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The undersigned, for the purpose of forming a corporation under the "Florida Bu31 ess
Corporation Act,” does hereby adopt the following Articles of Incorporation;

ARTICLE |

The name of the corporation is: YELLOW HOUSE FARM AND NURSERY, INC,

ARTICLE I

The address of the principal office of the corporation and the corporation’s mailing address
are 4565 Duncan Road, Punta Gorda, Florida 33950,

ARTICLE 111

The street address of the corporation's initial registered office in the State of Florida is
1107 West Marion Avenue, Suite 112, Punta Gorda, Florida 33950, and the name of its initial
registercd agent at such address is Gary T. Fileman.

ARTICLE IV

The aggrogate number of shares which the corporation has authority to issue is Ten Thousand
and No‘\100 (10,000), all of which shares are of the same class and are designated "Common Shares;”
the par value of each such share is one doliar ($1.00).

ARTICLE V
- The name and address of the incorporator is:

Gary T. Fileman 1107 W. Marion Avenue, Suite 112, Punta Gorda, Florida 33983
T VI

The number of directors to comprise the initial Board of Directors shall be three (3).
Thereafter the number of directors shall be fixed by, or in the manner provided in, the bylaws of the
corporation.

Gary T. Fileman, Esquire

Moore and Waksler, P.L.

1107 W, Marion Avenue, Suile 112

Punta Gorda, Florida 33550-5372
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ARTICLE VII
The duration of the corporation is perpetual,

ARTICLE VI
The Corporation elects to have preemptive rights.

ARTICLE IX

1. Indemni ion. The corporation, except as provided in Section 2, shall indemnify
any person who is or was a party or is threatened to be made a party to any proceeding, including
without limitation any action by or in the right of the corporation, by reason of the fact that he was or
is a director or officer of the corporation or is or was a director or officer of the corporation who is or
was serving at the request of the corporation as a director, officer, agent, employee, partner or trustee
of another corporation, partnership, joint venture, trust or other enterprise; against liability actually
and reasonably incurred by him, untess, in connection with such action, suit or proceeding, a
Jjudgment or other final adjudication establishes that his conduct was material to the cause of action
and was: (a) a violation of the criminal law, unless the director or officer had reasonable cause to
believe his conduct was lawful or had no reasonable cause to believe his conduct unlawful; (b) a
transaction from which the director or officer derived an improper personal benefit; (¢) in the case of
a director, a circumstance under which the liability provisions of Scction 607.0834 of the Florida.
Business Carporation Act are applicable; or (d) willful misconduct or a conscious disregard for the
best interests of the corporation in a proceeding by or in the right of the corporation to procure a
judgment in its favor or in a proceeding by or in the right of a shareholder. The right to
indemnification conferred in this Section 1 shall be a contract right and shall include the right to be
paid by the corporation expenses incurred in defending any proceeding in advance of the final
digposition of such proceeding. Such right will be conditioned upon receipt of an undertaking by or
on behalf of the director or officer to repay such amount ifit shall ultimately be determined that he is
not entitled to be indemnified by the corporation as authorized in this Section 1. Such right shall
survive any amendment or repeal of this Section 1 with respect to expenses incurred in connection
with claims, regardless of when such claims are brought, ariging out of acts or omissions occurring
prior to such amendment orrepeal. The corporation may, by action of its Baard of Directors, provide
indemnification to employees and agents of the corporation with the same scope and effect as the
foregoing indemnification of directors and officers.

2. Action to Enforce Claims. Ifa claim under Section 1 of this Article is not paid in fuil
by the corporation within 30 days after a written claim has been received by the corporation, the
claimant may at anty time thereafter bring suit against the corporation 1o recover the unpaid amount
of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be a defense to any such action {other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any is required, has been tendered to the corporation)
that the claimant has not met the standards of conduct which make it permissible under the Florida

Page 2 of 5

HG7000148588 3



06/04/2007 MON 1l1:41 FAX [ocs/096

HQ7000148589 3

Business Corporation Act for the corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense sha!l be on the corporation. Neither the failure of the corporation
(including its Board of Directors, independent legal counsel, or its shareholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is
proper in the circimstances because he has met the applicable standard of conduct set forth in the
Florida Business Corporation Act, nor an actual determination by the corporation (including its
Boerd of Directors, independent legal counsel, or its shareholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the
claimant has not met the applicable standard of conduct.

3. Indemnification Provided in this Article Not Exclygive. The indemnification and

advancement of expenses provided by this Article shall not be deemed exclusive of any other rights
10 which thosc secking indemnification and advencement of expenses may be entitled under any
statute, provision of the Articles of Incorporation, bylaws, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in such person's official capacity and as to
action in another capacity while holding such office, and shall continue as to any person who has
ceased to be a direcior or officer (or employee or agent, if applicable) of the corporation and shall .
inure to the benefit of the heiry, legal representatives, executors, administrators and assigns of such
PErson.

4.  Insurance. The corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the corporation.or is
or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, profit sharing plan or other enterprise against any
liability asserted against him and incurred by him in any such capacity or arising out of his status as
such, whether or not the corporation would have the power to indemnify him against such liability . .
under the provisions of this Article.

5. Savings Clause. In the event that any provision ofthis Asticle shall be held invalid by
any court of competent jurisdiction, such holding shall not invalidate any other provision of this
Article and any other provisions of this Article shall be construed as if such invalid provision had not
been contained in this Article, In any event, the corporation shall indemnify any person who is or
was & director or officer of the corporation, or who is or was serving at the request of the corporation
as a director or officer of another corporation, pertnership, joint venture, trust, profit sharing plan or
other enterprise, to the fullest extent permitted under Florida law, as from time to time in effect.

ARTICLE X
The following named persons are hereby elected officers of the Corporation for the term
provided in the bylaws:
President Clarke Keller
Treasurer Clarke Keller
Secretary Clarke Keller
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IN WITNESS WHEREOV¥, I have hereunto set my hand this _’:f_ day of June 2007.

(_)AM‘?:,L:_‘__—-—-
Gary T. Fileman, Incorporator
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ACCEPTANCE OF REGISTERED AGENT

I, Gary T. Fileman, being familiar with the obligations of the position, hereby accept
my appointment as registered agent and the obligations thereof for the corporation named above at
the office specified in these Articles of Incorporation.
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Ga?y T. Fileman
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