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ARTICLES OF INCORPORATION

OF
RED WHEELBARROW, INC.

The undersigned subscriber to these Arlicles of;Incorporation, a natural
person competent {0 contract, hereby forms a corporation under the laws of the State of
Florida. — N

ARTICLE | - NAME A
The name of the corporation shall be RED WH EE!_BAF{F{OW, INC.
ARTICLE Il - NATURE OF BUSINESS

This corporation may engage in any activity or business permitted under

the laws of the United States and this State. 7
ARTICLE lll - CAPITAL STOCK

The maximum number of shares of stock that this corporation is

authorized to have outstanding at any one time is One Hundred (100) shares of

Common Stock with a par value of $1.00 per share.

All aforementioned stock is to be issued as fully péid for and exempt from
assessment. -

The capital stock may be paid for in money, prope:rty, labor or services, at
a just valuation to be fixed by the incorporator or by the Directo%s at the meeting called

for such purpose.

[

ARTICLE IV - INITIAL CAPITAL
The amount of capital with which this corporation :'shall begin business is
not less than One Hundred Dollars ($100). )
ARTICLE V - TERM OF EXISTENCE

This corporation is to exist perpetually.




ARTICLE Vi - INITIAL STREET ADDRESS

The initial street and mailing address of the principal office of this

c/o LEE MANDELL, ESQ. _
LEE MANDELL, P.A.
One S.E. Third Avenue
Tenth Floor
Miami, Florida 33131

corporation is:

The Board of Directors may, from time to time, move the principal office to

any other address in Florida.

ARTICLE VIi - DIRECTORS

This corporation shall have one (1) Director l:hitially. The number of

directors may be increased or decreased from time to time in such manner as may be
prescribed by the Bylaws. Directors need not be stockholders.:

In order to induce oificers or directors of the corporation to serve or
continue to serve as such, the corporation shall indemnify and hold harmless each
person who shall serve at any time hereafter as a director or ’c_)‘fficer of the corporation,
and any person who serves at the request of this corporation ?s a director or officer of
any other corporation, from and against any and all claims an’)d liabilities to which such
person shall become subject by reason of his having heretofore or hereafter been a
director or officer of the corporation, or by reason of any action alleged to have been
heretofore or hereafter taken or omitted by him as such dire(:tor or officer, and shall
reimburse each such person for all legal and other expenses-reasonably incurred by
him in connection with any such claim or liability; provided tbat no person shall be
indemnified against, or be reimbursed for any expenses incurred in connection with any
claim or liability as to which it shatl be adjudged that such officér or director is liable for
gross negligence or willful misconduct in the performance of his duties.

The rights accruing to any person under the foregSing provisions shall not
exclude any other right to which he may be lawfully entitied, nor shall anything herein
contained restrict the right of the corporation to indemnify or reimburse such person in

any proper case even though not specifically herein provided for. No contract or other
2 B -
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transaction between this corporation and any other corpdration, and no act of this
corporation shall in any way be affected or invalidated bg the fact that any of the
directors of the corporation are pecuniarily or otherwise interested in or are directors or
officers of such other corporation; and director individually, or any firm of which such
director may be a member, may be a party to, or may be pecuniarily or otherwise
interested in, any contract or transaction of the corporation, iarovided that the fact that
he or such firm so interested shall be disclosed or shall havefbeen known to the Board
of Directors or such members thereof as shall be present at any meeting of the Board
at which action upon such contract or transaction shall be tak;n; and any director of the
corporation who is also a director or officer of such other corﬁoration or is so interested
may be counted in determining the existence of a quorum at i\ny meeting of the Board
of Directors of the corporation which shall authorize any such contract or transaction,
and may vote thereon to authorize any such contract or transaction with like force and
effect as if he were not such director or officer of such other corporation or not so

interested. :
ARTICLE Vil - INITIAL DIRECTORS

The name and address of the member of the first Board_(of Directors is:

LEE MANDELL, ESQ.
c/o LEE MANDELL, P.A.
One S.E. Third Avenue
Tenth Floor
Miami, Florida 33131

ARTICLE IX - SUBSCRIBERS

The name and post office address of the subscriber of these Articles of

Incorporation is: -
LEE MANDELL, ESQ. -
c¢/o LEE MANDELL, P.A.
One S.E. Third Avenue
Tenth Floor
Miami, Florida 33131

"i'll"l‘ [
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ARTICLE X - BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the

siockholders. ’j-
ARTICLE XI - CALLING OF SPECIAL MEETING

Special meetings of stockholders may be called by stockholders who hold

at ieast fifty percent (50%) of the issued and outstanding stock.

ARTICLE Xli - STOCKHOLDER QUORUM AND VOTING

A majority of the shares entitled to vote, represented in person or by

proxy, shall constitute a quorum at a meeting of the stockholdg'rs.
If a quorum is present, the affirmative vote of a majority of the shares
represented at the meeting and entitled to vote on the subject matter shail be the act of

the stockholders.
ARTICLE Xl - AMENDMENT

These Articles of Incorporation may be amended in the manner provided

by law. Every amendment shall be approved by the Board c':f Directors, proposed by

them to the stockholders and approved at a Stockholder's Meeting by the majority of

the stock entitled to vote thereon.

ARTICLE XIV - DATE OF COMMENCEMENT
OF CORPORATE EXISTENCE

The date of commencement of corporate existence of this corporation

shall be upon filing hereof in the Office of the Secretary of State.

IN WITNESS WHEREOQOF, the Subscriber of these Arti s;;)f na poration has

hereunto set his hand and seal this 29" day of Decemiyer; 005

MAN ELLV

Wi C\ ,
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STATE OF FLORIDA )
COUNTY OF MIAMI - DADE ; > -

| HEREBY CERTIFY that on this day before me, a Nota& Public, duly authorized
in the State and County named above to take acknowledgme;;ms, personally appeared
LEE MANDELL, to me known to be the person described as Subscriber in and who
executed the foregoing Articles of Incorporation, and he acknéwledged before me that

he subscribed to these Atticles of Incorporation.

WITNESS my hand and official seal in the Céunty and State named
above this 29™ day of December, 2003. " )

““Notary Public, State of Florida
at Large =

My Commission Expires:

3 » My Commission nDi31750 _
YA Expires July 19,2008 N
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