powers. Tlus corporation is nized for the transaction of any and all lawful
business for which corporations may be incorporated under the laws of the Siatc of Florida, os thoy

may be amended from tme to fime.

This corporation shall have the broad goncral powers sct forth in s, 607.0302, Florida
Siatutes, and in addition the following powers:
Wholesale flower sales,

3 Initia] Businoss. The goneral naturc of the business proposed o be tansuacled initially hy
the corpomtion, at moy-place within the United States, is Importation, wholesale and el sales of
<" oll varietics of flowers and floral arcangements. and gonernlly to do all acls reasonable and nevessary

for the furtherance of such business.

4, Authorized Capital. The Corporation Shall have the authority to Jssue 500 shares of common
-stock., The par value of the stoek i § 1.00,

3. Known Place of Busincgss. The known place of business of the corporation shall be [16]
NW. 1 Dtive, Miami, ¥FL 33169,

6. Bosrd of Directors, The number of directors of the corporation shafl be fixed and may be
glicred from time to tim¢ as may be provided in the bylaws bul in any ovent shall consist of no
fower than one member. In case of any imcrcase in the number of direclors, the additional dircctors

may bc elccted by the directors or by tho sharcholders at an annwval or special mesting, as shall be
provided in the bylaws.

The initial Board of Dircetors shall consist of One porsons, who shall scrve until the (it
anmial mecting of the sharcholders, and whose numes and addresscs are: :

Brian Benjamin 1161 N.W. 15%h Drive, Mimmi, FL 33169

7. Qificers. The initial officers of the cotpuration who shall scrve at the pleasure of the hnard
of directors are: ' )

Briun Benjawin, President

Brian Benjamin, Secrotary

8 Qgﬁn’g by Dirgciors. No contract or other ganssction between the corporation und any
other corporation, whether or not a majority of the shares of the cepital stock of such other

pration ix owned by thix corporation, and no act of the corporation shall be in sny way affected
or invalidated by the fact that any of the dircctors of this cotporation arc pecuniary or otherwise
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interested in, or are dircetors or officers of, such other cotporation; 2any dircetor individually, or any
firm of afhmh such director may be s momber, mRy be a parly 0 or may bo pecuniary or
olherwise intcrested in amy coniract or transaction of this corporation, provided that the fact that he
or such firm is so interested shall bo disclosed or skall huve buen known o the Board of Directors
or & majorily thercol, and eny dircetor of the corporation wha is alse a director or officer of such
other corporation, or wha i§ so interested, may be counted in determining the oxistence of @ quorum
sl uny meeting of the Board of Dircctors of this corpomstion which siz:ﬁ authorize such contract or
transaclion, and may vote thercat to authorize such contract or iransaction, with like force and offect
ag if be were not such director ar officer of such other curporation or not so intercsted.

9. IFEmi%atigg of Dirgetor’s Ligbility. Mo director shall be porsonally Tiable (o the corporation
or its sharcholders for monetary damages for breach of Ednc:% duty us m dircstor; wprgvidcd,
however, that this Article shall aot climinate or fimit the liability of a director for () any é);cnch of
the dircctor’s duty of loyalty to the corpuration or nx sharcholders; (b) acts or omissions which: ave
not in good feith or which involve intentional misconduct or 2 knowing violation of law;
{clauthorizing the unlawful payment of a dividend or other distribution on the corporation's capital
slock or the unlawful purchase of its capifal stock; Q&é) any violation of Florida law (Director
Conflicts of Interest), or (e} any transaction fom which the diresior dorived an improper persopal -
benefit. This Article shull not climisatc or limit the Hability of a dircetor for any act or omission
octurting prior to the dute on which this Article becomes tive, -

1 Indemnpification of Officers. Embloyees, Agenis.  Subject to the provisiony of thiz Article,
the corpovation shall indemnify any and all ils existing and former officas, employess and agents
ugainst al] expenses iocurred by them and each of them, including bul not Hmited to logal focs,
jodpments, penaltics and amounts paid in settloment or compromise, which may arise or be mcurred,
rendered or lovied in any logal action brought or threatened agminst any of them for or ‘on acoound
of sny action or omission alleged w have been commilted while acting within the scope of
cmployment a3 officer, croployee or ugent of ihe corporation, whother or not any scitlement or
compromiye i approved by a court Indemnification shall bv madc by the corpuration whether the
legal action brought or threatened is by or in the dght of (he comporalion or by any other person.

Whenever any existing or former officsr, employee or agont shall report o the presidest of
the corporation or the chairman of (he Board of Dircctors that ho or she has incurred ot may incur
expenses, including but not limited to Jogal foos, judgments, ponaltics, and smounts paid In
sciflement or compromise in & legal action brought or [hreatcned againsi hitm or her far or on
account of any action or omisston alleged fo have bven committed by him or her while acting
wilhin the scope of his or her cmployment as a officer, employee or agent of the corporation, the
Board of Diroctors shall, at s next regular or at a spocisl meeting held within a reasonable time
thereaftor, determinc in good faith whether, In regard tv the matter invelved in the action or
contempinted action, such person acted, fafled to act, or refused to ot willfully or with gross
negligence or with fraudulent or criminal intent.

Iff the Bourd of Dircctors determines in goud faith that such porson did not ect, fail 10 acy,
or refuse to act willfully or with gross negligenee ur with fraudulont or criminal intent in rogird to
the matter involved in the action or contemplated uction, Indemnification shall be mandatory ind
shall be automatically extonded as specificd herein; provided, however, thal no such indemnification
shall be avmilablc with respcct o liabilitics under the Securitics Act of 1933 and provided farther
that the corporation shall have the ri,i;m. v efusc mdemnification in any instance I which the
person to whom indumpification would otherwise have been applicable shall have unrcasonably
refused to permit the corporation, at ils own cxpense and through counsel of ity own choosing, to
defend him or her in the action.

1L %cgiatemd Sgent, .
¢ name and Registered address of the Repistervd ugent of the Corporation is:
Martin H. Alman

B04000124426 3



S
BQ4AQD01244256 3 ' -

{7290 N.E. 19th Avenue
North Miami Beach, FL 33182

12. The Corporation will not commence bugitiess waril it has received for the isswance of its
gmcgec%nsidcraﬁon of the valuc of a stated sum which shall bo at lcast one thousand dollars
1,000.007. .

IN WITNESS WHEREOF, the. fnﬁowin% incorporator hay  signed thoso  Aicles of
Incorporation, intonding that they be effective as of June 14, 2004.

ed this 11 day of June, 2004 by the incorporator.

Marfin 1. Alman

ACCEPTANCE BY REGISTERED AGENT

Martin H. Alman who is 4 bona {ide resident of Florida, hereby accepts his appointment us
Registered Agent of Plower fxchange Disteibutor Corfa accept and acknowledge serviee of, and .
upon whom may bc scrved, all ‘nccessary process or proecsses in any aclion, suit or proceeding Gt
may be had or brought against this corporation In any of thc courts of Flonde; and affirms that his
office af the addresy sot forth in the foregoing Articles shall scrve as the Registered office of the
corporation.

DATE: %Af’
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