THOMAS M. EGAN

CHARTERED
LAWYER

818 S.E I7TH STREET
QCALA, FLORIDA 34471

TELEPHONE
(A82) 828-7110

May 21, 1997

Secretary of State
Division of Corporation
Attn: Sandra Mortham
409 E. Gaines St.
Tallahassee, FL 32399

RE: Articles of 1Incorporation for Ocala Wholesale Florist
Supplies, Inc.
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Dear Ms. Mortham:

Enclosed, please find the Original and a copy of the Articles of
Incorporation for the above listed company. Also enclosed is check
number 5331 in the amount of $122.50.

Please file this corporation.

If you have any questions concerning this matter, please feel free
to contact our office.

Sincerely,

S

Deidre Seese
Legal Assistant

enc.

D.BROWN MAY 3 0 1997




ARTICLES OF INCORPORATION
OF
OCALA WHOLESALE FLORIST SUPPLIES, INC.

We, the undersigned, do hereby certify that we have associated ourseives together for

the purpose of becoming a corporation under the laws of the State of Florida, providing for

the formation, rights, privileges, and communities of corporations for profit. We further

declare that the following Articles shall be the Charter and authority for the conduct of

business of said corporation.

ARTICLE |
NAME

The name of this corporation shall be OCALA WHOLESALE FLORIST SUPPLIES, INC., and its
principal place of business shall be in the City of Ocala, County of Marion, State of Florida, but it shall have
the power and authority to establish branch offices at such place or places as may be designated by the
Board of Directors.

ARTICLE ||

PURPOSE AND POWERS

The general nature of the business or businesses to be transacted in which the corporation is authorized
to transact, in addition to those authorized by the laws of the State of Florida and the powers of said
corporation, shall be as follows:

1. To engage in any activity or business authorized under the Florida Statutes.

2. In general, to carry on any and all incidental business; to have and exercise all the powers conferred
by the laws of the State of Florida, and to do any and all things hereinbefore set forth to the same extent as a
natural person might or could do,

3. To purchase or otherwise acquire, underiake, carry on, improve, or develop, all or any of the

business, good will, rights, assets, and llabllities of any parson, firm, association, or corporation carrying on




any kind of business of a similar nature to that which this corporation Is authorized to carry on, pursuant to
provisions of this certificale; and to hold, utilize, or in any manner dispose of the rights and property so
acquired.

4. To enter into and make all necessary contracts for its business with any person, entity, partnership,
association, corporation, domestic or foreign, or of any domestic or foreign state, govemment, or
govemmental authorily, or of any political or administrative subdivision, or depatment thereof, and to
perform and carry out, assign, cancel, rescind any of such contracts.

5. To exercise all or any of the corporate powers, and to carry out all or any of the purposes,
enumerated herein otherwise granted or pemmitted by law, while acting as agent, nominee, or attormey-in-fact
for any person or corporations, and perform any service under contract or otherwise for any corporation, joint
stock company, association, partnership, firm, syndicate, individual, or other entity, and in such capacity or
under such arrangement 1o develop, improve, stabilize, strengthen, or extend the property and commercial
interest thereof, and to aid, assist, or participate in any lawful enterprises in connection therewith or incidental
to such agency, representation, or service, and to render any other service or assistance insofar as it lawfully
may under the laws of the State of Florida, providing for the formation, rights, privileges, and communities of
corporations for profit.

6. To do everything necessary, proper, advisable, or convenient for the accomplishment of any of the
purposes, or the attainment of any of the objects, or the furtherance of any of the powers herein set forth,
either alone or in association with others incidental or pertaining te, or going out of, or connected with its
busingss or powers, provided the same shall not be inconsistent with the laws of the State of Florida.

7. The several clauses contained in this statement of the general nature of the business or businesses to
be transacted shall be consirued as both purposes and powers of this corporation, and stalements contained

in each clause shall, excepl as otherwise expressed, be in no wise limited or restricted by reference to or

inference from the terms of any other clause. They shall be regarded as independent purposes and powers.

Nothing herein contained shall be deemed or construed as authorizing or permitting, or
purporting to authorize or permit the corporation 1o carry on any business, exercise any power, or do any act

which a corporation may not, under the laws of the State of Florida, lawfully carry on, exercise, or do,




ARTICLE il
CAPITAL STRUCTLIRE
The capital stock of this corporation shall be composed of Seven Thousand Five Hundred (7,500) shares
of stock with a par vatue of One Dollar ($1.00) per share. The capiial stock shall be sold, assigned, issued,

and transferred only in accordance with the By-Laws of the corporation as the corporation may from time to

time, make, change, or alter with a lien reserved In favor of the corporation upon &l of its capital stock for any

indebtedness which may at any time be due by the holder of the same to the corporation and which shall be a
lien thereon superiar to all other liens and claims of every character and all assignments or transfers of stock
of this corporation shall be subject thereto.
ARTICLE IV
CORPORATE POWERS
All corporate powers shall be exercised by or under the authority of, and the business and affairs of this
corporation shall be managed under the direction of, the Board of Directors. This Article may be amended
from time to time in the By-L.aws of the corporation by a majority vote of the stockholders of the corporation.
ARTICLE V
EXISTENCE
This Corporation shall have perpetual existence unless dissolved in a manner provided by law.
ARTICLE VI
PRINGIPAL PLACE OF BUSINESS
The principal office of this corporation shall be located in Ocafa, County of Marion, State of Florida, and
the post office address of said principal office of the corporation shall be ocala 1621 ne 2nd streel, Ocala,
Florida 34471. The mailing address shall be the same.
ARTICLE Vil
BOARD QOF DIRECTORS
The number of Directors of the Corporation shalt be not less than one (1) nor more than five (5).
ARTICLE VI

INITIAL BOARD OF DIRECTORS




The names and addresses of each of the Directors, subject to the By-Laws, who shall hold office until
their successors are elected and have qualified, are as follows:
Name Address
Nancy Dunn 1621 NE 2nd Street Ocala, FL 34471

ARTICLE IX
INITIAL REGISTERED OFFICE
The street address of the initial registered office Is ocala 1621 NE 2nd Stres!, Ocala, Florida 34471, and
the name of the initial reqistered agent at that office is Nancy Dunn.
ARTICLE X
INCORPORATORS
The name and address of the person signing these Articles of Incorporation is:
Name Address
Nancy Dunn 16821 NE 2nd Street, Qcala, Fl 34471

ARTICLE XI
RESTRICTIONS ON TRANSFER OF STOCK
Shares held by the shareholders in the corporation may not be resold or otherwise transfermred to other
persons without ihe written consent by all of the shareholders or unless first offered to remaining shareholders
or to the corporation. The price and terms at which, and the time within which those shares may be offered
and sold shall be further specified by written agreement among all of the shareholders of the corporation.
The Aricle shall not be interpreted as a restriction on the right of any shareholder to have her/his entire

stock holding redeemed by the corporation. All stock certificates issued will be prominently marked

"RESTRICTED", with notation made to the Arlictes of Incorporation and/or By-Laws of the corporation. A

subsequent and properly executed Shareholders’ Agreement by all the shareholders is deemed to override
any provisions herein contrary 1o such Agreement,
ARTICLE XlI
GENERAL PROVISIONS




In futherance of 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.

No person shall be liable to the corporation for any loss or damage suffered by it on account of any
action taken or omitted to be taken by him as a Stockholder or officer of the corporation in good faith, if such
person (a) exercised or used the same degree of care and skill as a prudent man would have exercised or

used under the circumstances in the conduct of his own affairs, or (b) took or omitted to take such action in

reliance upon advice of counsel for the corporation or upon statements made or information furnished by

officers or employees of the corporation which he had reasonable grounds to believe.

The Corperation shall indemnify any and all Stockholders or officers, or any person who may have
served at its request as a stockholder or officer of another corporation in which it owns shares of capital stock
or of which it is a creditor, against expenses actually and necessarily incurred by them in connection with the
defense of any action, suit, or proceeding in which they, or any of them, are made parties, or a party, by
reason of being or having been stockholders or officers, or a stockholder of officer of the corporation, or of
such other corporation, except in relation to matters as to which any such stackholder or officer or former
stockholder or officer or person shall be adjudged in such action, suit or proceeding o be liable for negligence
or misconduct in the performance of duty.

In case of a criminal action, suit or proceeding, a conviction or judgment (whether based on a plea of
guilty or nolo contendere or its equivalent, or aftertrial), shall not be deemed adjudication that such
stockholder ar officer or person is liable for negligence or misconduct in the performance of his duties, if such
stockhalder or officer or person was acling in good faith in what he considered to be the best interest of the
corporationt and with no reasonable cause to believe that the action was illegal.

In case any such action, sull or proceeding shall resull in a seitiement, and if In the judgment of a
disinterested majority of stockholders or of any disinterested committee or group of persons to whom the
question may he referred by the stockholder, any such person was not negligent or guilty of bad faith in
relation to the malters complained of therein, the corporation shall reimburse him for, of indemnify him for or

against all costs and expenses reasonably incurred by him in connaction therewith, other than for any sums

paid to the corporation,




Such indemnification shall not be deemed exclusive of any right to which those indemnified may be

entitled under by By-Laws agreement, both of stockholders, or otherwise.

ARTICLE Xili
This Corporation shall comply with Section 1244 of the Intemal Revenue Service Code of 1954 to the

fullest extent possible under the current law and regulation allowed thereunder.

§, the undersigned, being the original subscriber and incorporator of the foregoing corporation, do hereby

cerify that the foregoing constitutes the proposed Articles of Incorporation of Ocala Wholesale Florist

Supplies, Inc.

A
WITNESS my hand and seal this ’_T day of 7;%_ 1997.
“

NANCY DUNN /

STATE OF FLORIDA
COUNTY OF MARION

| HEREBY CERTIFY that on this ﬂ ﬂ:y 7;( , 1897 before me personally appeared
NANCY DUNN, who produced _ 0 5vna ¢ __ for identification, and he acknowledged before me

that he executed the foregoing Afticles of Incorporation for the purposes therein expressed.

WITNESS my hand and official seal at Ocala, Fiorida, t ay and year last above written.

Thomas M. Egan

# CCAM1
EXPIRES P28 23, 2001

THOMASM.EGAN ™
BONDED HRDUOH
RUICIOINO OO0




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following is
submitted, in compliance with said Act:

First -- That Ocala Wholesale Flarist Supplies, Inc. desiring to organize under the laws of the State of
Florida with its principal office, as indicated in the Articles of Incorporation at the City of Ocala, County of
Marion, State of Florida, has named Nancy Dunn, located at 1621 NE 2nd Street, Ccala, Florida 34471, as
its agent to accept service of process within this state.

ACKNOWLEDGEMENT: (MUST BE SIGNED BY DESIGNATED AGENT)

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

this certificate,, | hereby accept to act in this capacity, and agree o comply with the provision of said Act

relative to keeping open said office.




