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ARTICLES OF INCORPORATION
OF

Rainforest International Holding Corp.

The undersigned hereby adopts the following Articles ¢f Incorparation for the
purpose of forming a corporatian under the faws of the State of Flarida:

ARTICLE 1

ame and Prnneipa icp

1.01,
Holding Corp.

1.02.

Bonita Springs, FL 34135,

The name of the corporation is Rainforast International
The principal office of the corporation is 28000 Spanish Wells Bivd.,

1'°3P

Tha mailing addrass of the corporatian is 26000 Spanish Weills
Bivd., Bonita Springs, FL 34135,

ARTICLE I
Comrencement and Duration
2.01.

The corporation is to commencs its corporate existence on the
date of subscription of these Articles of Incorporation and shall exist perpetually
thereafter until dissoived aceording to law.

ARTIGLE Uil

_Pumose

3.01.

The corporation is organized for the purpbse of tranzacting any
and all lawful business for which corporations may ba incorporated under the
Flarida (Generat Corporation Act.
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ARTICLE IV
Capital Stoek

4.01. The corporation is authorized to issug one thousand (1,000)
shares of capital stock of One Doflar ($1.00} par value of a smgle class designated as
Common Stock.

4.02. Each outstanding share of capital stock shall entitle the holder to
one vote an each matter submitted to a vote at a meeting of the sharcholders.

4.03. The shares of capltal stock may be issued for such consiteration,
having a value not Jess than the par value the shares issued therslore, as is
determinad from time to time by the Board of Directors, to be paid, in whole or in part,
in cash or other property, tangible cr intangible, or in iabor or sevices actually
periormed for tha corporation. Shares of capital stock may nat be issued untit the fufl
amount of the consideration therefor has been paid; thereafter, such sharas shall be
deemed to be fully paid and nonassessable,

ARTICLE V
Eresmplive Righis

5.01. Each shargholder of the corporation shall be entitled to fult
preemptive rights to purchase any unissued or tredsury shares of capital siock of the
corporation and any Securities of the corporation convertibla into or earrying a right ta
Subscribe o or acquire any unissued or treasury shares of capital stock.

ARTICLE Vi
Board of Directors

6.01, All corparate pewars shall be exercised by and undar the
authority of, and the business and affairs of the corporation shall be managed
under the direction of, the Board of Directors elected by the shareholiders by the
method provided in the Bylaws.,

€.02. Any and al! of the powers and duties conterred or imposed upon
the Board of Directors, by resolution of ttie shareholders adopted at a spectal meeting
called for that purpase, may be exercised ot performed te such extent, by such person
or parsons and upon such terms and conditions as shall be spegcified by the
shareholders,
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65.03, The corporations shall have one director initially, The number of
directors may thereafter be incraased or decreased from time to time in aceardance
with tha Bylaws of the corporation,

6.04. The name and address of the initizl director of the corparation is
Andrew Silagl, 26000 Spanish Wells Bivd., Bonita Springs, FL 34135,

ARTICLE Vi
lgdemunification

7.01. The corporation shall indermify any present or tormer officer or
director, or person exercising powers and duties as an officer or director of the
corporation, to the full extent naw or hereafter permitted by law.

ARTICLE VIl

gxiaws
8.01. The power to adopt, aiter, amend or repeal Bylaws shall be
vested in the shargholders.
B.02. The affirmative vate of the holders of at isast eighty percent

{80%) of the outstanding shares of capital stack of the corporation shall be required to
adopt, after, amend or repeal the Bylaws.

ARTICLE X
Amendment

9.01. Thase Articles of Incorporation may be amended at any time by
the affirmative vote of the holders of at least alghty percent (80%) of the outstanding
shares of the capital stock of the comporation, at any regular meeting of the
shareholdars or at any special mesting of the sharehclders caliad for that purpose.

ARTICLE X
JIncomporstor

10.01. The name and address of the Incorporator exesuting these

Adticies of Incorporation is Mark Ebbinghaus, 28000 Spanish Walls Boulevard, Bonita
Springs, Florida 34136,
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ARTICLE X
istere ¢ and Anent

11.01. The strast address of the initial registared office of the
corporation is 28000 Spanish Wells Boulevard, Bonita Springs, Florida 34135, and the
name of the initial Repistered Agent of the corporation at that address Is Mark

Ebbinghaus.

IN WITNESS WHEREOQF, the undersigned exetuled these Aicies of
Incorporation on June 16, 2000.

?
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Mark Ebbinghaus } {Sesl)
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