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SECRETARY -~

CERTIFLCATE OF INCORPORATION o Aw,mpr r {f;{ﬁq

ARTICLE ONE

NAME

The name ¢f this Corporation shall be:

NING MUSIC, INC.

ARTICLE ‘TWO

NATURE OF BUSINESS

This corporation may engage in any activity of business
permitted undexr the laws of the United States of Bmerica and the

lawa of the 8tate of Florida. _

ARTICLE THEEE

TERMS OF EXIETENCE

This Corporation shall have perpetual sxigtence, unless sooner
digsolved in accordance with the Laws of the State of Florida. The
date on which corporate existence shall begln is the date of the
Incorpeoration. -

ARTICLE FOUR

MINIMUM CAPITAL

The amount of cagital with which the Corporation shall begin
pusiness shall not be less than One Hundred Dellaxs ($100.00), or
such greater amount as may be regquired by law.
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ARTICL.E FIVE

NIIMBER OF DIRECTORS

The stockholders of this Corporation may, from tims o time, and at
any time, inerease or diminish the size of the Board of Directors
of this Corporatién, provided that the Corparataon shall at all
times have a minimum of one Direchor.

SATURNINOG CAICEDO-DIRECTOR/PRESIDENT
NESTOR ZABALA-DTRECTOR/VICE-PRESIDENT/SECRETARY
1511 NW 118™ CODRT
MIAMT, FL. 33184

ARTICLE SIX

CLASSES OF DIRECTORS

The By-Laws of this Corporation may provide that the Directorg he
divided into two or more classss whose terms of office shall
respaectively expire at different times, provided that no such term
ghall continue longer than three {3} years, and provided furthey
that at least one-fourth (1/4) in number of the Directors shall be
elected annually.

ARTICLE SEVEN

This Certificate of Incorporation may be amended in any nannex
congistent with the laws of the State of Fleorida.
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ARTICLE EIGHT

CAPITRL STQCK
This Corporation is anchorlzed to 155ue shares of steck as
follows:

A. Designation: The stock of this Corporation shall ke known
a3 Commen S5tock.

B. Auvthorized: The maximim humber of shares of Common Stock
that this Corporation may issue is: -

7,500 SBhares

C. Par Value: Bach Share of Common Stock shall have the par
value of;

$1.00 each

D. Consideration: Shares of Common Stock may be issued in
exchange for cash, real property, labor or in the absence of Eraud
the value of any such consideration shall be conclusive.

E. Non-asgessabilitv: Each Share of Common Steock shall be
issued in exchange for consideration which im at least equal to the
par value thereof, and shall be fully paid and non-assessable.

F. Cumulativa Veting: No holder of Common Stock shall be
entitled to any right of cumulative voting.

G. Dividends: ERecord holders of Common Stock are entitled to
receive their pro-rata share of any dividends that may be declared
by the Board of Directors cut of assets legally available for such
purpose.

H. Liguidation Rights: Holders of Common Stock ara entitled,
in the event of the liguidation or dissolution of this Corporation,
to receive thelr pro-rata share of any assets of this Corpeoration
remaining after payment of all corporate debts and obligaticns.
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ARTICLE NINE

INDEMNIFICATION

This Corperation shall indemify any and all of its Directors,
Officers, employees, or agents, or former Directors, Officers,
employees ox agents, or any person. who may have =served at its
request as & Director, Officer, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprise.
in which its own shares of capital stack, or of whiech it is a
crediter, against the expenses, including the gost of any
judgments, fines, settlements and counsel fees, actuailly and
necegzarily paid or incurred in cennecticn with any actiomn, suit or
proceeding, whesher civil, criminal, administrative or
irvestigative (and any appeals thereof] to which any such person or
his legal representative may be made a party, or wmay be threatened
to be made a party by reason of his allesed acts of cmission while
being or having been such Director, Cfflcer, employee of agent,
provided, it shall not be determined by a final dJdetermination
thereof on the merits that such Director, Officer, employee or
agent his duties, or provided that such action, suit or proceeding
shall be settled without a final determination on the merits and it
shall be determined that such Director, Officer, employee or agent
had not in any substantial way been derelict in the performance of
his duties as charged therein, such determination to be made by a
majerity of the members of the Beard of Directors of this
Corporation who were not parties to such action, suit or
proceedings, though less than a guorum, or by any one or moxe
disinterested persons to whom the gquestion may be referred by the
Board of Directors. The foregoing right of iandemnification shall .
not be exclusive of any other rights to which any Director,
officer, employee or agent may be entitled as a matter of law ox
which may be lawfully granted to him.
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ARTICLE TEN ) R

SPECIAL VQTINZ PROVISIONE

The ccoeurrences enumerated in this Article shall not be
authorized, nor shall they have any force or effect, unless
agsented to in writing by the holders of the required percentage of
this Coarporation's stock antitled to wote at the time of the
proposal of any such occurrence. For each such occurrence, Gthe
required percentage shall be as follows:

1. Amendment of this Certificate of Incorporation.
Required percentage: MAJORITY

2. Bale, lease or exchange of all this Corporaticon's property
and assets, or of any property or assets of this Coxporation
essential to the business of this Corperation.

Reguired percentage: MAJORITY

3. Merger or congolidation of this Corporation inte or with
any other corpcration. - : B

Required percentage: MAJORITY
4. Voluntary disaclution of this Corporation.

Required percentage: HAJORITY
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ARTICLE ELEVIN

PREEMPTIVE RIGHTS

Every shareholdex, upon the sale of cash or any new stock of
this Corporation of the same kind, class or geries, as that which
he already holda, shall have the right to purxchase his pro-rata
share therecf (as npmarly a3 may be done without issuance of
fractional shares) at the price at which it is cffered to others.

ARTICLE TWELVE

INCORPORATUR

The names and addresses of each Incorporator of this Articles
of Incorporation are as feollows:

NESTOR ZABALA 15311 SW 118TH COURT
MIAMI, FL. 313184
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SUBSCRIBER AND INITIAL PRINCIPAL: OFFICE

The undersigned individual, competent te contbract, execgute
thir Certificate of Incorporat.mn as incoxporator. The undersigued
individual shall hold office as Director until the:.r BUCCeRROLS
have qualified, following their election or appointment. The
initial street address in PFlorida of the Pr:.nc:Lpal Office of this
Corporation shall be:

The Corporation way change its Principal OFffice at'any Lime,
INCORPORATOR: NESTOR ZABALA -
STREET ADDRESS/PRINCIBPAL QFFICE: 1511 SW 11587 Court

Miami, FL. 33184

IN WITNESS WHEREOF, the undersigned Incorporator dees make,
subscribe, acknowledge and file this Certificate for the purpose of
forming a Corperation for proflt under the Laws of the State of
Florida.

DATE: May 28, 2003

Nestoa'rs Zaba.l a

STATE OF FLORIDA)
COUNTY OF MIAMI-DADE)

BEFORE ME, the undersigned authecrity, personally appeared,
Nescor Zakbala, AS INCORFORATOR, to me well known and krnown to me to
be the individual described in, and who executed the foragoing
Certificate of Incorperation, and whe acknowledged before me that
the same was executed for the purpeses therein expressed, whe did
not take an ocath and is personally known.

IN WITNESS WHEREOF, T have hereunts affixed wmy hand and
offigial ezl at Miami, Dade County, orida, this 20 day of May
2003,

My commisgion explres: \Mé.r

NOTARY “PWBLIC
STATE OF FLORIDA AT

o, Cosme J. Da La Teriente
s Catmmdnaion # G 299572
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CERTIFICATE DESIGNATING PLACE QF BUSINESS OR DOMICILE FOR MHPE
SERVICE OF PROCESS WITHIN THE STATE, NMAMING AGENT URONH WHOM

PROCESS MAY BE ZERVED

IN FPURSUANCE <of Chapter 48,081, Florida Statutes, the
following is submhmitted in compliance with said Act:

First =~ That MNING MUSIC, ING . desiring to organize
under the Laws of the State of Florida, with its principal affice,

ag indicated in the Articles of Incoxporaticn, at the City of
Miaml, <County of Miaml-Dade, State of Florida, has named:

COSME J. DE LA TORRIENTE. ESQ.
155 SOUTHWEST 25 ROLD
Miami, Florida 32129

as its agent to accept services of process within the State.
Heving bheen nomed Lo accept service cf process for the above

stated Corporatbion, at plage designated in this Certificate, I

herspby accept to act in this capacity and agree to comply with the

provision of said Act relative to keeping open sald ocffice.

We-

COSME M LA TORRIENTE
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