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OF
ENTERPRISE FARM SOUTH, INC.
ARTICLE {
NAME AND PRINCIPAL OFFICE/MAILING ADDRESS

The name of this Corporation is ENTERPRISE FARM SOUTH, ING., and its mailing
address Is 263 Waest 11 Street, New York, NY 10014,

ARTICLE §
DURATION

This Corporation is to have perpétual existence.

ARTICLE [l
PURPOSE
This Corporation is organized for the purpose of transacting any or all lawful business,
ARYICLE v
CAPITAL STQCK

This Corporation i authorized to issue 100 shares of common stock, Ten dollars

{($10.00) par value. All such shares are of ane class and are common stock.

TICLEV
INITIAL REGISTERER OFFICE AND AGENT

The street address of the initial reglstered office of this Corporation is 201 S.
Biscayne Boulevard, 10th Floor, Miami, Florida 33131, The name of the initial

registered agent of the Corporation at that address is Charles H. Johnson, Esquire.
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ARTICLE V1
PREFERENCES - LIMITATIONS AND RELATIVE

RIGHTS OF SHARES OF CAPITAL STOCK

No holder of any of the shares of the stock of the Corporation, whather now or hereafter
authorized and issued, shall be entitled ag of right to purchase or subscribe for (1) any unissued
stock of any class, or (2) any additional shares of any class {0 be issued by reascn of any
increase in the authorized capital stock of the Caorparation of any class, or (3) bonds, certificates
of indebiedness, dehentures or cther securiies convartibie into stock of the Corporation, or

carying any right 1 purchase stock of any class, but any such unissued stock or such

additionat autharized issue of any stock or of other securities convertible into stock, or carrying
any right to purchase stock, may be issued and disposed of pursuant {0 resolution of the Board
of Directors to such persons, firms, compoerations or associations and upcn such terms as may
be deemed advisable by the Board of Directors in the exercise of its discretion.

ARTICLE Vi
INITIAL BOARD OF DIRECTORS

This Corporatian shall have three (1) director initially. The number of directors may be
increased from time to time by the By-Laws. The name and address of the initial director of this
Corporation is as follows:

Melissa Soros
263 West 11 Sfreet
New York, NY 10014

ARTICLE Vil

INCORPORATOR

The name and address of the persen signing these Articles of Incorporation is
Charles H. Johnson, 201 S. Biscayne Boulevard, 10" Floor, Miami, FL 33131
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ARTICLE iX
SPECIAL PROVISIONS

The foliowing additional provisions for the regulation of the business ard for the conduct
of the affairs of the Carporation and creating, dividing, limiling and reguiating the power of the
Corporation, its stockholders and directors, are hereby adopied as part of these Articles of
Incorporation,

(1) Whenever a compromise or arrangement is proposed between this Corpaoration and
its ereditors or any class of them or between this Corporation and its stockholders or any class
of them or both, an the application of this Corporation any crediter or stockholder hereof, or any
receiver of recaivers appointed for this Carporation under the applicable provisions of the laws
of the State of Florida any court of equitable jurisdiction in the State of Flarida may order a
meeating of the creditors or class of creditors, the stockholders ar any class of stackholders of
this Caorporation, or both, as the case may at such time and in such manner as the said court
may direct. if 2 majority representing three fourth in value of the creditors or class of creditors,
in number shares or classes of shares of this Corporation, or both as the case may be, agree to
any compromise of arangement and to any reorganization of this Carporation, as the case may
te, the said compromise, arrangement or reorganization shall, if sanctioned by the court to
which the said application has heen made, be binding on all the creditors or class of credifors,
on all steckholders or class of stockholders of this Corporation, or both as the case may be, and
also on this Corporahon.

(2) The rnanagement of the business and the conduct of the affairs of the Carporation,
including the election of the Chairman of the Board of Directors, if any, the President, the
Treasurer, the Secretary, and other principal officers of the Comoration, shall be vested in itz

Board of Directors. The number and manner of alection of the Board of Directors shall be

determined in accordance with the By-Laws.
w3~
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(3) The original By-Laws of the Corporation shall be adopled by the Incorporator.

(4) Any action properiy taken by the stockholders at a meeting may be taken without a

meeting if either alt of the stockhoiders entitled to vole upon the action at any such mesting
consent in writing to any such carporate action being taken or any such action is consented fo
and raceives the affirmative vote of not less than the minimum percentage of the votes required
to be cast to authorize any such action under the provisions of the Fiorida General Corparation
Act. Prompt notice shall be given to all stockholders entitled to vote on any such action or the
taking of such action without a meeting and by less than unanimous written consent.

(8} No cantract or transaction between the Corparation and one or more of its directors

or aofficers, or between the Corporation and any other corporation, parinership, associatian, or
other organization i which sne ar mare of ils directars or officers are directors or officers, or
have a financial interast, shall be void or voidable solely for this reason, or sclely because the
director or officer is present at, or participates in, the meeting of the Board of Directors or a

committeg thergof which authorizes the confract or transaction, or solely because his, her or

their votes are counted for such purpase, if:

{a) The material fact as {¢ his or her interest and ag to the contract or transaction
are disclosed or are known o the Board of Directars or the committee, and the Board or
commitiee n good faith authorizes the contract or transaction by 2 vote sufficient for the
purpose without muntiﬁg the vote of lhe interested director ar directors; or

{8 The materiz) facts as to his or her interest and as to the confract or
transaction are disclosed ar are known fo the stockholders antitied fo vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the stockholders; or

{c) The contract or transaction is fair as fo the Corparation as of the time it is

authorized, approved or ratitied, by the Board of Direclors, a commitiee theraof, or the

stockholders.
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{d) Commen ar interested directors may be counted in determining the
presence of the quorum al the meeting of the Board of Directors or of a committee which
authorizes the contract or fransaction.

)] {a} The Corparation shall have power to indemnify any person who was oris a
party or is threatened to be made a parfy to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative {cther than an action by or in
the right of the Carporation) by reasan of the fact that he is or was a director, officer, employee
or agent of the Corparation, or is of was serving at the request of the Corparation as a director,
officer, employee or agent of anather comporation, partnership, joint venture, trust or other
enterprise, against expenses (including attarneys' fees), judgments, fines and amounts paid in
selflement aclually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not
oppused {0, the best interasts of the Corporation, and, with respact to any criminal aclion or
proceeding, has no reasonable cause 0 believe his conduct was unlawful. The termination ¢f
any aclion, suit or proceeding by judgment, order, seltlement, conviction, or upon a plea of nole
conlendere or its equivaient, shall not, of itself, create a presumption that the person did not act
in good faitn and in a manner which he reasonably believed to be in, or not opposed to, the best
interasts of the Corporation, and, with raspect to any oriminal action ar proceeding, had
reasonable cause o believe thét his conduct was unfawful.

{b) The Corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party {o any threatened pending or completed action or suit
by or in the right of the Cerparation to procure a judgment in its favor by reasan of the fact that
he is or was a director, officer, employee or agent of the Carporation, or is or was sarving at the
request of the Corporation as a director, officer, employee or agent of another corporation, or is

or was serving at the request of the Corporation as a director, officer, employee or agent of

-5

ST di3 ST:5T  pe@z-58~53g




81284

another corporation, parinership, joint venture, trust or other enferprise against expenses
{including attornays' fees) actually and reasonably incurred by him in connection with the
defense or settlement of such action or suil if he acted in good faith and in 2 manner he
reasanably believed 1o be in, or not gpposed 1o, the best interests of the Corporation and except
thal no indemnification shall be made in respect of any claim, issue ur maiter as to which such
person shall have bgen adiudged to he liable for negligence ar misconduet in the performance
of his duly to the Comporation unless, and only to the extent that, the court in which such action
or sult was brought shalt determine upon application that, despite the adjudication of Tiability but
in view of ali the circumstances of the case, such persan is fairly and reascnably entited to
indemnity for such expenses which the Court of Chancery or such other court shall deem
proper.

{c) To the extent that a director, officer, employae or agent of the Carparation has
been successiul an the marits or otherwise in defenge of any action, suit or proceeding referred
to in paragraphs (a) and (b} hereof, or in defanse of any claim, Issue or matter thersin, he or she
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by him or her in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) hereof, unless ordered by
a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer. employee or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in
paragraphs {a) and {b) hereacf.

Such determination shall be made by the Board of Directors, by a majority vote of
& quorum consisting of directors who were not parties to such action, suit or proceeding; or, i

such a guorum is not obtainable, or, even if obtainable a guorum of disinterested directors 50
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directs it shall be made, either by independent legal counsel in 3 written opinion, or by the
stackhalders.

{e) Expenses incurred in defending a civil or ciminal action, suit or
proceeding may be paid by the Corporation in advance of the .ﬁnal disposition of such
action, suit or proceeding as authorized by the Board of Directors in the specific case
upon receipt of an undertaking by or on behalf of the director, officer, employee or agent
to repay such amount unless it shall ultimately be determined that he or she is entitled
{0 be indemnified by the Comoration as authorized in these Articles of incorporation.

{f) The indemnification provided by these Arficles of incorporation shall not be
deemed exdlusive of any cther rights to which tt'lqsé seeking indemnification may be entitied
under any By-Law, agreemaent, vote of stockholders or disinterested directors or otherwise, both
as to action in his official capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director, officet, employea or agent
and shall inure io the benefit of the heirs, exec.utors and administrators of such a person.

{g) The Corporation shall have power to purchase and maintain insurance on
behalf of any persen who is or was & director, officer, employee or agent of the Carporation, or
is or was serving at the request of the Corporation as a director, officer, employee or agent of
any other corporation, parinership, joint venture, trustl or other enterprise against any liability
asserted against him and incurred by him or her in any such capacity or arising out of his or her
status as such, whether or not the Carporation would have the power te indemnify him against
such liability under the provisions of this Article,

ARTICLE X
AMENDMENT
From time to fime any of the provisions of these Arficles of incorporafion may be

amended, aitered or repealed, and other provisions autharized by the laws of the State of
7-
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Florida at the time in farce may be added or inserted in the manner and at the time prescribed
by said laws, and al rights at any time conlemed upon the stockholders of the Carporation by
fhese Articles of Incarporatian are granted subject to the provisions of this Article X

IN WITNESS WHEREOF, the undersigned incorporator has executed these Acdicles of

A,
Incomaration this 1 dgay of December, 2004,

harigs H, nson
BEFORE ME, a Notary Public authorized 1o take acknowledgments in the State and
Caunty set forth above, personally appeared Chades H. Johnson, who is known by me ta be the

persan who executed the foregoing Arlicles of Incorporation, and she acknowledged before me

that she executed these Articles of Incorporation.

IN WITNESS WHEREQF, | have hereunto set my hand and affixed my official seal, this

7 % qay of December, 2004.

My Comivission Expires:

ar ca-d
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: SECRETARY wt - i)
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR NOMIGILE FORTHE . [ ki ¢are ki i
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

IN CONMPLIANCE WITH SECTION 48,091, FLORIDA STATUTES, THE FOLLOWING 1S

SUBMITTED:
ENTCRPRISE FARM SOUTH, INC.

DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH
TS PRINCIPAL PLACE OF BUSINESS IN MIAMI, FLORIDA HAS NAMED CHARLES H.
JOHNSON, ESQUIRE, 201 8. BISCAYNE BOULEVARD, 10TH FLOOR, MIAMI, FLORIDA,
33131, STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN

FLORIDA.

DATE Decemberl, 2004

TITLE Subscriber te Articles of
incerporation

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THI® CERTIFICATE, I,
CHARLES H. JOHNSON, ESQUIRE, HEREBY AGREE TO ACT IN THAT CAPACITY AND
FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO

E OF MY DUTIES.
/

5 NSON

DATE: Décember _‘-L 2004

THE PROPER AND COMPLETE PERK
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