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17458 Scadhill Road Winter Garden, Flortda 347.97-934495 UCT T
(407) 877-8045

New FFilings Section
Division of Corporations
Florida Department of State
P.O. Box 6327

tTallahassee, FL 32314

RE: Articles of Incorporation for hew Coqaaﬁﬁhf ——

~10/ il 8/88—-0%56--004
Dear Clerk: NORIK ] 22 50 wwww (22, 50

Enclosed herein you will find the Articles of Incorporation
for a new corporation, to wit, BJ FLOWERS, INC,

Enclosed 1s a check in the amount of $122,50 to cover the
various filing fees.

I also request to be notified of the document number as soon
as possible after same is assigned. My phone number is (407)877-
8045.

Thank you in advance £or the kind attention given this
request,

Sincerely,

Aesk AL

Forest L. Ford
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BJ FLOWERS, INC

THE UNDERSIGNED, for the purposoa of [orming a cotrporation under the
Florida General Corporation Act, Chapter 607, Florids Statutes (1989 and 1990
Supp.}, do horeby adopt the following Articles of Incorporation:

ARTICLE I. NAME. The corporation's name is BJ FLOWERS, Ina,

ARTICLE XX, PURPOSES AND POWERS. BJ FLOWERS, Inc., 1is organized for the
following purposes!

A. As principal, or ctherwise, to buy, sell, exchange, lcase, lot,
grant or take license in respect of, improve, develop, repair, maintain, manage
or operate real and business property of every kind; and, generally to do
everything suitable, proper and conducive to the successful conduct of a craft
business in all of its branches and departments,

B. Te purchase, or in any way acquire for investment of for sale,
lands, buildings, improvements, and any other real property of any kind or any
interest therein, and as the consideration for same to pay cash or to issue
capital stock, debenture bonds, mortgage bonds, or other obligations of the
corporation, and to sell convey, lease, mortgage, grant deed of trust, turn to
account, or otherwise deal with all and any part of the property of the
corporation; te make and obtain loans upon real property or estate of the
corporation, improved or unimproved and upen personal property, giving or taking
evidences of indebtedness and securing the payment thereof by mortgage, trust
deed, pledge or otherwise, and to enter into contracts to buy or sell any
property, real or personal, to buy and sell mortgages, trust deeds, contracts and
evidences of indebtedness; te purchase or otherwise acquire for the purposes of
holding or disposing of the same, real or personal property of every kind and
description, including the good will, stock, rights, and property of any person,
firm, association, or corporation, paying for the same in cash, stock of bonds
of this corporation; to draw, make, accept, indorse, discount, execute, and issue
promissory notes, bills of exchange, warrants. bonds, debentures, and other
negotiable or transferable instruments or obligations of the corperation, from
time to time, for any of the objects of purposes of the corporation without any
restriction or limit as to amount.

C. The professional services of this corporation shall be carried —
out only through directors, officers, employees, and agents, each of whom shall
be properly licensed by the State of Florida or required by any state of local
licensing authority which may, by statute or rule, from time to time create such
requirements.
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. To hire and employ agenls and amployues, and to entor into
agreements for cmployment and colloctive bargaining: te act as agent, contractor,
trustee, factor or ebtherwlae, either alone or in the company with otherns,

E. Teo ptomole or aid in any manhot, f[inancially or otherwine, any
pernon, firm, association ot cerporation, and te guarantee contracts or othor
obligations,

F. To lot cencessions to othera to do any of the things that this
corporation ia empowered to do, and to enter inte, make, perform and carry out,
contracts and arrangements of every kind und character with sny person, firm,
asgoclation or corporation, or any govarnment or authority or subdivinion or
agoney Lhercof.

G. To carry on any business whatscever that this corporation may
deem proper or convenient in connection with any of the [oregoing putposes or
otherwise, or that it may deem calculated, directly of indirectly, to ilmprove the
interest of this cerporation, and to de all things specified in Chapter 607,
Florida Statutes, and to have and to cxercise all powers conferred by the laws
of the State of Florida on corporatlons formed undar tho laws pursuant to which
this corporation is formed, as such laws are in effect or may at any time
hereafter be amended, and to do any and all things hereinafter set forth to the
same extent and as fully as natural persona, flrms, assoclations or corporatlion,
and in any part of the world.

The foregoing statement of purposes and powers shall be liberally construed

in aid of this corporation, and the powera and purpcoaes stated in each clause
shall, except where otherwise stated, be in nowise limited or restricted by any
term or provision of any other clause, and shall be regarded not only as
independent purposes, but the purposes and powers stated shall be construed
distributively as each ocbject expressed, and the enumeration as tec specific
powers shall not be construed as to limit in any manner the aforesaid general
powers, but are in furtherance of and in addition to, and not in limitation of,
said general powers.

ARTICLE III. CAPITAL STOCK. 'The total number of shares of capital stock
which the corporation shall be authorized to issue is one hundred (100) shares.
Such shares shall be of a single class of common stock and shall have a par value
of one dollar ($1.00).

ARTICLE IV. CAPITAL STRUCTURE - SUBCHAPTER S CORPORATION - 26 USC 1371. The
corporation is authorized to issue conly one class of stock, and all issued stock
shall be held of record by not more than ten persons. Stock shall be issued and
transferable only to natural persons who are not non-resident aliens.

ARTICLE V, SHAREHOLDER'S RIGHTS IN DETERMINATION OF CONSIDERATION FOR WHICH
SHARES ARE TO BE ISSUED. The shareholder's shall have the right to determine in
every instance the consideration for which the shares this corporation shall be

issued.
ARTICLE VI. ALIENATICN OF SHRRES - RESTRICTIONS.

A. No sharehcolder of BJ Flowers, Inc., may sell or transfer shares of
stock of this corporation except to another individual who is eligible to be a
shareholder of such corporation.




B. No sahatnholdoer ahall tranafer or oncumber his share of capital wstock
of this ecorporatien Lo any person, [1im, or corporiation without the consont of
tho olher sharcholders unleas the sharoholder desiring te make the trannfor or
vhcunbtance shall [iral make bthe offvr to nell to or have encumbered by the
corporation and remajining shatreholdera in tihn manner prescribed in the By-Laws
of Lhin corporation.

C. Upon the doath ef any shareholder, the surviving shareholder{a) ahall
have Lhe right to purchase a'l shates owned by the deceased sharcholder
tmmediately prior to his death, at the net assot valuo thereof; and, this
provislon shall be binding on lheirs, wvucceasors, assigns, eXecutot,
administrator, or personal representative of oach such sharcholder,

ARTICLE VIXI. CAPITALIZATION. The amount of capital with which BJ Flowersa, Inc.,
will begin to practice and ongage in business transactions shall be not less than
Five thousand Dollacrs (55,000.00)},

ARTICLE VII. COMMENCEMENT OF BUSINEJS AND DURATION. 'The date and time of the
commencemant of corporate existence shall be upon filing thesc Articles of
Incorporation with the Office of the Secretary of State [or the State of Florida.
BJ Flowors, Inc., shall have perpetual existence.

ARTICLE IX. PRINCIPAL OFFICE. The initial physical and malling address of the
corpotation's principal office is:

174958 sandhill Road
Winter Garden, Florida 34787-9344

ARTICLE X. MANAGEMENT BY BOARD OF DIRECTORS, BJ Flowers, Inc., shall be
governed by Chapter 607, Florida Statutes, known and cited as the "Florida
General Corporation Act," and other apnlicable laws of the State of Florida and
the United States of America. The business of the corporation shall be managed
by a Doard of Directors consisting of two (2} directors initially. The names and
address of the persons whe shall serve as members of the initial Board of

Directors are:

Jocelyn Burton Bernard R. Lucas
3522 N. Powers Drive 2507 Drake Drive
Orlando, Florida 32818 Orlando, Florida 32810-2419

ARTICLE XI. REGISTERED AGENT. The name and address of the initial registered
agent of BJ Flowers, Inc., as more fully described in the attached CERTIFICATE

OF REGISTERED AGENT 1is:

Jocelyn Burton
3522 N Powers Drive
Orlando, Florida 32818

ARTICLE XII. INCORPORATORS AND OFFICERS. The names and addresses of the persons
signing these Articles of Incorporation as initial incorporators and officers,
and subscribers thereto are:




Joeelyn Button Bornard R, Lucas
3H22 N. Poworn Drive 2507 Drake Drive
ovlando, Florida 326818 Orlando, Flortda 32810-2419

ARTICLE XIIXI. DIRECTORY INDEMNIFICATION.

A, BJ Flowers, Inc., shall indemnify any person who ls a party or in
throalened to be made a party Lo any threatened, pending or comploted action,
sull, or procecding, whether civll, criminal, or adminlstrative or any
investigation relating to the same, by reason of the fact that he is or was a
diroctor, otfficer, cmployee, or agent of the corporation, or is or was serving
at the roquest of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise,
agalnst all expenses (including attorneys' (ces), judgments, finen, and amounts
pald in getilement, actually and reasonably incurred by him in coennection with
such action, suit, or proceeding, including any appeal thereof, if he acted in
good faith or in a mannor he reasonably belleved lawful. Howover, with respect
to any action by or in the right of the corporation to procure a judgment in ita
favor, no indemnificaticn ahall be made in respect of any claim, issue, or matter
as to which such person is adjudged liable for negligence or misconduct in the
performance of his duty to the corporation unless, and only to the extent that
the court in which such action or suit was brought determined, on application,
that despite the adjudication of liabjlity, such person is falrly and reasonably
entitled to indemnity in view of the circumstances of the case. Any
indemnification hereunder shall be made ohly on a determination by a majority of
the disinterested directors, subject to the approval of a majority of the
stockholders, that indemnification is proper in the particular circumstances
bacause the party to by indemnified has met the applicable standard of conduct.

B, Determination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or on a plea of nclo contendere or its equlvalent, shall
not, of itself, create a presumption that a party did not meet the applicable
standards of conduct. Indemnification hereunder may be paid by the corporation
in advance of the final disposition of any actien, sult, or preceeding, on a
preliminary determination that the director, officer, employee, or agent met the
applicable standards of conduct and on receipt of an undertaking by or on behzlf
of the director, officer, employee or agent tec repay such amount, unless it is
ultimately determined that he is entitled to be indemnified by the corporation
as authorized in this section.

C. The corporation shall also indemnify any director, officer, employee,
or agent who has been successful on the merits or otherwise, in defense of any
tlaim, issue, or matter therein, against all expenses including attorneys' fees,
actually and reasonably incurred by him in connection therewith, without the
necessity of an independent determination that such director, officer, employee,
or agent met any appropriate standard of conduct.

D. The indemnification provided for herein shall contihue as to any person
who has ceased to be a director, officer, employee, or agent, and shall inure to
the benefit of the heirs and personal representatives of such person.

E. In additien to the indemnification provided for herein, the
corporation shall have the power to make any other or further indemnification,
except an indemnification against gross negligence or willful misconduct, under
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tdirvctors, or duly authorized by a tnajority of aLockholdeots. 4 P!
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¥, If any oxpendos ot othor amounts arv pald by way of lndumnlticnllon, /9 ¢
otherwine than by courl ordut or actlon by the ntockholdurs, tho corperatic k&#"

ahall, nol later than the time of delivery Lo the ntockholders of written nolicoe 6%
of tho next annual mecting, unless such meeting {s held within three montha from

the date of auch paymont, delivor by mail to ocach ateckholder of reocord at the
time ontitled to vote for the clection of directors, a statement specifying the
persons paid, the amounts paid, and the nature and atatus, at tho of such
payment, of the litigations or Lhreatened litigations

ARTICLE XIV. DIRECTORS - TNSURANCE AGAINST PROFESSIONAL LIABILITY., BJ Flowers,
Inc., shall have the power Lo purchase and maintain insurance on behalf of any
person who is or was a directer, officor, employee, or agent of the corporallion,
or who 1s or was serving at the requeat of the corporation as a director,
officer, employece, or agent ol another corporation, partnership, joint adventure,
truat or other enterprliae, against the llability asserted against him and
incurred by him in any such capacity, or arising agalnst him and incurred by him
in any such capacity, or arising out of his status as such, whether or neot the
corporation would have authority to indemnify him against such llability under
the provisions of law or these Articles of Incorporat.on.

ARTICLE XV, DISSOLUTION. BJ Flowers, Inc., may be dissolved at any time by (1}
unanimousa written conaent of the sharcholders, or {2) the affirmative vote of the
sharcholders of at least two-thirds (2/3) of the outstanding shares of the
corporation entitled to vote thereon. ©On dissolution, the corporation's property
and assets shall, after payment of all debts of the corporation, be distributed
to the sharcholders pro rata, each shareholder to participate in the distribution
in direct proportion to the number of shares held by him.

IN WITNESS WHERECF, Ve, the undersigned incorporators and subscribers of
this corporation have executed these Articles of Incorperation at QOrlando, Qrange

County, Florida, on this @'ﬂ: day of geclo8e i, , 1996, A.D.
12;;; //tié;ézﬂadéadézgééxiiizlaya
P

CERTIFICATE OF REGISTERED AGEMNT

{

Having been named to accept service of process for the above stated
corporation, at the place designated in these Articles, I hereby certify and
agree to act in this capacity, and I further certify and agree to comply with the
provisions of all statutes relative te the proper and complete performance of my
duties.




STATE OF FLOR1DA
COUNTY OF () paGy

[ IEEREBY CERTIFY that on thio day,
in the fState and County aforonald,

bofote mo, a Notary Public authorlzed,
Joely ¥ Buedow anl

Lo take acknowloedgemenly, pornonally appearod

B Eused P locny personally khown by me
and known te be the individuala describoed an incorporators and asubscribors and
who

ckecuted the [foregoing Articles of Incorporation and Certificate of
Registered Agent, as appropriate, and who acknowloedged beforn me that each of

them subseribed Lo thuac Articles of Incorporation and Certificate of Hegistered
hgonl, reapectively.

. WITNESS my hand and off{icial seal in the County and State aforesaid,
this 4y day of pidupee . 1996, A.D.

\-j/wj’ AR ekl

Notary Public

h FOREGT L. FORD

f. MY COMVISSION # € 33855
g% EXPiLh March ty, 1098
LA

Sonded Theu Nowry Puskc Underwriters




