ARTHUR H. HURWITZ

ATTORNEY AT LAW
320 EART ADAME BTRERT

JATHBOMVYILLE, FLORIDA 32202

TELEPHONE (DO4) 388 1248
TELEFAX (B0O4) BB -TRAR

MAILING ARDATRE:
PORT OFFiCE Hox ABY
PONTE VEORA BEACH, FLOMDA 32004

10004477

New Filings Section
Corporate Diviseion
Department of State

Poat Office Box 6327
Tallahassea, Florida 32314

M7, 0 wmmm?o.oUD

Re: 0ld Firehouse Fine Gifts, Inc.

Gentlemen:

Enclosed herewith are the original and one copy of the Articles of
Incorporation for the above-referenced entity. Please file them
and return the copy to the letterhead address showing the date
received. Also enclosed is my check in the amount of §70.00 to

cover the following filing fees:

Filing Fee $ 35.00
Registered Agent $_.35.00

Total $ 70.00

Should you have any questions concerning the above, please do not
hesitate to contact me,

Sincerely,
o o

Arthur H. Hurwitz

JUN 1 5 1995, BSB

AHH:mlc
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ARTICLES OF INCORPORATION KRR 17
" or Alprgesr i
OLD FIREHOUSKE PINE GIFTS, INC, Yo (:.‘.-,.',{1

the undersigned hereby files these Articles of Incorporation for
the purpose of becoming a corporation for profit under the laws of

the State of florida.
ARTICLE I.

The name of the Corporation shall be: OLD FIREHOUSE FINE GIFTS,
INC.

ARTICLE II.
The Corporation shall have perpetual existence,
ARTICLE III.

The general nature of the businesses to be transacted by the
Corporation shall be as follows:

Section 1. To engage in any activity or busineass permitted
under the laws of the United States of America and of this State;

Section 2. To buy, sell and otherwise dispose of, hold, own,
improve, lease, mortgage and otherwise encumber, and to trade and
deal in all kinds of real estate and any interests therein;

Section_3. To buy, sell and otherwise dispose of, hold, own,
manufacture, produce, export, import, mortgage, pledge, hypothecate
and otherwise encumber, and to trade and deal in all kinds of
personal property, either as principal or agent, upon commission or
otherwise;

Section 4. To acquire by subscription, purchase or otherwise,
to hold for investment or resale, to mortgage, pledge, hypothecate
and to sell or otherwise dispose of, and in all ways to trade and
deal in and with, as principal or agent, and upon commisgion or
otheiwise, stocks, bonds, notes, debentures, mortgages,
certificates of indebtedness, and other obligations and securities
of individuals and of corporations, private or public, domestic or
foreign, and of municipal and governmental subdivisions, agencies
and authorities, and investment securities and choses in action
generally; with power to issue its own securities in exchange
therefor to the extent permitted by the corporation laws of the
State of Florida; to collect the interest and dividends on its
holdings as well as the principal thereof; to make advances upon or
for the benefit of, and to do all things suitable and proper for
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the protection, conservation or enhancement in value of any
socuritles, choses in action, proporties or investments held by it;
and to possess and exercise, with respect theroto, all of the
rights, powers and privileges of individual owneres or holdern
thereof, and to exercisec any and all voting powers thereon;

Section 5, Without limit as to amount, to borrow money for the
purposes of the Corporation, to draw, make, accept, endorse,
discount, execute, issue and transfeor promissory notes, debentures,
bille of exchange, bonds, warrants and other negotiable or
tranaferable instruments, and to issue, sell and dispose of bondas,
notes, debentures or other obligations of the Corporation from time
to time for any of its objects and purposmes, with or without
security, and, if so determined, to secure the same by mortgage,
pledge, deed of trust or otherwise.

Section 6. To acquire the goodwill, rights and property, and
the whole or any part of the assets, tangible or intangible, and to
undertake or in any way assume the liabilities, of any person,
firm, association or corporation; to pay therefor in cash, the
stock, bonds, notes, debentures or other obligations of the
Corporation, or otherwise, or by undertaking the whole or any part
of the liabilities of the transferor; to hold or in any manner
dispose of the whole or any part of the property so acquired; to
conduct in any lawful manner the whole or any part of any businessa
80 acquired, and to exercise all the powers necessary or convenient
in and about the conduct and management of such busineas;

Section 7. To aid by loan, subsidy, guaranty, or in any other
manner, any corporation, firm, syndicate, association or individual
to the extent the Shareholders deem advisable to promote the
business, interests and purposes of the Corporation, and any
corporation whose stocks, bonds, securities or other obligations
are in any manner, either directly or indirectly, held or
guaranteed by the Corporation; to do any and all other acts or
things toward the protection, conservation or enhancement in value
of any such stocks, bonds, securities or other obligaticons, and to
do all and any acts or things designed to accomplish any such

purpose;

Section 8. To employ its surplus earnings or accumulated
profits from time to time as its Shareholders may determine to
purchase or otherwise acquire, to hold or otherwise utilize, and to
reissue, sell, or otherwise dispose of or turn to account, as its
Shareholders may from time to time determine, the stocks, bonds,
debentures or other securities of the Corporation, to the extent

permitted by law;

Section 9. To acquire, hold, use, lease, grant licenses in
respect of, pledge, mortgage, sell, assign or otherwise dispose of
letters patent of the United States or any foreign country, patent
rights, licenses and privileges, inventions, improvements and
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procoessus, copyrights, trademarks and trade namuen, relating to or
usoful in connecction with any buslness of the Corporation;

Section 10, To enter into, make, porform and carry out, without
limit an to amount, contracts and arrangeoments pertaining to the
buslness of the Corporation, lncluding, but not 1limited to,
arrangements for the sharing of profits, union of interests, joint
ventures, reciprocal concessions or cooperation, with  any
corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public authority, domestic ‘or foreign,
located in or organized under the laws of any authority in any part
of the world, and t- obtain from any such governmental, munic pal
or public authority any rights, privileges or concessions which the
Corporation may think desirable to obtain, and to carry out,
exercise and comply with any such rights, privileges and

concesslons;

Sectio . To have one or more offices, and to carry on its
operations and to transact its business and promote its objects and
purposes in any part of the world, either alone or with other
indlividuals, firms, syndicates, partnerships, asasociations,
corporations, authorities or other entities, without restriction as
tec place or amount, and to do all lawful acts and things necesepary,
suitable or proper for the accomplishment of any of the purposes,
or the attainment of any of the objects, or the furtherance of any
of the power herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation
shall have and may use, exercise and enjoy all the powers of like
corporation conferred by the corporation laws of the State of
Florida, it being expressly provided that the enumeration of the
objects, powers or purposes hereinabove specified shall not be held
to limit or restrict in any manner the objects, powers and purposes
of the Corporation, and that the objects, powers and purposes
specified in each of the clauses of this Article shall be regarded
as independent and cumulative purposes, powers and objects,

ARTICLE IV.

Section 1. The maximum number of shares of capital stock that
the Corporation is authorized to have outstanding at any time shall
be Seven Thousand Five Hundred (7,500) shares of Common Stock
having a par value of One Dollar ($1.00) per share.

Section 2. The Shareholders, regardless of the class of stock
held, shall have no preemptive rights with respect to the capital
stock or securities of the Corporation of any class, and the
Corporation from time to time may issue and sell shares of its
capital stock of any class, may issue and grant rights and options
to purchase shares of such capital stock and may issue and sell its
bonds, notes, debentures, and other securities convertible into
stock of the Corporation without offering such shares, rights or
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oplLions to purchase ovhares, bonds, notes, debentures or other
securitios (whother now or hereafter authorized) to the
Sharcholders then holding sharev of its capital ostock.

ARTICLE V.

The principal office of this Corporation shall be 128 W. Fourth
Stroot, Mt. Dora, Florida 32757.

ARTICLE VI.

The stroet address of the initial registered office of this
Corporation in Florida shall be 128 W. Fourth Street, Mt. Dora,
Florida 32757 and its initial registered agent at that address
shall be Norrie Leano. The registered office and registered agent
of the Corporation may be changed from time to time upon
notification to the proper authorities.

ARTICLE VII.

The number of the Directors of this Corporation shall not be less
than one nor more than ten as fixed from time to time by the

provisions of the Bylaws.

ARTICLE VIII.

The names and street addresses of the members of the first Board of
Directors, who, subject to the provisions of the Bylaws and these
Articles of Incorporation, shall hold office for the first year of
the Corporation’'s existence or until their successors are elected
and have qualified, are as follows:

Name Street Address
Norrie Leano 128 W. Fourth Street

Mt. Dora, Florida 32757

ARTICLE IX.

The Corporation's Board of Directors is specifically authorized
from time to time to enter into agreements not inconsistent with
these Articles or the law with respect to the alienation, sale,
pledge, purchase and redemption of shares of stock of the

Corporation.

ARTICLE X.

In furtherance and not in limitation of the powers conferred by
statute, the following specific provisions are made for the
regulation of the business and the conduct of the affairs of the

Corporation:




Sectlon 1, Subject to such rostrictlons, if any, as are horein
oxprosved and wuch further roestrictions, if any, aw may bo set
forth in the Bylaws, the Board of Directors shall have the general
managemont and control of tho business and may exercise all of the
powers of Lhe Corporation except such ao may be by amtatutu, or by
the Articles of Incorporation or amendment thereto, or by the
Bylaws as constituted from time to time, expressly conferrad upon
or rosorved to the Shareholders.

Soction 2, Subject always to such Bylaws as may be adopted from
time to time by the Sharcholders, the Board of Directors is
cxpressly authorized to adopt, alter and amend the Bylaws of the
Corporation, but any Bylaws adopted, altered or amended by the
Directors may be altered, amended or repealed by the Shareholders.

Section 3. The Corporation shall have such officers as from
time to time may be provided in the Bylaws and such officers shall
be designated in such manner and shall hold their offices for such
terms and shall have such powers and duties as may be prescribed by
the Bylaws or as may be determined from time to time by the Board

of Directors subject to the Bylaws.

Section 4, No Director or officer of this Corporation shall, in
the absence of fraud, be disqualified by his office from dealing or
contracting with this Corporation either as vendor, purchaser or
otherwise, nor, in the absence of fraud, shall any contract,
transaction or act of this Corporation be void or wvoidable or
affected by reason of the fact that any such Director or officer,
or any firm of which any such Director or officer is a member or an
employee, or any corporation of which any such Director of officer
is an officer, Director, Shareholder or employee, has any interest
in such contract, transaction or act, whether or not adverse to the
interest of this Corporation, even though the vote of the Director
or Directors or officer or officers having such interest shall have
been necessary to obligate this Corporation upon such contract,
transaction or act; and no Director or Directors or officer or
officers having such interest shall be liable to this Corporation
or to any Shareholder or creditor thereof or to any other person
for any loss incurred by it under or by reason of any such
contract, transaction or act; nor shall any such Director or
Directors or officer or officers be accountable for any gains or
profits realized thereon.

ARTICLE XI.

Any action of the Shareholders may be taken without a meeting if
congent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled to vote
thereon were present and voted. Notice of any such action so taken
shall be given within ten (10} days of the date of such action to
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those Sharvholders entitled to vote thoreon who did not give thoir
written congont.

ARTICLE XIIX.

If all, or any, of the Shareholdeors or Subscribers to the stock of
the Corporation shall onter into any agreement botwoen themselves
or with the Corporation or third persons, abridging, limiting,
reatricting or changing the righto or interest of any one or more
of the Sharscholders or Subscribers to dell, assign, transfer,
mortgage, pledge, hypothecate or transfer on the books of the
Corporation, any and all of the stocks of the Corporation held by
them, and if a copy of the agreement is filed with the Corporation,
all certificates of shares, subject to wsuch agreement or
restriction, shall have a reference thereto endorsed thereon by an
officer of the Corporation and such stock shall not thereafter be
transferred on the books of the Corporation except in accordance
with the terms and provisions of the agreement. If the agreement
so provides, the certificates of stock shall be registered so that
shares standing in the name of any person as pledgee, trustee or
other fiduciary may be voted, in person or by proxy, and without
proof of authority.

ARTICLE XIII.

The affirmative vote of holders of fifty-one percent (51%) of the
outstanding shares of all classes of stock entitled to vote shall

be necessary for the following corporate action:

(a) Amendment, alteration, change or repeal of any provision
of the Articles of Incorporation;

Reorganization, merger or consolidation of the
Corporation;

(c} Sale, lease or exchange of the major portion of the
property or assets of the Corporation; and

(d) Dissolution of the Corporation.
ARTICLE XIV.

Each Shareholder shall have the unqualified right and privilege to
examine all corporate records. This privilege of examination is
conditioned by the provision that the Shareholder agrees to
indemnify the Corporation for losses suffered by improper
disclosure of information obtained in the course of such
inspection. The Shareholder may not delegate the right of

inspection.




ARTICLE XV.

A Shareholder shall not be liable for dividends 1lleqgally declared,
distrlbutiona illegally made to Shareholders or any other action
taken in reliance in good falth upon financlal statements of the
Corporation repreasented to him to be correct by the President of
the Corporation or the officer having charge of the books of
account, or certified by an independent or certified accountant to
clearly reflect the financial condition of the Corporation; nor
shall there be any liability if in good faith in determining the
amount available for dividends or distribution, the Shareholder

considers the assets to be of ample value.
ARTICLE XVI.

The Shareholders may authorize the Corporation to enter into
employment contracts with any executive officer for periods longer
than one (1) year, and any Article or Bylaw provision for annual
election shall be without prejudice to the contract rights, if any,
of the executive officer under such contracts.

ARTICLE XVII.

The name and streoet address of the subscriber of these Articles of
Incorperation ir as follows:

Name Street Address

Norrie Leano 128 W. Fourth Street
Mt. Dora, Florida 32757

ARTICLE XVIII.

This Corporation reserves the right to amend, alter, change or
repeal any provisions contained herein in the manner now or
hereafter prescribed by law, and all rights conferred on
Shareholders herein are granted subject to this reservation.

IN WITNESS WHEREQOF, the undersigned subscribing incorporator, has
hereunto set his hand and seal for the purpose of forming this
Corporation under the laws of the State of Florida, and does hereby
make, subscribe, acknowledge and file in this office of the
Secretary of State of the State of Florida these Articles of

Incorporation and doeg certify that the facts {erein stated are
true, all on this 3 yLdl day of E}L? , 1995,

7
Lvoera, 0. X oy

No¥rie Leanc

A/k (4 K prtol Aoy 50




STATE OF FLORIDA

COUNTY OF DUVAL

The foregoing lnotrumont was acknowledged beofore me this 97
day of b o . 1995, by Norrie Leano, who is

personally” known to me or who has produced as identification.

]’LJﬁL{_J é l /"{L'Jn_z_"k'"l'_
Notary/Public, State of Florlda

MAaney € Lempl e
NANCY £, LEMPXE

[ P
Print or type Notary's Name (./?t\ ) MY coMsSION # GG 23580 ExPES
Novernber 21, 1968

'1. 44,
My commission expires: 45:1‘:.’.‘.».':’*' BONDLD THAL TROY FAIN IESURANCE. IHC.

Personally Known

Produced as identification.




CERTIFICATE DESIGHNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS
In pursuance of Sectlion 607.0501 of tho

Florida Statutes, the
following is submitted in compliance with the Florida Business
Corporation Act:

Firat that OLD FIREHOUBE FINE GIFTB, INC., dosiring to organize
under the Laws of the State of Florida, with its principal office,
ag indicated in the Articles of Incorporation at the City of
My, Dersd County of L A%x", State of Florida, has pamed Norrie
Laano, located at 128 West Fourth Street, Mt. Dora, Florida 32757

as its agent to accept service of process within this stata.
ACKNOWLEDGMENT :

Having been named to accept service of process for the above stated
Corporation at place designated in this certificate,

and being
familiar with the duties and responsibilities as registered agent

for said Corporation, I hereby agree to act in this capacity and to
comply with the provisions of said Act.

By: VQA’? TN ? . .,\/ FATEVY)
Norrie Leano

4/# APor0RA Ko AnO
Resident Agent
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