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ARTICLES OF INCORPORATION
@

FeoaLr, ¥LorisT, we.

The undersigned hereby associates KENDALY, FLORIST, INC..
for the purpose of becoming a corporation under the laws of the
State of Plorida, by and under the Provisiona of thae Statutey of
thn aaid State of Florida, providing for the information, tights .
Privileges, immunities and liabilities of corporations for pro-

ic.
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ARTICLE I

The name of the corporation {a:; KEMNDALL FLOALIST, INC.

| ARTICLE T3

The general nature of the business to be condicted qitd

carried on by this corporation is:

(a) Any and all business pernitted under the laws of
the United States and the State of Plorida.

(5) 7o engage in avary aspect and phase of each and
every lawful business or operation permitted by the laws of the
State of Florida, 4including, but not limitied ta, the right and
Power to manufactura, di:tr?bute. Purchase. or otherwise acquirae,
and to own, mortgage, bledge, sell, asnign, transfer, or other-
wise dispose of, and to invest in, trade in. daal in and with

goodn, wares, Berchandise, real and personal broperty, and sar-
. vices of every class, Xind and dascription; axcept that it iz not
to conduct a banking, safa~deposit, erusc, insuranoe, surety,
cexpreas, railroad, canal, talephona, talegraph or canetery con-
pany, a buailding and loan association, mutual fire insurance
asaoclation, cooperative association, fraternal banefit eociaty,

state fair or expoaition.

(c) The foregoing shall be construed as tusinescas,
and the ecnumcration of any specifia business shall not rastrice

“ny other businass of the corporation.
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{d) The corporation ahall., 4in additign, have the power
to carry on any other lawful busainess whatsoever in connection
with the foregolng. which is calculated directly or indirectly to
promote the intereats of the corporation, or to enhanca the vilue
of ites assets.

(¢} Any seeting of the stockholders or directors may be
held within or without the State of ¥lorida, at such place as the
by-laws of the corporation may designate.

{f) To enter inta, make and porform contracts of svery
. kind and descripkion with any person, firm, association, cor-
: poration, mmicipallity, county, state, body politic or gavernment
Oor golaony or dcpondency thereot.

H9 50000085 8Y

{3) {1) The ¢orporation shall have the right to
purchase , take, receive or otherwise acguirae, heold, own, pledge,
grant n security interest in, tranafer or otherwise disposa of
its own shares but purchases of its own shares, whether direct or
indirect, shall be mnade only to tha extent of unroserved and
unrentricted gurplus.

(2} To tha extent that earncd surplus or capital
surplus {p used ag the mneasure of the corporationta right to
purchase its own sghares, such surplus shall be raestficted so long
as such shares are held as treasury shares., Such restriction shall
be allocated on a pro rata baais to tha traezsury sharea and upon
the diapocaition «or cancellation of any such shares, the restric-
tion shall ba removed to the extent it is attributable to the
shares diapogsed of or cancelled.

{(3) Notwithatanding the limitations contained in
subsection (1), tho corporation may purchase or otherwiss acquire
ita own sharea for tha purposa of:

Eliminating fractional shares.

Collecting or compronmising indebtedness to tha corporation.
Paying dissenting shareholders enticled to payment for theilr
sharea under tha provisions of the General Corporation Act.
Effecting, subject to thae other provisions of the Gencral
Corporatien Acgt, the retirement of ita redeemabla shares by
ra?enptio'n or by purchase at not to axceed the redeaption
prica.
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(4) ¥No purchase of or paymant for 1ts own shares
ghall be made by a corporation at a tise when the corporation 1s
inaolvent or when such paymant would make it insolvent.

&
(h) The corporation may kecp books of the company out-
:ide the Stara of Plorida, except as may otherwise Dea provided by
AW,
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{i) The company may make by-laws not inconsistent with
the Constitution or lawse of tha United Statsa, tha State of
Florida, or with these Articles of Incorporation.

(3) The corporaticn shall have full powsr and lawful
authority to issca, execute, asaign and endorase notes, mregacges ,
bonds and all othar negotiable papers; to hold, buy and sell
stock of other corparatinns; to sacure any {ndabtadnama Mia It in
the same manner cokmon to natural persana. It shall hava the
full power to locan money and to saecura the payncnt thereaf by
accepting mortgages, personal endorsenents or asaignments of par-
scnal property or other security. It may sue or by sued,
contract or be conrtracted with, and do any and all other acta
necessary or 1ineidental to the powara herein specifically
dasignntad.,

(X) The stockholders shall have the powar. elthar in
the by-laws of the corporation or by contractual agreemant among
themsolves, to make any provisions for cumulative voting and to
nake any limitations on the sale, assignment, transfer, pledgas.
hypothecation or other dispoaition of the satock of the cor-
poration, as to which the stockholders of tha corporation deem
necessary and/or proper, for the Dest interests of the cor-
poration,

{1) The objects and purposes specified in the foregoing
clauses shall ba, except where otherwise axpressed, in no wAY
limited or restricted, by reference to, or inference from, the
terms of any other clause in these Articles of Incorporation, but
the objects and purposes specified in each of the foregoing
clauses of these Articles ahall be regarded as independent
objects and purposes.

ARTICLE IIX

{a) The atockholdars are authorizad to enter into an
agreenent regarding the limitations and requiresents of voting,
which said agreement shall bs binding vpon all persons,

(b) The =maximum shares of stock which this corporation
is avthorized to have outstanding at any time shall bae =7 ,%00-
shares at (31.00) par value each, and all gaid stock and value
thereof are {ssued in accordanca with Section 1244 of the
Internal Revenue Cade and the Regulations igaued theraunder, maid
offaring of this stock under said provisiona of the Internal
Revenue Code to continve for a period not greater than two (2)
years from the acceptance of these Articles of Incorporatien by
the Stata of Florida.

{c} All of tha aforementicned stock is to De lmssued as
fully paid for and non-assessabla.

(a) Thare shall be pre-emptive rights to aoquire
unissuved or treasury shares of the corporation, or securities of
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the corporation oonvertible .into or carrying a right to or
acquiring sharesa. 8tock in other corporations in going busi.
nesses nmay be purchased by thae Corporation (n return for the
issuance of its acapital stock; the said purchase shall be on
such basis, aad for such consideraticn, and the 1imauance of ao
Zuc?d capical stock as the Directors of the Corperation may
ecide.

ARTICLE IV

The amount of capital with which thia corpertion may
begin business shall not be less then $500.00.

ARTICLE V
The oxistaence of this corporation is perpetual.
ARTICLE VI

The name and street address of the initial registered
agent ia ISARYL FERNANDEZ » and registered and parmanent office
of this corporaticn {s: 10537 8. Dixie Highway, Miami, PL 33155,
However, this gorporation may, from time to times, meove the prin-
clpal office to any other address in Plorida, and shall have the
right and power to transact businecs and establish afficens within
and without the Stgte of Plorida, and in foreign countries. aa
2aY be necessary or conveniant,

ARTICLE VII

The corporatien shail have 1 director initially. The
number of directora say be increased or diminished from time to
time by by-laws adopted by the stockholders, but shall never be
less than one.

(a) In furtherance and not in limitation of the powers
confarreed by =statute, the Board of Directors 1is expressly
authorized;

(1) To make, alter, amend or repeal the by-lawa of the
corporatian,

(2) To authorize and causa to be executed nortgages and liena
upcn the real and personal property of the corporation.

(3) To set apart, out of any funds of the corporation available
for dividande, a resaxve or reserves for any purpose, and
to abolish any such raeserve in the manner in which it was
created.

(4) ¥nen, and as authorized by the affirmative vote of the
holders of all of the stock issued and outstanding having
voting power given at a stockholders® -a.cing duly called
for that purpose or when authorized by the writtan consant

-4-
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of the holdsre of all cf the voting stock issued and out-
standing, to sell, lasase or sxchanga all of the property
and assets of the corporation, ircluding its good will ana
its corporate franchise., upon ench tarms and conditions and
for such conaideration which Ray be in whola, or in part,
shares of atock in and/or othar sccurities of any cther
corporations, as the Board of Dirsctos~s shall deam expe-
dient and for the best interests of the ocorporation.

ARTICLE VvITI

The names and stroet addresaes of the first Board of
Directors are:

~
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NAME ADDRESS

ISARYI, PERNANDEZ 10537 s. Dixie Highway
Miami, Plorida 33ise

ARTICLE IX

The names and strast addreases of each subacribar and |
incorporator of the#e Articgles of Incorporation iw:

NAME ADDRESS

ISAREL PERNANDE2 10537 8. Dirxie Highway
Hiami, Florida 33156

ARTICLE X

{a) 1In furtherance and not in limitation of the powars
conferrad by S8tatute, the Board of Directors is aexpressly
. authorized to make, and to altar and amend the by=laws of this
corporation, to fix tha amount tn be reserved as working capital
over and above ite capital stoak paid in, and ko authorize and
cause to be executad mortgages and liens without licit as to the
amoant upon the property and franchises of this corporstion,

(2) This corporation may, in ita by~lonws , eonf‘:dsougrn
upon its Directors in addition ta the foregoing, and in addition
to the poweras and authorities expreasly conferred upon them by
the Statutesn,

(c) Mo contract or other transagtion batween tha cor-
poratian and any other firm or corporation shall be affected or
Ly reason of the fact that any one or more of the
Direators of Afficars of this corporaticn is., or are, intarested
in, or is A mgwbar, stockholder, director or officer or are mem-
bers, stockholdara, directors, or afficers of such othar firm or
corporation: and any director or afficer, or officera, indivi-
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dually or jointly, may be a party or parties td, Or may be
lntereated in, any contract or transactiocn of this corporation or
in which this corporaticn is interested., and no odutract, act or
transaction of this corporaticn with any perscon ar personas, firm
assoclation or corporation shall be affected or favalidated by
reason of the fact that any director or directors or offiger or
officers of thia corporation, is a PAFty oOr are parties, or
interessted in, suech ocontract, act or transactiocn, or in any way
connected with sSuch person or persons, fita, assoclation or cor-
poration, and aach and every perscn who DAy becoms a director or
officer of this corporation = hereby relieved from any liavility
that might otherwisa axist from thus contracting with this cor-~
poration for the benefit of himnelf or any f£irm, association, or
corpcration in which he may in any way be interested; diractors,
when 30 interested, shall be counted present at directors'
peatings for the purpose of deternining the existencs of a quorun
and may vyte at 8such meetings as fully and with the mames effect

as If not zo interested.

IN WITNESS WHERECF, the parties of these Arti s &
Incorporation have hereunto mat their hands and senls thips %g gg

day of August, A.D., 19%5%,

STATE QF rrLomiDA )
=5,

COUNTY AQF DADE }

I HEREBY CERTIFY that on thias day, before me., a Notary
Public, duly authoriged in the State and County ramed abova, to
take acknowledgemants, personally appeared ISABEL FERMANDEZ, to me
known to be the parson described in the foregoing Articles of
Incorporation as the subscriber in, and who ezwciuted the sang.

WITNESS My hand and off{cial seal {n the County and
State named above this day of August, 1995.

My Commiassion Expiren, < Come
ARY PUB « State of oraida

S Brhell

rint otary ghature
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ACKNOWL_ YDGEMEYT
EXNDALL FLORISBT, 1INC.

(Xust De signed Ty Designated Registered Agent)

Having been named to accept sarvice of process for the
above corporation at the place designoated in this certificate, I
hereby accept to act in this capacity. and agree to comply with
the provisions of maid Act relative to keeping open said office.

Dated this 3&2 day of Angust, 1995,

ISASEL EZ
(Regintersd Agent)
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