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GAIRA BAY ENTERTAINMENT, INC.
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ARTICLE I - NAME
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The name of this corporation is GAIRA BAY ENTERTAINMENT, INC.

ARTICLE II - DURATION

This corporation is to exist perpetually and it shall commence its existence a5 of the date of subseription and
acknowledgment, provided such date is within 5 days from the date of filing, otherwise, on the date of filing.

ARTICLE IIl - FURPOSE

The purpose of this carporation is to transast any and all business permitted under the laws of the United States of
America and the laws of the State of Florida.

ARTICLE IV - CAFITAL STOCK

This Corporation is authorized to issue 100 shares of Common Stock at $1,00 Par Value,

Shares may be issued for such considerarion, having & value not less than the par value of the shares issued thersfore,
as is determined from time to time by the bosrd of dirsctors.

Trcasury shares may be disposed of by the corporation for such consideration s may be determined from time to time
by the Beard of Dirsators,

‘T'he consideration for the issuance of shares of for the disposal of ircasury shares may be paid, in whole or in part, in
cash or other propetty, tangible or intangible, or in labor or services actually performed for the corperation. Shares may
ot be issued until the full amaunt of the consideration therefore has heen paid, When payment for the consideration
for which shares are to be issuad shall have been received by the corporation, such shares shall be doemed to be fully

paid and non-assessable.

ARTICLE V - PREEMFTIVE RIGHTS

Every shaxehiolder, upon the sale for cash of any new stock of this corparation of the same kind, elass or serjes as that
which he alyeady holds, shall have the righr to purchase his pro rata share thereof (a5 nearly as may be done without
issuance of fractional shares) at the price at which it is offered to others.
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ARTICLE VI - INITIAL REGISTERED OFFICE, AGENT AND PLACE OF BUSINESS

In accordance with §48.091 Florida Statutes, the street address of the initial yegistered office of this corporation is 3971
S.W. 8th Strest, Suite 305, Mizms, Florida 33134 and the name of the initial registered agent at that address is Guilaine
Lamar So2a, Esq. The prineipal place of business of this Corparation shall be 3971 5.W, 8th Streer, Suite 305, Minmi,
Florida 33134,

ARTICLE VII - INITIAL BOARD OF DIRECTORS

This corporation shall have one dirsctor initially. The nurnber of directors may be inoreased or decreased from time to
time in such manner as may be preseribed by the By-laws, but shalt never be less than one.

ARTICLE VIII - INITIAL DIRECTORS
The name and street address of exeh of the members of the initia] Board of Dircetors of this corperation are:

Guilaine Lamar Sesa, Bag. - 3971 8.W. 8th Straet, Suite 305, Miami, Florida 33134

ARTICLE IX - INDEMNIFICATION

The ¢orporation shal! indemnify and hold harmless each person who shall serve at any time hereafterass director oc
officer of the corporation, and any persen who serves at the request of this corparation, as a direstor or officer of any
othet egrporation, from and against any and all elaims and liabilities to which such & person shall become subject by
reason of his having heretofors or hereafter heing & director or officer of the corporation, or by rezsop of any sction
alleged to have been heretofore or herzafter being a director or officer of the cotporation, or by reason of any action
alleged to have been heretofore or hereafter taken or omimed by him a5 such diractor or officer, and shall reimburse each
such person for all legal and other expenses reasonably incurred by him in connection with any claim or liability
provided that no person shall be indemnified against, or be relmbursed For, any expenses incurred In connection with
any claim ot liability as to which it shall be adjudged that such officer or director i lizble for negligence or willful
misconduet in the performance of his duties.

The rights accruing to any person under the foregaing provisions shall not include any other right to which he may be
lawfully entitted nor shall anything hecein contained restriet the right of the cerporation to indemnify or reimburse such
person in any proper case éveh though not specifically herein provided for.

No conteact oF other trabsaction between this corporation and any other corporation, and no act of this corporation shali
in any way be effected or invalidated by the fact that any of the dirsetors of the corporation are pecuniarily or atherwise
nterested i, ot ar¢ directors of officers of sueh other corporation; any director individually, or any firm of which any
directars may be a member, may be a part to, or may be pecuniarily or etherwise interested in, any contract of transactien

_ of the corperation, provided fhat the facthe or cuch firm so interested shall be disclosed or shall have been knowt 1o
the Board of Directors or such members thereof as shall be present at any meeting of the Board at which action upon
any such contract of transaction shall be teken; and any direstor of the cotporation whe Is also a director or officer of
such cther carporation ¢r i8 50 interested may be counted in determining the existence of a quoram at any mesting of
the Board of Direetors of the corporation which shall autharize any such conlact or transaction, with the like foroe and
effect as if he were not such director or afficer of such other corporation or nat so interested.

ARTICLE X - REMOVAL OF DIRECTORS

Any director or the entire Board of Directors may be remaved, with or without cause, by & vote of the holders of &
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majority of the shares then am: &1 TP vote at an clection of Directors, &t # special meeting of sharcholders, @ed
expressly for that purpose.
ARTICLE XI - INCORPORATORS
The same 2ad straet address of each subscriber of theee Artleles of Invorporation is:

Guilaine Lamar Soza, Bsq, - 3371 S.W. §th Street, Suite 105, Miamf, Florida 33134,
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ARTICLE XU - BY LAWS

The pows to adopt, aker, amend, or repet] By-Laws shall be vested in the Borrd of Directors, By-Laws adopted by
the Board of Directors may be repealed or changed and new By-Laws may be adopted By the shareholders, and the
sharehelders may prescribe in amy By-Laws made by them that such By-Law shall not ba aitered, amended, or repealed
by the Bonrd of Directors.

ARTICLE XIII - POWERS

This corporation shall bave all powers neeessary of convenient to effect ity purposes 3s epumerated in the Florida
General Corpotation Act,

All corporate powers shall be exercised by or under the authority of, and the business affalrs of this corporation shall
s managed under the disetor of the Board of Directars.

ARTICLE XIV - AMENDMENT

Thess Articles of Incorporation may be amended in the manner provided by LW, Bvery amendment shall be approved
by the Board of Directors, proposed by them (o the stockholders and approved ata stockholders mecting by & majority

of the stock entitled to vote thereon.

IN WITNESS WHEREOF, the unders! gnied subscribers have cxacutad these Articles of Incorpozation this,
151 day of November, 2000.

ACCEPTANCE BY REGISTERED AGENT:

Having besn named reglstered agent pursusnt to §48,091 Flerida Statutes,  hereby accept to aat in this capacity, and
agred 1o comply with the pravisions of said statine.
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I HEREBY CERTIFY that the forepoing instument was acknowledged befors me on this day by Guilaine Lamar Soss,
Eszq., who |5 personglly known to me,

STATE OF FLORIDA)
COUNTY OF DADE 3

WITNESS my hand and ofTieial seal in the County and State aforeeaid on tI\is.-Z,.g day of November, 2000.

»

lie

> A p——,
My Comumisston Expires: . DIAZ BERQNES
’ i My Comm. Exp. 6/12/2001
Bondad by Sarvice Iny.
Ng. G0 849332
{1/ Parsonly Known | Cthr 10
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN
THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

Pursuant to §48.091, Florida Statutes, the following is submitted, for the purpose of designating the place of
buginezs or domicile for the service of process.

That GAIRA BAY ENTERTAINMENT, INC., being organized under the laws of the State of Florida with
its principal office as indicated in the Articles of Incorporation, State of Florida, hag named Guilaine Lamar Soss,

Esq., as agent to aceept service of process within this state.

ACKNOWLEDGMENT:

Having been named to aceept serviee of process for the above stated corporation, at the place designated in this

certificate, | hereby aceepr to act in this sapacity, and agree to comply with the provisions of said Act.

GISTER GENT
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