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Division of Corporations VIA FEDERAL EXPRESS
409 E. Gaines St.
Tallahasses, Florida 32399

Re:  Flower Club International, Inc.
Arlicles of Incorporation
:1
Dear Sir/Madam: iR
g x &)
Please find enclosed for filing an original and one copy of the Articles of Incurporhtjon of 1
Flower Club International, Inc. Also enclosed is a check in the amount of $122.50 fqr, lhe ﬁllng fee, =
After filing, please return a file-stamped copy lo this office.
-2 D
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If you have any questions or need anything further, please contact me. oo ;

‘.' = N
Yours very tru[y T~

S
Holly Fuller
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ARTICLES OF INCORPORATION
OF

FLOWER CLUB INTERNATIONAL, INC.

the Stale of Texas, acting as incorparator of a corperation under the Flerida Business Corporalion
Act, do heraby adopt the following Articles of Incorporation for such corporation.
ARTICLE ONE
The name of the corporation is FLOWER CLUB INTERNATIQNAL, INC.
ARTICLE TWO
The period of its duration i3 perpetual.
ARTICLE THREE
The corporation is organized for the transaction of any and a!l lawful business for which
corporations may be incorporated under this Act.
ARTICLE FOUR

The aggregate number of shares which the corporation shall have authority to issue is One

Hundred Thousand (100,000} voting common shares, having a par vaiue of One Dollar (31.00) per

share.
ARTICLE FIVE
Directors shall be elected by plurality vote. Cumulative voting shall not be permitted
ARTICLE SiX
The address of its initial registered office is 8075 20th Street, Vero Beach, Florida 32966,

and the name of its initial registered agent at such address is James H. West.
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ARTICLE BEVEN

Registered agant acceptance.

Having baen named as registered agent and to accept asarvice of procass for the above

stated corporation at the place designated In these articles, | heraby accept the appointment as
reglstered agent and agrea 1o act in this capacity. | further agree to comply with the proviaions of

all statutes relative to the proper and complete performance of my duties, and | am familiur with

and accept the obligations of my position as regislered (agen W
N, / 49,
QJam:B/est
ARTICLE EIGH

The street address and mailing address of the corporation’s initial principat office is 8075

20th Street, Vero Beach, Florida 32988.
ARTICLE NINE
The number of directors shall be fixed by the bylaws of the corporation. The number of
directors constituting the initial board of directors is three (3). The names and addresses of the
persons who are to serve as the initial directors until the first annual meeting of the shareholders
or until their successors are elected and qualify are:
James H. West Kelly S. McMakin David Appell
8075 20th Street 8075 20th Street 8075 20th Street
Vero Beach, Florida 32966 Vero Beach, Florida 32966 Vero Beach, Florida 32966
ARTICLE TEN

No shareholder or other person shail have any preemptive rights whatsoever.
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ARTICLE ELEVEN
A. Limitallon on Director Liabilly. A director is not llable to the corporation or is

shareholders for rnonetary damages for an act or omission in the diractor's capacity as a direclor,

except that this section does not eliminate or limit the Habillity of a director for:

(1) a breach of a director's duty of loyaity to the corporation or its shareholders;

(2) an act or omission nat In good faith or that involves intentional misconduct or a
knowling violation of the law;

(3) a transaction from which a director received an improper benefit, whether or not
tha benefit resulted from an action taken within the scops of the director's office;

(4) an act or omisslan fur which the liability of a direclor is expressly provided for
by slatute.

B. Contracts with the Interested Directors and Qthers. No contract or other transaction
tetween the corporation and any other carporation and no other act of the corporation with relation
to any other corporation shall, in the absence of fraud, in any way be invalidated or otherwise
affected by the fact that any one or more of the directors of the corporation are pecuniarily or
otherwise interested in, or are directors or officers of, such other corporation.

(1) Any director of the corporation may vote upon any contract or other transaction
between the corporation and any subsidiary or affiliated corporation without regard to the fact that
he is also a director of such subsidiary or affiliated corporation.

{2} Any director of the corporation individually, or any firm or association of which
any director may be a member, may be a party to, or rmay be pecuniarily or otherwise interested
in, any contract or transaction of the corporation, provided that the fact that he individually or as
a member of such firm or association is such a party or so interested shall be disclosed or shall

have been known {o the Board of Directors or a majority of such members thereof as shall be
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prosenl at any meeting of the Board of Directors at which aclion upon any gﬁch‘c
Vo 1]
Coe S e
transaction shall be taken. TS e .o
’ n',".” ".li- ‘.
(3) In any case described in this article, any such diractor may bé\‘&ou,pte@dn "
(:,’\f.' ™ /' o
determining the existence of a quorum at any meeting of the Board of Directors wﬁ\?c:)hf._shalﬂ
.;)N’;A

authorize any such contract or transaction and may vote thereat to authorize any such coﬁgﬁ\ct.
ARTICLE TWEI.VE
Any action which may be taken at any annual or special meeting of shareholdars may be
taken without a meeting, without priar notice, and without a vote, if a written consent or consents,
setting forth the action so taken, Is signed by the holders of shares having not less than the
minimum number of votes necessary to take such action at a meeting in which the holders of all
shares entitled to vote on the action were present and voted.
ARTICLE THIRTEEN

The name and address of the Incorporator is:
Holly Fuller
One Riverwalk Place, Suite 620

700 North St. Mary's Street
San Antonio, Texas 78205

DATED this _< - day of September, 1995,

’ur_f/—-,Q AR
Ho'ly Fuller
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Division: of Corporations YIA FEDERAL EXPRESS
409 E. Galnes St.

Tallahassee, Florida 32399
Re:  Flower Club International, inc. SO T SR el =

- LSz
Charter No. P95000071437 - 111335 -=01 01 8-/l
Articles of Merger W12, 50 b1 22,50

Dear SirfMadam:

Enclosed for filing in your office is an original (and one copy) of the Articles of Merger for
Flower Club International, Inc. A check in the amount of $122.50 ($35.00 + $35.00 + $52.50) filing
fee is also enclosed.

Upon filing, please return a certified copy to this office in the prepared Federal?xpress
envelope provided.

)

If you have any questions or need anything further, please contact me.

Yours very truly,

o ulln

Holly Fuller
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ARTICLES OF MFRGER
Merger Sheet

MERGING:

The FLOWER CLUB, INC., A Texas Coarporation not qualified in the State of

Florida.

FLOWER CLUB INTERNATIONAL, INC., a Florida corporation, P95000071437

File date; November 3, 1995, effactive November 17, 1995

Corporate Specialist: Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, FFlorida 32314




ARTICLES OF MERGER

Pursuanl to the provisions of Article 5.04 of the Texas Business Corporation Act (*TBCA”")
and Article 607 1101 of the Florida Business Corporation Act (“FBCA"), THE FLOWER CLUB,
INC., a Texas corporation {"Merging Corporation”) and FLOWER CLUB INTERNATIONAL, INC.,
a Florida corporation {"Surviving Corporation") adopt the following articles of merger for the purpose
of effecting a merger in accordance with the provisions of Article 5 01 of the TBCA and Article
607.1101 of the FBCA.

1. An agreement and plan of merger (“Plan of Merger”) adopted in accordance with
the provisions of Article 5.04 of the TBCA and Article 607.1101 of the FBCA, providing for the
combination of the Merging Corporation and the Surviving Corporation and resulting in the
Surviving Corporation being the surviving entity in the merger, is attached hereto as Exhibit "A" and
is hereby incorporated herein by reference.

2. The name of each of the undersigned corporations, the type of such corporation and
the laws under which such corporation was organized are:

The Flower Club, Inc. for profit Texas

Flower Club international, Inc. for profit Flortida ’ =

Cy

Fo iy
3. As to the Merging Corporation, the approval of whose shareholders is reﬁdired.flhe

number of outstanding shares of each class of such corporation entitled to vote on the Plah.of
Merger is as follows: | SR
£ 2

r
Number of Number of Shafes

Name of Shares Designation Entitled to Vfte
Corporation Quistanding of Class as a Clasg:

T

The Flower Club, Inc. 100 caommaon 100

4, As to the Merging Corporation, the approval of whose shareholders is required, the
number of shares that voted for and against the Plan of Merger, is as follows:

Name of Corporation Voted F Total Voted Against Class
The Flower Club, Inc. 100 0 common

5. As to the Surviving Corporation, the approval of whose shareholders is required, the
number of outstanding shares of each class of such corporation, entitied to vote on the Plan of
Merger is as follows:

Number of Number of Shares
Name of Shares Designation Entitled to Vote

Corparation Outstanding of Class as a Class

Flower Club International, Inc. 100 common 100
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6. As o the Surviving Corporation, the approval of whose shareholders is required, the
number of shares that voted for and against the Plan of Merger, is as follows:

Name of Corporation Total Voted For IQlau%le.d_Agajnﬂ Class

Flower Club International, Inc. 100 common

7. Copies of each merger resolulion adopted by the board of directors and
shareholders of the Merging Corporation and of the Surviving Corporation, respectively, approving
the merger of the Merging Corporation into the Surviving Corporation are atlached and

incorporated by reference into these articles of merger as Exhibit "B", Exhibit “C", Exhibit "D" and
E:;l:]“;it HE"_

8. The address of the principal office of the Surviving Corporation in Florida is 8075
20th Street, Vero Beach, Florida 329866,

g, The Plan of Merger and the performance of its terms were duly authorized by all
action required by the laws under which each foreign corporation that is a party to the Plan of
Merger was incorporated and by its constituent documents.

10.  The merger will become effective on November 17 |, 1995 at 900 a.m., eastern
standard time.

Dated: _- - - , 1995,

MERGING CORPORATION: SURVIVING CORPORATION:

THE “LOWER CLUB, INC., FLOWER CLUB INTERNATIONAL, INC.,
a Texas corporation a Florida corporation w

- 7 o
By:\.’.-:,«l /f/m’b By: | 4:)/#%

Jarﬁe\s H. West, President <Jame's\IBWe'st, President

N
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EXHIDLIT "A"

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER ("Plan of Merger"} made and enterad into as
ofthe _ " day of ___.. , 1985, by and between The Flower Club, Inc., a Texas
corporation ("Old Flower Club"), and Flower Club International, Inc., a Florida corporation (“New
Flower Club'}, being sometimes herelnafter together referred to as the “Constiluent Corporations.”

WHEREAS, Old Flower Club is a corporation duly organized and existing under the laws
of the State of Texas, and having authorized capital stock consisting of 100,000 shares of Common
Stock, par value $1.00 per share, of which 100 shares are outstanding;

WHEREAS, New Flower Club Is a corporation duly organized and existing unFer the Taws
of the State of Florida, and having an authorized capital stock consisting of 100,0qo'shara$ of
Common Stock, par value $1.00 per share, of which 100 shares are outstanding, & -z

i
.

v R
WHEREAS, New Flower Club and Old Flower Club are both wholly-owned suir)'_sldiari_qg. of
Florafax International, Inc., a Delaware corporation; : .

ha
-

r [
WHEREAS, the Board of Directors of each of the Constituent Corporattor&* deems it
advisable for the general welfare and to the benefit of such corporations and theirizespelive
shareholders that Old Flower Club merge with and into New Flower Club pursuant to Article 5.01
et seq. of the Texas Business Corporation Act (the *TBCA") and Section 607.1101 et seq. of the
Florida Business Corporation Act (the "FBCA");

WHEREAS, the respective Boards of Directors of the Constituent Corporations have, by
resolutions duly adopted, approved this Plan of Merger and directed that it be executed by the
undersigned officers and that it be submitted to their respective shareholders for approval; and

WHEREAS, it is the intention of the Constituent Corporations that the Merger (as hereinafter
defined) shall be a tax-free reorganization pursuant to the provisions of the Internal Revenue Code
of 1986, as amended;

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein
contained, the parties hereby agree, in accordance with the applicable provisions of the laws of the
States of Texas and Florida, that the Constituent Corporations shall be merged into a single
corporation, to-wit: New Flower Club, one of the Constiluent Corporations, which shall be the
corporation surviving the merger (said corporation hereafter being sometimes called the “Surviving
Corporation”), and the terms and conditions of the merger hereby agreed upon (hereafter called
the "Merger") which the parties covenant to observe, keep and perform, and the mode of carrying
the same into effect are and shall be as hereafter set forth:

ARTICLE |
EFFECTIVE TIME OF THE MERGER

This Plan of Merger shall be submitted to the shareholders of Old Flower Club and New
Flower Club as provided by the TBCA and the FBCA. If this Plan of Merger is duly authorized and
adopted by the requisite votes of such shareholders and is not terminated and abandoned pursuant
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to the provisions of Article VIl hereol, Articles of Merger shall be filed with the Secrelary of State
of Texas and Articles of Merger shall be filed with the Secretary of State of Florida. The Merger
shall be effective on _November 17 , 1995, at_2:00 am., Eastern Standard Time (the
“Effective Time of the Merger”). At the Effective Time of the Merger, the separate oxistence of Old
Flower Club and New Flower Club shall cease and Ofd Flower Club shall be merged into the
Surviving Corporation.

ARTICLE Il
CERTIFICATE OF INCORPORATION; BYLAWS;
DIRECTORS AND OFFICERS

The Certificate of Incorporation of New Flower Club attached hereto as Exhibit “A" shall
continue unchanged after the Merger until changed or amended as provided by law.

The Bylaws of New Flower Club shall continue unchanged after the Merger until changed
or amended as provided by law.

The directors of the Surviving Corporation at the Effective Time of the Merger shall be the
following persons who shall serve for the term of office set forth below and until their respective
successors are duly elected and qualified:

Name Address Term Expires at
Annual Meeting of

Shareholders_in

James H. West 8075 20th Street 1996
Verc Beach, Florida 32966

Kelly S. McMakin 8075 20th Sueet 1996
Vero Beach, Florida 32966

David Appell 8075 20th Street 1996
Vero Beach, Florida 32966

Subject tc the authority of the Board of Directors as provided by law and the Bylaws of the
Surviving Corparation, the officers of the Surviving Corporation at the Effective Time of the Merger
shall be the following persons:

Name Office Address

James H. West President 8075 20th Street
Vero Beach, Florida 32966

Kelly S. McMakin Vice President, 8075 20th Street
Secretary & Treasurer Vero Beach, Florida 32966
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© All of such omier: shatt hold office as provided in the Bylaws of the Surviving Corporation.

ARTICLE 1l
CONVERSION OF SHARES IN THE MERGER

The mode of carrying into effect the Merger provided for herein, and the manner and basis
of converting the shares of the Constiluent Corporations, are as follows:

1. Each share of Common Stock, par value $1.00 per share, of New Flower Club (“New
Flower Ciub's Common Stock"} which shall be issue 1 and outstanding as of the Effective Time of
the Merger shall be canceled and retired, all rights in respect thereof shall cease to exist and no
shares of New Flower Club's Common Stock or other securities of the Surviving Corporation shall
be issuable with raespect therelo.

2. Each share of the common stock, par value $1.00 per share, of Old Flower Club
{"Old Flower Club's Common Stock") which shall be issued and outstanding at the Effective Time
of the Merger shall be converted into and become one (1) share of New Flower Club's Stock.

3. After the Effective Time of the Merger, each outstanding certificate or certificates
which prior thereto represented shares of Old Flower Club's Common Stock shall thenceforth
represent the same number of shares of New Fiower Club’'s Common Stock. Upon surrender of
any such certificate or certificates to the Surviving Corporation at the office of its transfer agent, the
transferee or other holder of the certificate or cerlificates surrendered shall be entitled to receive
in exchange therefor a certificate or certificates representing the number of shares of the Surviving
Corporation into which the shares of Old Flower Club's Common Stock so surrendered shall have
been converted as aforesaid. At the Effective Time of the Merger, each outstanding option or right
to purchase or otherwise acquire shares of Old Flower Club's Common Stock shall at the Effective
Time of the Merger, be converted into and become an option or right to purchase or otherwise
acquire an equal number of shares of New Flower Club’'s Common Stock on the same terms and
conditions, and, in connection therewith, an equal number of shares of New Flower Club's Common
Stock shall be reserved for issuance by New Flower Club as were reserved by Old Flower Club
prior to the Merger.

ARTICLE v
EFFECT OF THE MERGER

At the Effective Time of the Merger, the Surviving Corporation shall succeed to. without
other transfer, and shall possess and enjoy, 1l the rights, privileges, immunities, powers and
franchises both of a public and a private nature, and shall be subject to all the restrictions,
disabilities and duties of each of the Constituent Corporations; and all the rights, privileges,
immunities, powers and franchises of each of the Constituent Corporations, and all property, real,
personal and mixed, and all debts due to either of said Conslituent Corporations on whatever
account, for stock subscriptions, as well as for all other choses in action inuring or belonging to
each of said corporations shall be taken and deemed to be vested in the Surviving Corporation
without further act or deed; the Surviving Corporation shall thenceforth be responsible and liable
for all liabilities and obligations of each of said Constituent Corporations and any claim existing or
action or proceeding pending by or against any of said Constituent Corporations may be
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prosecuted to judgment as if the Merger had not taken place, or the Surviving Corporation may be
proceadsd against or substituted in its place. Neither the rights of creditors nor any liens or
security inlerests upon the property of either of Ihe Constituent Corporations shall be impaired by
the Merger,

All corporate acts, plans, policics, resolutions, approvals and authorizations of the
shareholders, Board of Directors. committees elected or appointed by the Board of Directors,
officers and agents of Old Flower Club which were valid and effective immediately prior to the
Merger shall be taken for all purposes as the acts, plans, policies, resolutions, approvals and
authorizations of the Surviving Corporation and shall be as effective and binding thereon as the
same were with respect to Old Flower Club. The employees of Qld Flower Club shall become the
employees of the Surviving Corporation and conlinue to be entitled to the same rights and benefits
which they enjoyed as employees of Old Flower Club.

ARTICLE V
ACCOUNTING MATTERS

The assets and liabilities of the Constituent Corporations, as of the Effective Time of the
Merger, shall be taken upon the books of the Surviving Corporation at the amounts at which they
shall be carried at that time on the books of the respective Constituent Corporations. The amount
of the capital surplus and earned surplus accounts of the Surviving Corporation after the Merger
shall be determined by the Board of Directors of the Surviving Corporation in accordance with the
laws of the State of Florida and with generally accepted accounting principles.

ARTICLE VI
APPROVAL. OF SHAREHOLDERS

This Plan of Merger shall be submitted as promptly as practicable to the shareholders of Old
Flower Club and to the shareholders of New Flower Club as provided by the TBCA and the FBCA.
After adoption and approval of the Merger by the shareholders of Old Flower Club and the
shareholders of New Flower Club and, provided this Plan of Merger is not terminated and
abandoned pursuant to the provisions hereof, Articles of Merger shall be filed in accordance with
the provisions of the TBCA and Articles of Merger shall be filed in accordance with the provisions
of the FBCA.

ARTICLE VI
ABANDONMENT

This Plan of Merger may be abandoned at any time before or after approval thereof by the
shareholders of Old Flower Club or New Flower Club, notwithstanding favorable action on the
Merger by the sharzholders of either or both of such corporations, but not later than the Effective
Time of the Merger, by the Board of Directors of Old Flower Club evidenced by appropriate
resolutions. in the event of the termination and abandonment of this Plan of Merger and the
Merger pursuant to this Article VI, this Plan of Merger shall become void and have no effect,
without any liability on the part of either of the Constituent corporatians or their shareholders or
directors or officers in respect thereof.
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ARTICLE viHl
AMENDMENT

Old Flower Club and New Flower Club by mutual consent of their respectiva Boards of
Diractors, may amend this Plan of Merger in such manner as may be agread upon by them in
writing at any time belore or after approval theroof by the shareholders of Old Flower Ciub or New
Flower Club or both; pravided, howevar, that after such approval by the shareholders of Old Flowar
Club or New Flowsr Club, no such amendment shall be made which shall affect the tights of the
shareholders of Oid Flower Club or New Flower Club In a manner which, in the judgment of the
Boards of Directors of Old Flower Club or New Flowsr Club, respeclively, Is materlally adverse to
such shareholdars, without the further approval of such sharahoiders.

ARTICLE IX
FURTHER ASSURANCES

If at any time the Surviving Corporation shall consider or be advised that any further
assignment or assurance in law or other action is necessary or desirable to vest, perfeclt, or
confirm, of record or otherwisa, in the Surviving Corporation, the title to any property or rights of
Old Flowar Club or New Flower Club acquired or to be acquired by or as a result of the Merger, the
proper officers and directors of Old Flower Club and New Flower Club and the Surviving
Corporation, respectivaly, shall be and they hereby are severally and fully authorized to execute
and deliver such proper deeds, assignments and assurances in law, and take such other aclion as

may be necessary or proper in the name of Old Flower Club, New Flower Club or the Surviving
Corporation to vest, perfect or confirm title to such property or rights in the Surviving Corporation
and otherwise carry out the purposes of this Plan of Merger

ARTICLE X
COUNTERPARTS

This Ptan of Merger may be executed in multiple counterparts, each of which when so
executed shall be deemed to be an original, and such counterparts taken together shall constitute
but one and the same instrument.

IN WITNESS WHEREOF, Old Flower Club and New Flower Club, pursuant to the approval
and authority duly given by resolutions adopted by their respective Boards of Directors, have each
caused this Plan of Merger to be executed by its duly authorized officers, all as of the day and year
first above written.

ATTEST: THE FLOWER CLUB, INC ,

. a Texas corporation . /// /
/_ ‘4’,{" i:s‘j // s ' By e // 2-.1//

Kelly S. McMakin, Secretary James H. ‘West, President




ATTEST: THE FLOWER INTERNATIONAL, INC.,
a Florida corporalidn

ol gl / ///// /
/( .((dtl‘) ///’-— i By: k Y ' ""d,
Kelly S. McMakin, Secretary - Jamo; H. West, Prosidant
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UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD O DIRECTORS
OF THE FLOWER CLUB, INC

The undaorsignaed, being all of the members of the Board of Directors of THE FLOWER
CLUB, INC.. a Texas corporation {the "Corporation”), do hereby walve notice and do haraeby
consent, pursuanl to 9.10B of the Texas Business Corparation Act, that the following reseclutions
be deemed lo be adopted to the sama extant andl effect as if adopted at a formal maaling of the
Board of Directors of the Corporation, duly called and held for the purpose of acting upon the
praposals 1o enact such resolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan cf
Merger associated with the merger of the Corporation into Flower Club Intarrational,
Inc., a Florida corporation {“Surviving Corporation”), including, without limitation, the
manner of converting the shares of the Corporalion into the shares of the Surviving
Corporaltian, are hereby approved, and

FURTHER RESOLVED, that Articles of Merger attached o the resolutions as
Exhibit "A" are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to lake or cause to be taken all such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shall
be necessary, desirable, or advisable in order to carry out the intert of and to
accomplish the purposes of the foregoing resolutions

EXECUTED TO BE EFFECTIVE on the day of , 1995,

, e

“James H. West, Director

( ;
AL
B it :
Kelly S.‘MeMakin, Director

\ ‘\(\\ \\

David Appell, Director ¥
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ACTION BY WRITTEN CONSENT
OF THE SOLE SHAREHOLDER OF
THE FLOWER CLUB, INC

The undarsigned, baing the sole owner of record of all of the oulstanding shares of THE
FLOWER CLUB, INC., a Texas corporalion {the "Corporation”), does haraby waive notice and does
hareby consent, pursuant to 9 10A of tho Texas Business Corporation Acl, that the following
rasolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meeting of the shareholders of the Corporalion, duly called and held for the purpose of acting upon
the propusals to enact such resolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Meorger associated with the merger of the Corparation into Flower Club International,
inc., a Florida corporation ("Surviving Corporation”), including, without limitation, the
manner of converting the shares of the Corporation into the shares of the Surviving
Corporation, are hereby approved, and

FURTHER RESOLVED, that Articles of Merger attached to the resclutions as
Exhibit "A” are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and direcled o take or cause to be taken all such further action and to
sign, execute, acknowledge, cerlify, deliver, accept, record and file all such other

instruments in the name and on behalf of the Corporation as in their judgmeant shall
be necessary, desirable. or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resolutions.

EXECUTED TO BE EFFECTIVE on the day of : . 1995

SOLE SHAREHOLDER.

FLORAFAX INTERNATIONAL, INC..
a Delaware corporation

Yy

_ James H. West, Prasident

)

LA
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UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD QF DIRECTORS OF
FLORAFAX INTERNATIONAL, INC

Tha underaigned, betng ail of the members of the Hoard of Diractors of FLORAFAX
INTERNATIONAL, INC., a Delawara corporation (the "Corporation”), do hareby waive nolice and
do hereby consent, pursuant to the Delaware General Corporation Law, that the following
resolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meeting of the Board of Girectors of the Corporation, duly called and held for the purpose of acting
upon the proposals to enact such resolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Marger associated with the merger of The Flower Club, Inc., a Texas corporation
("Flower Club") into Flower Club International, Inc. a Florida corporation ("Florida
Corporation"), including, without iimitation, the manner of converting the shares of
Flower Club into the shares of Flarida Corporation, are hereby approved; and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A” are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to be taken all such further action and to
sign, execule, acknowledga, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Carporation as in their judgment shall
be necessary, desirable, or advisable in order to carry out the intent of and to
accamplish the purposes of the foregoing resolutions.

EXECUTED TO BE EFFECTIVE onthe ___~ day of - , 1995,

D0

IL‘C:LENN 2 MM:/,Director

, Director

, Director
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EXHLIBIe e

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
FLORAFAX INTERNATIONAL, INC.

The undersigned, belng all of the membaers of the Bouard of Diractors of FLORAFAX
INTERNATIONAL, INC., a Delaware carporation (the “Carporation”), do heraby waive notice and
do heroby consent, pursuant to the Delaware General Corporation Law, that the following
rasolutions be deemed to be adopted ta the same extent and effect as if adopted at a formal
meeting of the Board of Directors of the Corporation, duly called and held for the purpose of acting
upon the proposals to enact such resolutions, which are as foliows:

RESOLVED, that the terms and conditions of that certain Agreamant and Plan of
Merger associated with the merger of The Flower Club, Inc.. a Texas corporation
("Flower Ciub") into Flower Club International, Inc. a Florida corporation ("Florida
Cerporation®), inciuding, without fimitation, the manner of converting the shares of
Flower Club into the shares of Florida Corporation, are hereby approved; and

FURTHER RESQLVED, that Articles of Merger altached ta the resolutions as
Exhibit "A" are hereby acceptad and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to be taken all such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shail
be necessary, desirable, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resolutions.

EXECUTED TO BE EFFECTIVE on the ~_dayof _. - - , 1995

-

y - o
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L2 g & e we o, Director

, Director

, Director
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EXpnLrr e

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
FLORAFAX INTERNATIONAL, INC.

The undersigned, being all of the members of the Board of Directors of FLORAFAX

INTERNATIONAL, INC., a Delaware corporation (the "Corporation), do hereby waive notice and
do hereby consent, pursuant to the Delaware Genoral Corporation Law, that the following
resolutions be deemed to be adopted to the same extent and effect as if adoptad at a formal

b mesting of the Board of Directors of the Carporation, duly called and held for the purpose of acling
upon the proposals to enact such resolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Merger assaciated with the merger of The Flower Club, Inc., a Texas corporation
(“Flower Club") into Flower Club International, Inc. a Florida corporation ("Florida
Corporation”), including, witheut limitation, the manner of converting the shares of
Flower Club into the shares of Florida Corporation, are hereby approved: and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A" are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corparation are hereby authorized,
empowerad and directed to take or cause to be taken all such further action and to
sign, execute, acknowledge, cenrtify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shall
be necessary, desirable, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resolutions,

EXECUTED TO BE EFFECTIVE on the " day of e , 1995,

T - ._Z;‘;:‘h

CRAGEFTSOM , Director

, Director

, Director
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EXHIDIT "C"

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD CF DIRECTORS OF
- FLORAFAX INTERNATIONAL, INC.

The undersigned, being all of the members of the Board of Diregtors of FLORAFAX
INTERNATIONAL, INC., a Delaw ire corporation (the "Corparation), do hereby waive notice and
do hereby caonsent, pursuant to the Delaware General Corpaoration Law, that the following
resolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meeting of the Board of Directors of the Carporation. duly called and held for the purpose of acting
upan the proposals to enact such resociutions, which are as follows:

RESOLVED., that the terms and conditions of that certan Agreament and Plan of
Merger associated with the merger of The Flower Club, Inc., a Texas corporation
(“Flower Club") into Flower Club international, Inc. a Florida corporation (*Florida
Corporation”}, inciuding, without limitation, the manner of converting the shares of
Flower Club into the shares of Florida Corporation, arg hereby approved: and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhihit "A" are hereby accepted and approved in all respects; and

FURTHER RESOLVED. that the officers of the Corporation are hereby authorized,
ampowerad and directed to take or cause to be taken all such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such other

instruments in the name and an benalf of the Carporation as in their judgment shall
be necessary, desirable, or advisable in order o carry aut the intent of and to
accomplish the purposes of the foregoing resoiutions.

EXECUTED TO BE EFFECTIVE cnthe _____ day of

Director

, Director
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ExtIner e

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
FLORAFAX INTERNATIONAL, INC.

The undersigned, being all of the members of the Board of Diractors of FLORAFAX
INTERNATIONAL, INC., a Delaware corporation (the "Corporation”), do hereby waive notice and
do hereby consent, pursuant to the Delaware General Corporation Law, that the following
rasolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meeting of tha Board of Directors of the Corporation, duly called and held for the purpose of acting
upon the proposals to enact such resoldtions, which ars as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Merger assoclated with the merger of The Flower Club, Inc., a Texas corporation
(“Flower Club") into Flower Club International, Inc. a Florida corporation {(*Florida
Corporation"), including, without limitation, the manner of convaerting the shares of
Flower Club into the shares of Florida Corporation, are hereby approved; and

FURTHER RESOLVED, that Articles of Merger attached to the rasolutions as
Exhibit "A" are hereby accepted and approved in all respects: and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to be taken alt such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shall
be necessary, desirable, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resalutions.

EXECUTED TO BE EFFECTIVE on the ___~_ day of oo oo, 1985

~/ , Director

§.obfe Howe\ T~

, Director

, Director
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EXHIBIT "Cv

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
FLORAFAX INTERNATICONAL, INC.

The undersigned, being all of the members of the Board of Directors of FLORAFAX
INTERNATIONAL, INC., a Delaware corporation (the "Carparation™), do hereby waive notice and
do hereby caonsent, pursuant to the Delaware Generai Carporation Law, that the following
resolutions be deemed to be adopted to tha same extent and sffect as if adopted at a formal
meeting of the Board of Directors of the Corporatian, duly calied and held for the purposa of acting
upon the proposais to anact such resolutions, which are as follows:

RESOLVED, that the tarms and conditions of that certain Agreement and Plan of
Merger associated with the merger of The Flower Club. Inc., a Texas corporation
("Flower Club") into Flower Club International, Inc. a Florida corporation (“Florida
Corporation”), including, without limitation, the manner of converting the shares of
Flower Club into the shares of Florida Corporation, are hereby approved: ancd

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A" are heraby accepted and approved in all respects: and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to be taken aif such further action and to
sign, execute, acknowledge. certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corooration as in their judgment shail
be necessary, desiraple, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resoiutions.

EXECUTED TO BE EFFECTIVE onthe __" dayof . -

o T

Anvprew W Wicerdms  Director

, Director

, Director

T mntiorataxniowercuttoratax con-32




EXHIpIT "C"

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF
MEETING OF THE BOARD OF DIRECTORS OF
FLORAFAX INTERNATIONAL, INC.

The undersigned, being all of the members of the Board of Directors of FLORAFAX
INTERNATIONAL, INC., a Detaware corporation (the "Corporation”), do heraby waive notice and
do hereby consent, pursuant to the Delaware General Corporation Law, that the following
resolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meating of the Baoard of Directors of the Corparation, duly cailed and held for the purpose of acting
upon the proposais to enact such resolutions, which are as follaws:

RESOLVED. that the terms and conditions of that certain Agreement and Plan of
Merger associated with the merger of The Flower Cluo, Inc., a Texas corporation
("Flower Club"} into Flower Club International, In¢. a Florida corporation ("Florida
Corporation”), including, without limitation, the manner of converting the shares of
Flower Club into the shares of Flonda Corporation, ara hereby approved; and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A" are hereby accepted and approved in all raspects: and

FURTHER RESCLVED. that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to ba taken all such further action and to
sign. execute, acknowledge. cenify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shall
be necessary, desirable, or advisable in order ‘o carry out the intent of and to
accomplish the purposes of the foregoing resoclutions,

EXECUTED TO BE EFFECTIVE onthe ___ " dayof -, ... . 1995,

Kefinekh Puttick (Director—

, Director

, Director
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EXHIBIT "D"

UNANIMOUS CONSENT OF DIRECTORS IN LIEU OF

MEETING OF THE BOARD OF DIRECTORS
OF FLOWER CLUB INTERNATIONAL, INC.

The undersigned, being all of the members of the Board of Diraclors of FLOWER CLUB
INTERNATIONAL, INC., a Florida corporation (the "Corporation”), do hereby waive notice and do
hereby consent, pursuant to the Florida Business Corporation Act, that the following resolutions
be deemed to be adopted to the same extent and effect as if adopted at a formal meeting of the
Board of Directors of the Corporation, duly called and held for the purpose of acting upon the
proposals to enact such rasolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Merger associated with the merger of The Flower Club, Inc., a Texas corporauon
("Merging Corporation”) into the Corporation, including, without limitation, the
manner of converting the shares of the Merging Corporation into the shares of the
Corporation, are hereby approved, and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A" are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporalion are hereby authorized,
empowered and diracted to take or cause to be taken all such further action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their judgment shall
be necessary, desirable, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resolutions.

EXECUTED TO BE EFFECTIVE onthe ___~ _ day of : , 1995,

/e

James H. West, Director

o n ) e
/F (/g{Z /[/,f (O

Kelly S. MéMakin, Director

T

David Appell, Director  ~
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EXHIBIT "E"

ACTION BY WRITTEN CONSENT
OF THE SOLE SHAREHOLDER OF
FLOWER CLUB INTERNATIONAL, INC.

The undersigned, being the sole owner of record of all of the outstanding shares of FLOWER
CLUB INTERNATIONAL, INC., a Florida corporation (the "Corporation"), does heraby walve notice
and does hereby consent, pursuant to the Florida Business Corporation Act, that the following
resolutions be deemed to be adopted to the same extent and effect as if adopted at a formal
meeting of the shareholders of the Corporation, duly called and held for the purpose of acting upon
the proposals to enact such resolutions, which are as follows:

RESOLVED, that the terms and conditions of that certain Agreement and Plan of
Merger associated with the merger of The Flower Club, Inc., a Texas corporation
("Merging Corporation”) into the Corporation, including, without imitation, the
manner of converting the shares of the Merging Corporation into the shares of the
Corporation, are hereby approved; and

FURTHER RESOLVED, that Articles of Merger attached to the resolutions as
Exhibit "A” are hereby accepted and approved in all respects; and

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized,
empowered and directed to take or cause to be taken all such further action and to
sign, execule, acknowledge, certify, deliver, accept, record and file all such other
instruments in the name and on behalf of the Corporation as in their jidgment shall
be necessary, desirable, or advisable in order to carry out the intent of and to
accomplish the purposes of the foregoing resolutions.

EXECUTED TO BE EFFECTIVE onthe ___*__ day of - , 1895,

SOLE SHAREHOLDER:

FLORAFAX INTERNATIONAL, INC.,
a Delaware cor%oration

By: né;—“-j é"‘ﬂ’
/

James H, West, President
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