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ARTICLES OF INCORPORATION

OF

~

FLOWERS & BASKETS BY KATHRYN, INC.

Tho undarsignod aubseribar to thosae Artielos of Ineorporotion |s o notural poreon
compatant to controct ond horaby farm o Cerporation for prolit under Chaptor 607 of

tho Florida Statutos.

Tha namo of the Carparnllan is FLOWERS & BASKETS BY KATHRYN, INC,,
(horoinalter, "Cgrpafﬂﬂﬁﬁ '},

ARTICLE 2 - BURPOSE OF CORPORATION

Tha Corporatlon shall angage in any octivity of buainess permitted undor the
laws of tho United Statas and of tho State of Florida.

Tho address of tho principal office of this Corporation Is 12281 Southwest
125th Court, Miami, Florida 33186 and thoe mailing address |s tho samo.

ARTICLE 4 - IPORATOR

Elsie Sanchez
343 Almaria Avenue
Coral Gables, Florida 33134

ARTIGLE & - OFFICERS

The officars of the Corparation shall ba:

Prasident: Kathryn 5. Marsh
Vica-President: Carolyn C. Spaulding
Secretary: Peter M. Marsh
Traasurer: Andre W. Spaulding
whose addresses shall be the same as the pﬂnc!pa| office of the Corporation.

mmar;,q !‘:is‘i‘ﬁﬁ"lﬁ: an HJA‘TQ Cum 1. GiABLES. FL 33:14 44 5




ARTICLE 0 - DIRECTORIS)

Tha Ditector{s) of tho Corporation shall bo:

Kathryn S. Marsh
Cuorolyn €, Spoulding
Potor M. Marsh
Andro W. Spoulding

whoso addrosses shall be tho gamo as the principal offico ot tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The moximum numbar of shares that this Corporation Is authorlzed to
have outstonding at any timo s SEVEN THOUSAND FIVE HUNDRED {7,600) sharos
of common stock, cach shars hoving tho par value of ONE DOLLAR ($1,00).

7.2 No holder of shares of stock of any class shall have any proemptiva right
to subsctibe to or purchase any additional shares of any class, or any bonds or
convortible socuritios of any nature; provided, howovoer, that tho Boord of Director{s)
may, In authorizing the issuanco of sharos of stock of any class, confor any
Proomptiva right that the Board of Director{s) may doem advisable in connoction with
such issuonco.

7 3 Tho Board of Diroctor(s) of the Corporation may authorize the lssuanco
from timo to timo of shares of Its stock of any class, whether now or hereafter
authorizod, or securities convertible into shares of its stock of any class, whother now
or hereafter authorized, for such consideration as the Board of Director(s} may deom
advisable, subject to such rostrictions or limitations, if any, as may be sot forth in tho
bylaws nf the Corporation,

7.4 The Board of Director(s) of tha Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions.
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE B8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the internal Revenue Code of 1986, as amended.
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8.1 Tho sharsholders of thin Corporation may cloet and, i elucted, ohall
continuo sucl olection to bu an S Corporation no provided I Sub-Chaptor 8 of the
Intornal Rovonue Cudo of 1986, aa amundoed, unloss tho sharoholdors of tho
Corporation unanimously 00500 athorwiso in writing.

8,2  Aller this Corporation hag eloctod to be an 5 Corporation, norie ol the
sharoholdors of this Corporution, without the writtan consont of all the sharoholdura
ol this Corporation sholl toko nny action, or mako any tranalor or othor disposition of
tho sharoholdors’ sharos of stock in the Corporation, which will result in thoe
torrnination or rovoontlon of such oloetion to bo an S Corporation, as provided In Sub-
chaptar § of the Intornal Rovonue Codo of 1986, ns amuondod,

8.3  Onco tho Corporation has olocted to ho an 8 Corporation, oach sharo of
stock Issued by this Corporation shall contain the following logend:

"Tlo shores of stock roprosented by this cortificate cannot
bo transforred If such transfor would vold the cloction of
tho Corporation to bo taxod undor Sub-Chaptor S of tha
Intornal Revenuo Codo of 1986, as amondod.”

ARTICLE 9 - SHAREHOLDERS: RESTRICTIVE AGREEMENT

All of the sharos of stock of this Corporation may be subjoct to a Sharoholders’
Restrictive Agroement containing numerous rostrictions on tho rights of sharcholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shargholders’ Restrictive Agreoment, it any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convanient t0 arry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERN. OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTIGLE 12_- REGISTERED. OWNER(S)

Tha Corporation, to the uxtant permitted by low, shall be antittod 1o troat the
porson In whogo natio any shure or tight ls roglatarad ot tha books of thu Corparation
ns tho ownar thoroto, for all purposos, and vxcopt ng may bo agrood in writing by tho
Corporation, the Corporation shall not bo bound to recognizo any oquitablo ar othor
clain to, or intorost N, such sharo or right on the port of any othor porson, whother
or not tho Corporation shall hove notice theroof,

ARTICLE 13 - REGISTERED_OFFICE AND REGISTERED AGENT

Tho initjal oddroos of rogistored offico of this Corporation is AmoriLawyor®
Chartored, locatod ot 343 Almerla Avenuo, Coral Gablos, Fiorida 33134, The name
and addross of tho reglstorod agent of this Corporation Is AmariLawyor® Chaortorod,
343 Almoria Avonue, Coral Gablos, Florlda 33134,

Tho Board of Diroctor(s) of the Corporation shall have powar, without tho
assont or voto of tho sharcholdors, to mako, alter, amond or ropaal the Bylaws of tho
Corporation, but tho affirmative vote of a numbor of Diroctors equuol to o majority of
the number who would constituto a full Board of Diroctor{s) at the time of such action
shall bo nocossary to tako any action for the making, oltoration, amandment or ropoal
of tha Bylaws.

ARTICLE 15 - EFFECTIVE DATE

Those Articles of Incorporation shall bo effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders

in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREQF, | hava hurounto sot my heied nnd nonl, ocknowlotdgod

aned filad thy fgre iclon of |HL‘UI|)L tatlon undar tho luwe of tho State of Florldan,
o KPR

o ) 0
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a-l;ﬁ)_éllljt":lauz Iru,orpo lor ' 0
’ 0 X
ACCEPTANCE OF REGISTERED AGENT DESIGNATED o

IN_ARTICLES OF INCORPORATION

AmorlLawyer® Chartored, hoving o business offico idontical with the rogisterad
offica of the Corporation name above, and having boon dosignatod os the Roglstorod

Agant in tho obovo and foragoing Articles of Incorporation, Is famillar with and nc_:copls
the abligutions of the position of Rogistared Agont under Soction 607.0505, Florida

Slatutos.
AmariLawygr® M%

By:
Natalia [fllt”[:r'z’f,' Vice President
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