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ARTICLES OF INCORPFORATION
OF
NIGHTINGALE FARMS (USA), INC.

THE UNDERSIGNED, acting as Incorporator of a corporation under the Florida
General Corporation Act, adopts the following Atticles of Incorporation for such corporation,

ARTICLE 1 - NAME AND CORPORATE ADDRESS

The name and address ot this Corporation are:

-4 ~
P =
NIGHTINGALE FARMS (USA), INC., e 3
[
c/o Nightingale Farms Limited %E =
RR. #1, LaSalere 5’,_% ~
m
Ontario, Canada NOE 1H( ez xm
- X
ARTICLE JI - DURATION S
>

The duration of this corporation is perpeatual.

ARTICLE IIJ - PURPOSE
The purpose or purposes for which this Corporation is formed is to engage in any
activity or business permitted under the laws of the United States and the State of Florida.

ARTICLE IV - STOCK
The aggregate number of shares that this Corporation shall have authority to issve is
Ome Thousand (1,000) shares of common stock having no par value. Fully-paid stock of this
Corporation shall not be liable to any firrther calt or assessment. The sum of the value of all shares

of capital stock of the Corporation that have been issued shull be the stated capital of the Corporation
at any particular time, to the extent of the value of such shares.

Prepiared by

Robert M. Schwartz, Bequire

Robert More Schwartz, P.A,

4700 NW Boca Raton Boulevard, Snite |04
"Boca Rawn, FL 334314850 - :

561-241-1850
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The Articles of Incorporation ey be amended, or repealed by the affirmative vote
of amyjority of the stock issued and outstanding, at a shareholder’s meeting called for that purpose.

TICLE VI-S HT
Shareholders ofthe Corporation shalt have pre-emptive rights to acquire theirpro rata
share of stack of the Corporation for all issues of any class of stock of the Corporation, nio matter
when authorized, and for whatever consideration is contemplated to be received by the Corporation,
including but not limited to cash, other property, services, the acquisition of other corporations’
shares or property through merger or the extinguishment of debts. Pre-emptive rights chall also

apply to the reissuance of all redeemed or Otherwise acquired shares, including the reissuance of
treasury shares.

- 1AL OFFICE AGE
The name and office addreas of this Corporation's registered agent in Floxida ave:
Robert M. Schwartz 4700 NW Boca Raton Boulevard, Suite 104
Boca Ratox, F1. 33431-4860

ARTICLE VII - DIRECTORS
"The number of Directors constituting the initial Board of Directors of this Corporation
is One (1), The name and address of the person who is to serve as Nirector until the first apmual
meeting of shareholders, or until his successor is elected and qualified, are:

Nume Address
Billy Nightingale o/o Nightingale Farms Limited

R.R. #1, LaSalette
Omtario, Cauadu NOE 1HO

ARTICLE IX - INCORPORATOR
The name and address of the Incorporator are:
Nenne Address
Billy Nightingale ¢/o Nightingale Farms Limited
R.R. #1, LaSalettc
Ontario, Canada NCE 1HQ
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TICLE X » ON DIRECTORS
TRANSACTIONS BE EN CORPORATIONS
No coutract or other transaction between this Corporation and one or more of its
Diirectors or any other corporaticn, firm, associetion or entity in which one or more of its Directors
arc directors or officers or are financia]ly intercsted, shal} be either void or voidable because of such
relationship or interest, or because such Director or Directors are present at the mosting of the Board
of Directors, or & committee thereof which authorizes, approves or ratifies such contraet or
transaction, or besause his or theic vetes ure counted for such, purposes i (a) the fact of such
relationship or isterest is disclosed or known to the Boerd of Directors or committes which
guthotizes, approves or ratifies the contract or transaction by vote or consent sufficient for the
-purpose without counting the votes or censents of such interested Director; or (b) the fact of such
telationship or interest is disclosed or known to the Sharcholders sttiticd to vote and they suthorize,
approve or Tatify such contract or transuction by vote or writlen annsent; or () the contract is fair
and reagonable to the Corporation.
Common or interested Dircctars may b gawred in deteradning the presence of a

quorum at a mecting of the Board of Direstors or committee thereof which suthorizes orratifies such
contract or rangaciiung.

ARTICIE XX - BY-LAWS
The By-Laws afthe Corporation shall be initially adopted by the Board of Directors,
and may be changed or repealed by the effirmative vote of 2 majority of the Board of Directors or
by the affirmative vate of a majarity of Sharekolders at any mecting theraof,

ARTICLE XI) - MISCELLANEQUS
Other lawful provisions, if any ceticeming the stock of this Corporation, or for the
conduct and regulation of the business and affnirs of the Corparation, for fts voluntary dissolution,
or for limiting, defining, or regulating the powers of the Corporstion, or of its Directors or
Stockholders, or of any class of stockholders: Nane,

Dated this &Q day of July, 2009,

74

Billy Nightingale, Incorporator
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CE OF REGISTERED AGENT DESIGNATE

ACCE
IN ARTICLES OF INCORPORATION

Robert M. Schwartz, having a business office identical with the registered office of the

corparation named above, and having been drsignated as the Repicterod Agent in the above and
foregoing Articles, is familiar with and acoepts the cﬁig&ﬁons of the position of Registerad Agent

under Section 607.0505, Florida Slututes, this {

WA

%gt M. Schwartz, Registered Agent
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