Frofessional, wesoeinlion

ATTORNEY AT LAW

31927 LIVE OAK AVENUE TELEPHONE:
POST OFFICE DOX 1048 (D04) 587-4800
DADE CITY, FLORIDA 32320.1004 FAX: 807.1307

May 17, 1995

Division of Corporations I A |
Secretary of State !0555%?--01031“-’311
Post Offlce Box 6327 ook 22,50 ookk] 22,50

The Capitol
Tallahavsee, FI, 22304

REt Sweetbay Botanicals, Inc.

Dear Sirsi

Enclosed is the signed original and one signed copy of the
Articles of Incorporation for the above corporation. I have also
anclosaed a check in the amount of $122.50 for the filing and

certified copy fees.

Please process this at your earliest opportunity and return
the certified copies of the Articles of Incorporation to thia

office,

Thank you for your assistance. If you have any questions,
please do not hesitate to call me.

Very truly yours,

The Law Office of
CHARLES D. WALLER, P.:ﬂ-,., "
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ARTICLES OF INCORPORATION
or
BYEETBAY BOTANICALS, INC.

The undersigned subseribor to those Artlcles of
Incorporation, deniring to form a corporation undor the laws of
the state of Florida, does hereby accept all of the righte and
privilegens, bhenefits and obligations conferred and ilmpomed by
sald laws, and does horeby adopt tho following Articlos of

Incorporation as tho Chartor of the Corporation hereby organized.

ARTICLE I
HE SN
The name of the Corporation shall be SWEETBAY ‘: k '
BOTANICALS, INC. ‘ B
ERIEE.
ARTICLE II ' ,
DURATION

The Corporation shall have nerpetual existence,
commencing upon the filing of these Articles of Incorporation

with the Department of State, State of Florida.

ARTICLE III
PURPOSES AND POWERS
Section 1. This Corporation is organized for the
purpose of engaging in all lawful businesses permitted to a
corporation organized under the Florida Business Corporation Act,

as in effect from time to time.




Sectien 2. Tho Carporation shall have all the powerw

st forth in tho Florida Businens Corporation Act, as in offoct

from timo to time, and lncluding but not limited to the following

powars:

a) "To construct, eroct, repair and
romodol buildings and structures of all types
for itself and others, and to manufacture,
purchase or otherwise acquire, and to own,
mortgage, pledge, sell, aselgn, transfer or
otherwise dispose of and to invest in, trade
in, deal in and with goods, waros,
merchandise, personal property and services
of every class, kind and description; wxcopt
that it is not to conduct a banking, safe
deposit, trust, insurance, surety, express,
rallroad, canal, telephone, telegraph or
cemetery company, a bullding and loan
assoclation, mutual fire insuranco
assocliation, cooperatiive association,
fraternal benefit society, state fair or
exposition.

(b) To act as broker, agent or factor
for any person, firm or corporaticn.

(c) To purchase, lease or otherwise
acquire real and perscnal property and
leaseholds thereof and interests therein; and
to own, hold, manage, develop, improve,
equip, maintain and operate, and ‘o sell,
convey, exchange, lease or otherwise alienate
and dispose of and tc mortgage, pledge or
otherwise encumber any and all such property
and any and all legal and equitable rights
thereunder and interests therein.

(d) To borrow or raise money for any of
the purposes of the Corporation and from time
to time without limit as toc amount to draw,
make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange,
warrants, bonds, debentures and other
negotiable and non-negotiable instruments and
evidence of indebtedness; and to secure
payment thereof and any interest therein by
mortgage, pledge, creation of a security
interest, ccuaveyance or other assignment in
trust, in whole or in part, of the assets of
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the Corporatlon, real, personal or mixed,
Including contract rights, whother at the
time ownad or thereafter acquired.

(e) "To guaranteoo, ondorse, purchane,
hold, wpell, tranofer, mortgage, pledgo or
otherwloe acquire or dinpono of the shares of
the capital stock of or any bonds, oocurity
or other ovldences of indobtedness croated by
any othor corporatlon of tho State of Florida
or any other state or government; and whlle
owner of such stock to exerclise all the
rights, powers and privileges of ownership,
including the right to vote such stook.

(f) To enter into, make, perform and
carry out centracts and arrangements of every
sort and kind which may be necessary or
convenlent for the buaineae of the
Corporation or business of a similar nature
with any person, firm, corporation,
assoclation or syndicate, or any private,
public or municipal body existing under the
govarnment of the United States or any state,
territory, colony or dependency thereof or
foreign government so far as or to the extent
that the same may be done or performed
pursuant to law.

(g) To enter into or become a partner
in any agreement for sharing profits, union
of interests, ccoperation, joint venture or
otherwise with any persona, firm or
corporation now carrying on or about to carry
on any busineass which this Corporation has
the direct or incidental authority to pursue.

(h) To ineclude in it bylaws any
regulatory or restrictive provisions relating
to the proposed sale, transfer or other
disposition of any of its outstanding stock
by any of its Shareholders or in the event of
the death of any of its Shareholders. The
manner and form as well as ail relevant
terms, conditions and details thereof shall
be determined by the Shareholders of this
Corporation; provided, however, that no such
regulatory or restrictive provision shall
affect the rights of third parties without
actual knowledge thereof, unless such
provision shall be noted upon the certificate
evidencing the ownership of said stock.
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(1) 1In general, to do any and all of
the acts and things herein wet forth to the
same oxtent ns natural parsons could do and
in any part of the world as principal,
factor, agent, contractor, broker or
otherwise, eclther alono or in company with
any entity or lndividual; to ostablish one or
moro offlcans, both within tho State of
Florida and any part or parts of tho world,
at which moeetingms of diroctoro may be held
and all or any part of the Corporation’o
businoss may be conducted; and to oxercise
all or any of its corporate powers and rights
in the atateo of Florida and in any and all
other states, territeorlens, districts,
dependencies, colonles or possesslona in the
United States of America and in any foreign
countrios.

(J) To do everything nocessary, proper,
advisable or convenient for the
accomplishment of any of the purposes or the
attalnment of any of the objects or the
furtherance of any of the powers herein set
forth, and to do every othor act and thing
ineidental thereto or connected therewith, to
the extent permitted by law.

ARTICLE IV

CAPITAL STOCK _AND DIVIDENDS

The amount of Capital Stock authorized shall consist of
one thousand (1,000) shares of common voting stock having a par
value of One and no/100 {($1.00} Dollar per share, payable in
lawful money of the United States of America or in other
property, tangible or intangible, or in labor or services
actually performed for the Corporation at a just valuation to be
fixed by the Board of Directors or the Shareholders of this

Corporation. The Capital Stock of the Corporation may be




incroased or decreased at any time au provided by the laws of
Florlda.

The holdors of tho oututanding Capital Stock shall be
ontitled to roceive, whan and as doclarod by the Board of
Diroctorm, dividends payable elther Ln cash or in property solely
out of the unreserved and unrostricted varned surplus of tho
Corporation and dividends payable in phares of the Capital stock
of the Corporation solely out of any unreserved and unrestricted

surpluse of the Corporation, as provided by Florida law.

ARTICLE V
SHARES _NOT TC BE DIVIDED INTC CLASSES

The shares of the Capital Stock of the Corporation are

not to be divided into classes.

ARTICLE VI
NHO SHARES ISSUED_IN_SERIES
The shares of the Capital Stock of the Corporation are

not to be issued in series,

ARTICLE VII
NO PRE-EMPTIVE RIGHTS
No holder of shares of the Capital stock of any class
of the Corporation shall have any pre-emptive or preferential
right of subscription to any shares of any class of stock of the

Corporation, whether now or hereafter authorized, or to any




obligations convertible into stock of the Corporation, ismuad or
wold, nor any right of subscription to any theroof other than
such, if any, as tho Board of Directors In itos discretion may
dotermine from time to time and at such prico as the Board of
Directors may f£ix from time to time; and any shares of stock or
convertible obligations which tha Corporation may determine to
offer for subscription to the holders of stock may be offered to
more than one class of atock, as the Board of Directors shall
detormine, in such proportlions as between sald classes of atock
ag the Board of Directors in ite discretion may determine. As
used in this paragraph, the expression “"convertible obligationa"
shall lnclude any notes, bonds or other evidences of indebtedness
to which are attached or with which are issued warrants or other
righta to purchase stock of the Corporation of any class or
classes. The Board of Directors is hereby expressly authorized
in its discretion in connection with the iassue of any obligations
or stock of the Corporation {but without intending hereby to
limit its general power so to do in any other cases) to grant
rights or options to purchase stock of the Corporation of any
class upon such terms and during such periods as the Board of
Directors shall determine and to cause such rights or options to
be evidenced by such warrante or other instruments as it may deem

advisable.

ARTICLE VIII

AFFILIATED TRANSACTIONS




Tho Corporation, pursuant to Section 607.0901 Florida
Statutes, oxprossly elects not to be covored by Section 607.0901

Florida Statutas, portaining to Affiliated Transactions.

ARTICLE IX
INDEMNIFICATION

The Corporation shall have the authority to indemnify
any offlcer, director or omployee of the Corporation or any
former officer, director or employee of the Corporation in its
Bylaws, purauant to an agreement authorized by the Board of
Directors, with such person, or otherwise as permitted under the
Florida Business Corporation Act.

The Corporation, pursuant to Section 607.0850 Florida
Statutes, exercises its right in these Articles of Incorporation
to forbid court ordered indemnification of its officers,
directors, employees and agente other than (i) pursuant to an
express agreement between the officer, director, employee or
agent and the Corporation or as provided in the Bylaws, or (ii})
in situations where indemnification is mandatory under Section
607.0850 Florida statutes, or (iii) in a suit by or in the right
of the Corporation where an officer or director has been adjudged
liable and the Board of Directors has recommended
indemnification, but owing to the restrictions of Section
607.0850 Florida Statutes is unable to authorize such
indemnification. Should a court of competent jurisdiction hold

that this limited restriction is ineffective or impermisaible




undor the stutute, tho foreqoing shall be interpreted to restrict

all court ordored indemnlificatlon undor Seectlon 607.0850.

ARTICLE X

INITIAL CORPORATE ADDRESS AND
d G *RE *FICE G

The initial streot address of the Corporation is 14123
SBeventh Btreet, Dade City, Florida 33525 and the mailing address
of the Corporation is 6834 SW 92nd Place, Bushnell, Florida
33515. The street address of the inltial registered offlce of
this Corporation is 37927 Live Oak, Dade City, Florida 33525,
and the name of the initial Registered Agent of this Corporation

is Charles D. Waller, Esquire, 37927 Live Oak, Dade City, Florida

33525,

ARTICLE XI
INITIAL BOARD OF DIRECTORS
This Corporation shall have one Director initially.
The number of directors may be either increased or decreased from
time to time by action in accordance with the provisions of the
Bylaws, however, there shall never by lesas than one (1). The
name and address of the initial Directors of this Corporation

are:

LAURIE POWELL CARCL TRICE
6834 SW 9ZND Place 30514 Bayhead Road
Bushnell, FL 33513 Dade City, FL 33525
ARTICLE XII
INCORPORATOR
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The name and address of the Incorporatore of this

Corporation arai

LAURIE POWELL CAROL TRICE
6834 8W 92ND Place J0514 Bayhead Road
Bushnell, FL 33513 bade City, FL 33525

ARTICLE XIIIX
DMENDMENT
Unleass otherwise set forth herein, the Corporation
reserves the right, in accordance with the Florida Business
Corporation Act, to amend, alter, medify or repeal any provision
or provisions contained in these Articles of Incorporation or any
amendment hereto, and any right conferred upon the Shareholders

is subject to this reservation.

ARTICLE X1V

PROVISIONS FOR REGULATION OF THE
INT FAIRS OF CORPO 0

For the regulation of the business and for the conduct

of the affairs of the Corporation, to create, divide, limit, and
requlate the powers of the Corporation, the Directors and
Sharcholders, provision is made as follows:

(a) General authority is hereby
conferred upon the Board of Directors of the
Corporation, except as the Shareholders may
otherwise from time to time provide or
direct, to fix the consideration for which
the shares of stock of the Corporation shall
be issued and disposed of and to provide when
and how such consideration shall be paid.




(b} Mootings of the Incorporator, of
the Sharoholdors and of the Directors of the
Corporatlon, for all purposas, may be hold at
any place, eolthor lnside or outelde tho State
of Florida.

(e} All corporate powars, including the
sale, mortgage, hypothecation and pledge of
the whole or any part of the corporate
property, shall bo oxorciped by the Board of
Directore, except as othorwise oxpressly
provided by law or otherwine provided horein.

(d) The Doard of Directors shall have
powor from time to time to fix and determine
and vary the amount of the working capital of
the Corporation and direct and determine the
use and disposition of any surplus or net

rofits over and above the capital stock pald
n and in ite discretion the Board of
Directors may use and apply any such surplus
or accumulated profits in purchasing or
acquiring bonde or other obligations of the
Corporation or shares of its own Capital
Stock to such extent, in such manner and upon
such terms as the Board of Directors may deem
expedient.

(e) The Board of Directors shall have
the power of fixing the compensation by way
of salarles and/or bonuses and/or pensions of
the employees, the agentus, the officers and
Directors, all or each of them, in such sum
and form and amount as may seem reasconable in
and by their discretion.

(£) The Board of Directors may
designate from their number an executive
committee which, for the time being, in the
intervals between meetings of the Board and
to the extent provided by the Bylaws and
authorized by law, shall exercise the powers
of the Board of Directors in the management
of the affairs and business of the
Corporation.

{(g) Any one or more or all of the
Directors may be removed, either with or
without cause, at any time by the vote of the
shareholders holding a majority of the stock
of the Corporation entitled to vote at any
special meeting, and thereupon the term of
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ocach Diroctor or Directors whe shall have
beon ao romoved shall forthwlth torminate and
thore shall bu a vacancy or vacancleus in the
Board of Dlrectorn, to be fillled as provided
by the Hylaws.

(h) Any officers of the Corporation may
be removed elther with or without cause at
any time by vote of a majority of the Board
of Directors.

(1) No contract or other transaction
betwaen the Corporation and any other
corporation shall Le affected or invalidated
by the fact that any one or more of the
D{rectora or officers of this Corporation 1s
or are interested in or is a director or
officor or are directors or offlcers of auch
other corporation nor shall such contract or
other transaction be affocted by the fact
that the Directors or officers of the
Corporatlon are parsonally interested
therein. Any Director or Directors, officer
or officers, individually or jointly, may be
A party or parties to or may be interested in
any contract or transaction of or with this
Corporation or in which this Corporation is
interested and no contract, act or
transaction of this Corporation with any
person or persons, firm, association or
corporation shall be affected or invalidated
by the fact that any Director or Directors or
officer or officers of this Corporation is a
party or are parties to or interested in such
contract, act or transaction or in any way
connected with such person or perscns, firm,
association or corporation. Each and every
person who may become a Director or officer
of this Corporation is hereby relieved, as
far as is legally permissible, from any
disability which might otherwise prevent him
from contracting with the Corporation for the
benefit of himself or of any Eirm,
asscciation or corporation in which he may be
in any wise interested.

{j) The Bylaws of the Corporation may
be amended or repealed and additional Bylaws
added or adopted by a majority vote of the
entire Board of Directors so long as the
proposed action is not inconsistent with any
Bylaws which may have been adopted at any
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Sharoholdera’ mreting, The Bylaws of thn
Corporation may be amended or repaaled at any
Shareholders’ mooting,

IN WITNESS WHEREOF, the above~named Incorporators have
hereunto subscribed their namen, this [ Zd’duy of MAY, 1995.

STATE OF FLORIDA

URIE POWELL
c:kon TRICE )
COUNTY OF PASCO

BEFORE ME, the undersigned officer, this day personally
appeared LAURIE POWELL and CAROL TRICE to me well known and well
known to me to be the personS described in and who subscribed
their names to the foregoing Articles of Incorporation and who
acknowledged before me that they executed sald Articles of
Incorporation for the uses and purposes therein expressed.

WITNESS my ha nd official seal at the County and
State aforesaid thie _J day of MAY, 1995.

- Notpﬁry Publgc —
e

Nor/\!fyi.}&?nlf

(SEAL) -
COrpy SBL i A
(S TP 7
My cortbiigsyon STATE g
OMM N‘\U . ”,(j_;‘.
Ssion Exp i'ﬂi””&v 4
2221
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CERTIFICATE DEBIGHATING PLACE OF BUSBINESS OR DIMICILE
FOR THE BERVICE OF PROCESE WITHIN FLORID/,,

NAMING AGENT UPON WIOM PROCESS MAY. .BE.BERVED

IN COMPLIANCE WI'TH BECTIONS 48.091 AND 607.' 25,

FLORIDA STATUTES, THE FOLLOWING 18 SUBMIYT 4D:

SWEETDAY BOTANICALS, INC., DESIRING TO OR: ANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WIT 1IT3
PRINCIPAL PLACE OF BUBINESS AT THE CITY OF DADE CIT!, STATE OF
FLORIDA, HAS NAMED CHARLES D. WALLER, ESQUIRE, LOCI "ED AT 137927
LIVE OAK, DADE CITY, STATE OF FLORIDA, AS ITS AGLNT TO ACCEPT
SERVICE OF PROCESS WITHIN FLORIDA.

SIGNATURE:
LAURIE POWELI

SIGNATURE:| {3
OL TRICE

1ITLE: Inco:porators

DATE: May l:}jﬂ 1995

HAVING BEEN NAMED TO ACCEPT SERVICE OF ?»ROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPAC]I !'Y. FURTHER, 1
CERTIFY THAT I AM FAMILIAR WITH AND AGREE TO COMI .Y WITH THE
PROVISIONS OF ALL STATUTES, INCLUDING THE DUTIES AND OBLIGATIONS
PROVIDED FOR IN SECTION 607.325, RELATIVE TO THE “ROPER AND
COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE OF A A /‘//
REGISTERED AGENT: o

—

CHA . ES D. WALLER

™

w
DATE: May )'7*?Lrﬁ95
L ¥'s8]
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