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San Felasco Nurseries, Inc, was an LLC that we converted eariier this year. Bacause it was a conversion
from an LLC %o a corporation the effective date of the entity’s filing shouid be the date the LLC was
formed. One of the amendments we filed on April 28, 2018, was to make the effective date the original
date of the LLC flling, October 8, 1973. The Slata accepted and filed the amendment. We had a
problem with the State of FL in making those edits to the online detail information provided to the public.
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SECOND AMENDED AND RESTATED,. , . .
ARTICLES OF INCORPORATION 15, shyor 17 57 12d a2
OF R P T

SAN FELASCO NURSERIES, INC.,

San Felasco Nurseries, Inc. (the “"Corporation™), a corporation organized and existing
under and by virtue of the Florida Business Corporation Act, as amended (the “FBCA™), doecs
hereby certify that:

1. The name of this Corporation is San Felasco Nurserics, Inc. and the Corporation
was originally formed on October 8, 1973, This Corporation’s original Articles of Incorporation
were filed with the Department of State of the State of Florida, pursuant to the FBCA, effective
October 8, 1973, as amended by the Amended and Restated Articles of Incorporation filed with
the Department of State of the Swate of Florida on April 14, 2016, and further corrected by
Articles of Correction filed April 29, 2016, and a second filing of Anticles of Correction, also
filed April 29, 2016 (as so amended and restated, the “Articles of Incorporation™).

2. The following resolutions amending and restating the Corporation’s Articles of
Incorporation, were approved by the Corporation’s Board of Directors (the “Board™) by written
action in licu of a meeting dated as of September 7, 2016 and by the shareholders holding a
majority of the issued and outstanding shares of Common Stock of the Corporation by written
action in lieu of a meeting dated as of September 7, 2016, in accordance with the provisions of
Section 607.0704 and 607.0821 of the FBCA. The number of votes cast by the shareholders was
sufficient for approval of the Corporation’s Amended and Restated Articles of Incorpotation,

3. The Articles of Incorporation of the Corporation arc hereby amended and restated
intheirentiretyasfollows:

ARTICLE I. NAME

ThenameoftheCorporationshallbe San Felasco Nurseries, Inc.

ARTICLE II. NATURE OF BUSINESS

This Corporation may cngage or fransact in any or al lawful activitics or business
permitted under the laws of the United Starcs, the State of Florida or any other state, country,
territory ot nation.

ARTICLE 11i. CAPITAL STOCK

The total number of shares of capital stock that the Corporation shall be authorized o
issue is One Million Five Hundred Thousand {1,500,000) shares, consisting of: One Million Five
Hundred Thousand (1,500,000) shares of Common Stock, par value of $0.01 (“Common
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Stock™), of which (i) Two Hundred Thousand (200.000) shares are hereby designated “Class A
Common Stock™ and {ii) Onc Million Threc Hundred Thousand (1,300,000) shares arc hereby

designated”ClassBCommonSiock.”
A. Class A Common Stock,

(a) Voting. The holders of Class A Commen Stock arc entitled to onc vote
for cach sharc of Class A Common Stock held at all mectings of stockholders (and written
actions in licu of meetings); provided, however, that if any proposed amendment to these Sceond
Amended and Restaied Articles of Incorporation would adversely affect the terms of Class A
Common Stock in a manner that is not substantially similar to the effect on Class B Common
Stock, in addition to any other votes required by law, approval of such amendment shall require
the vote of a majority of the holders of Class A Common Stock voting as a single class, Except
as provided by law or by the other provisions of these Second Amended and Restated Articles of
Incorporation, holders of Class A Common Stock shall vote together with all of the holders of
CommonStockasasingleclass.

(b) Dividends. At such tme that any cash dividend or distributicn (each
herecinafter a “Dividend™) is approved and declarcd by the Board, Thiny-Five perceat (35%) of
such aggregate Dividend amount will be allocated pro rata to the holders of Class A Common
Stock, and Sixty-Five percent (65%) of such aggregate Dividend amount will be allocated pro
rata to the holders of Class B Conwumon Stock. At such time as the holders of Class A Common
Stock have received an aggregate amount of such Dividends cqual to the aggregate amount of
the Class A Original Issuc Price (as defined below), then all Dividends therzafter will be
allocated pro-rata to all holders of shares of Common Stock. The “Class A Original Issue Price™
shall mean $35.214379619298 per share multiplied by the number of shares of Class A Coromon
Stock originally issued fo such holders (prior to any appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Class
ACommonStock).

{c) Liquidation. The holders of the Class A Common Stock shall be entitled
to share ratably, along with the holders of Class B Common Stock, upon any liquidation,
dissotution or winding up of the affairs of the Corporation (voluntary or involuntary), all asscis
of the Corporation which are legally available for distribution, if any, remaining after payment of
alldebtsandotherliabilities.

B. ClassBCommonStock.

AMS57646227.7
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{(a) Yoting. The holders of Class B Common Stock arc entitled to onc vote
for cach sharc of Class B Common Stock held at all mcetings of stockholders (and written
actions in licu of meetings); provided, however, that if any proposcd amendment to these Sccond
Amended and Restated Articles of Incorporation would adversely affect the terms of Class B
Common Stock in a manner that is not substantially similar to the effect on Class A Common
Stock, in addition to any other votes required by law, approval of such amendment shall require
the vote of a majority of the holders of Class B Common Stock voting as a single class. Except
as provided by law or by the other provisions of these Sccond Amended and Restated Articles of
Incorporation, holders of Class B Common Stock shall vote together with all of the holders of
CommonSteckasasingleclass.

(b) Dividends. At such time that any cash Dividend, is approved and
declared by the Board, Thirty-Five percent (35%) of such aggrepgate Dividend will be allocated
pro rata to the holders of Class A Common Stock, and Sixty-Five percent (65%) of such
aggregate Dividend will be allocated pro rata to the holders of Class B Common Stock. At such
time as the holders of Class A Common Stock have received an aggregatc amount of such
Dividends equal to the aggregate amount of the Class A Original Issue Price (as defined above),
thenallDividendsthercafterwillbeallocatedpro-ratatoallholdersofCommonStock.

(c) Liquidation. The holders of the Class B Common Stock shall be entitled
to sharc ratably, along with the holders of Class A Common Stock, upon any liquidation,
dissolution or winding up of the affairs of the Corporation (voluntary or invo]umary), all assets
of the Corporation which are legally avatlable for distribution, if any, remaining after payment of
alldebtsandotherliabilitics.

ARTICLETY. ADDRESS

The street address of the principal office of the Corporation is 7404 NW 126th S,
Gainesville, FL 32653 and the mailing address is PO Box 14986, Gainesville, FL 32604,

The street address of the regisiered office of the Corporation is 7404 NW [26th St,

Gainesville, FL. 32653 and the namc of the initial registered agent of the Cerporation at that
addressisMarcMeisel.

ARTICLE V., TERM OF EXISTENCE

ThisCorporationistoexistperpetually.

TICLE VI _IN IFICATI

A, The Corporation shall to the fullest extent permitted by law indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employec or agent of the Corporation, or is or
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was serving at the request of the Corporation as a director, officer, cimployee or agent of another
corporation partnership,jointventure trustorotherenterprise.

B. The Corporation may pay in advance any cxpenses {(including attorncys' tees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses undertakes in writing to repay such payment if it is ultimately
determined that such person is not entitled to indemnification by the Corporation under
paragraph A above,

C. The indemnification provided by paragraph A above shall not be exclusive of any
other nghts to which a person may be entitled by law, bylaw, agreement, vote or consent of
stockholdersordirectors,orotherwise.

D. The indemnification and advance payment provided by paragraphs A and B above
shall continue as to a person who has ceased to hold a position named in paragraph A above and
shallinuretosuchperson'sheirs,executors,andadministrators,

E. The Corporation may purchase and maintain insurance on behalf of any person
who is or was a dircctor, officer, employee or agent of the Corporation, or who scrves or served
at the Corporation's request as a director, officer, employee, agent. partner, or trustee of another
corporation or of a partnership, joint venture, tvust, or other cnterprise, against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have power to indemnify
suchpersonagainstsuchliabilityunderparagraphAabove.

F. If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by
theprovisionheldinvalid,illegal, orunenforccable,

ARTICLE V. CERTAIN LIMITATIONS ON LIABILITY QOF DIRECTORS

Except to the extent that the FBCA prohibits the elimination or limitation of liability of
dircctors for brecach of the duties of a director, no director of the Corporation shall have any
personal liability for monctary damages for any statement, vote, decision, or failure to act,
regarding corporatc management or policy. No amendment to or repeal of this provision shall
apply to or have any cffect on the liability or alleged liability of any director of the Corporation
for or with respect to any acts or omissions of such director occurring prior to such amendment.

ARTICLE VIII. SHAREHOLDER QUORUM AND VOTING

The sharcholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for sharcholders than is required by the FBCA, provided, however, that the adoption
or amendment of a bylaw that adds, changes, or deletes a greater quorum or voting requirement
for sharcholders must meet the same quorum requirement and be adopted by the same vote and

AMS5T646227.7
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voting groups required to take action under the quorum and voting requirement then in effect or
proposcdtobeadopted,whicheverisgreater.

[Signature Page Follows]
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1. Marc ‘Meisel, the President of the Corporation,. for the pumpose of amending and
restating the Corporation's Articles of Incorporation pursuant i the FBCA, do Rercby make- this
certificate, “hereby ‘declaring and. certifiying that this is -my sct and deed on behalf of. the
Corporation, and-the.facts herein stated arc true, and accordingly herennto set my band this 12th

day of October, 2016.
L"‘_‘ v ""- . A :
> D Freadei

Mary Meisel, President JofI% /s

Signature Page o San Felusco Nurseries, Inc.
Second Antended & Restated Articles of incorporation
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