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ARTICLES OF INCORPORATION

oF

BIRD BARN, INC.

ARTICLE L

NAME AND PRINCIPAL OFFICEMAILING ADDRESS

The name of this Corporation is BIRD BARN, INC. and its mailing address shall be 2205
N.W. 24th Avenue, Miami, Florida 33142,
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ARTICLE I ZR E
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DURATION o o |
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This Corporation is to have perpetual existence. A
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ARTICLEII] . | S
PURPOSE

This Corporation is organized for the purpose of transacting any or all lawful business.
ARTICLE IV

CAPITAL STOCK

This Corporation is authorized to issue 100 shares of common stock, One doftar ($1.00) par
value. All such shares are of one class and are common stock.

ARTICLEY

INITIAL REG RED O E AND AGE

The street address of the initial registered office of this Corporation is 2205 N.VV. 24th

Avenue, Miam, Florida 33142. The name of the inftial registered agent of the Corperation at that
address is Orfando Lopez.

Prepared By:
Maria H. Lopez

10233 NW 8 §t, Circle, #103
Miami, Florida 33172
(305)225-7245

~HEZOoonOISwd &
at-.ca°d B2LE TS GBE

00 i3 ST:TT 866T-8T-NNL




=R OOOOI Y3
cLe

PREFERENCES -~ LIMITATIONS AND RELATIVE

GHTS OF SH o] PITAL STOC
No holder of any of the shares of the stock of the Corporation, whether now or hereafter
authorized and issued, shall be entitled as of right to purchase or subscribe for (1) any umissued
stock of any class, or (2) any additional shares of any class to be issued by reason of any increase
in the authorized capital stock of the Corporation of any elass, or (3) bonds, certificates of
indebtedness, debentures or other securities convertible into stock of the Corporation, or carrying
any right to purchase stock of any class, but any sﬁch urissued stock or such additional authorized
issue of any stock ¢or of other securities convertible into stock, of mny{ng any right fo purchase
stock, may be issued and dispesed of pursuant to resolution of the Board of Direclors to such
persons, firms, corperations or associations and upon such terms as may be deemed aclvisable
by the Board of Directors in the exercise of its discretion.

N 8 DOFD S

This Corporation shall have one (1) director initially. The number of directors may be
increased from time to time by the By-Laws, but shall never be less than one. The name and

address of the initial director of this Carperation is as follows:

. Orlando Lopez
2208 N.W. 24th Avenue
Miami, Florigla 33142

ARTICLE Vill
INCORPORATOR

The name and address of the person signing these Articles of Incorporation is Orfande

Lopez, 2205 N.W. 24th Avenue, Miami, Florida 33142,
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SPECIAL PROVISIONS

The followitrg additicnal provisions for the regulation of the business apd for the conduct of
the affairs of the Corporation and creating, dividing, limiting and regulating the power of the
Corporation, its stockholders and directors, are hereby adopted as part of these Articles of
Ineorporation. .

{1) Whenever a compromise ¢r arrangement is proposed between this Corperation and iis
creditors or any dm of them or between this Corporation and its stockholders or any class of them
or both, on the application of this Corporation any crediter er stockholder hereof, or any receiver
or receivers appointed for this Corporation under the applicable provisions of the iaws of the State
of Florida any court of equitable jurisdiction in the State of Flotida may order a meeling of the
creditors or class of creditors, the stockholders or any class of stockholders of this Corporation, or
both, as the case may at such time and in such manmer as the said court may direct. [f a majority
representing three fourth in value of the ereditors or ¢lass ofcmédaars, irt number shares or classes
of shates of this Corporation, or both as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation, as the case may be, the said
compromise, amangement or reorganization shall, if sanctioned by the court to which the said
application has been made, be binding on all the creditors or daés of creditors, on all steckholders
or class of siockholders of this Corporation, or both as the case may be, and also on this
Corporation.

{2) The management of the business and the cénduct of the affairs of the Corporaﬁc;n.
including the election of the Chairman of the Board of Directors, if any, the President, the
Treasurer, the Secretary, and ather principal officers of the Corporation, shall be vested In its Board
of Directors. The number and manner of election of the Board of Directers shall be determined in

ascordance with the By-Laws.
(3) The original By-Laws of the Corporation shall be adopted by the Incorporatar.
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{4) Any action properly taken by the stockholders at a meeting may be taken without a

meetmg # either all of the stockholders entifled to vote upon the action at any such meeting consent
in writing to any such corporate action being taken or any such action is consented to and receives
the affimative vote of not less than the minimum percentage of the voles required to be cast 1o
authorize any such action under the provisions of the Florida General Corporation Act, Prompt
notice shall be given to all stockhelders entiled to vote on any such actlon or the taking of such
action without a meeting and by less than unanimous written consent.

{5} No contract or transaction between the Corporation and one or more of its directors or
officers, or between the Corporation and any other corporation, parinership, association, or other
organization in which one ot more of its directers or officers are directors or officers, or have a
financial interest.-shéﬂ be void or voidab_le solely for this reason, or solely because the diractor of
officer is present at, or participates in, the meeting of the Board of Directors or a committes thereof
which authorizes the contract or fransacfion, or solely because his of their votes are counted for
such purpose, if:

(a) The material fact as to his interest and as to the contract or transaction are
disclosad or are known to the Board of Directors or the commitiee, and the Board or commitiee in
good faith authorizes the contract or transaction by a vote sufficient for the purpose without
counting the vote of the interested director or directors; of

{£) The material facts as to his interest and as to the contract or transaction are
disclosed or are kniown Lo the stockholders entitled to vota thetear, and the contract o transaction
is specifically approved in good faith by vote of the stockholders; or '

() The contract or transaction is fair as to the Corporation as of the fime it is

authorized, approved or ratified, by the Board of Directors, a committee thereof, or the

stockhqlders.
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{d) Common or inferested directors may be counted in determining the presence

of ihe guorurn at the meeting of the Board of Directors or of a commitiee which authorizes the
coniract or transaction.

(6}  (a) The Corporation shall have power to indemnify any person who was oris & parly
or is threatered to be made a parly to any threatened, pending or compleled action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in thg
right of the Corporation) by reason of the fact that be is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of anothar eorporation, partnership, joint venture, trust or other
enterprise, against expenses (including attomeys' fees), judgments, fines and amm.!.nts paid in
setflement actually and reascnably incurred by him in conneclion with such action, suil or
proceeding i he acled in good faith and In a manner he reasonably believed to be in, or not
oppésed to, the best interests of t-m Corporation, and, with respect to any criminal action or
proceeding, has no reasonable cause fo befleve his conduct was unlawful, The termination of any

-action, suit or proceeding by judgment, order, setllement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith and in a manner which he reasonably belleved to be in, or not opposed to, the bast
interests of the Corporation, and, with raspect to any criminal action or proceeding, hiad reasonable
cause to believe that his conduct was unlawful.

(b) The Corporation shall have power to indemnify any person whowas orisa
party or is threatened to be made a party to any threatened pending or completed action or suit by
or in the right of the Corparation to procure a judgment in its favor by reason of the fact that he is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corp‘faration as a director, officer, employee or agent of ancther comporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of ancther
corporation, partnership. joint venture, trust or other enterprise against expenses (inciuding
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attorneys' fees) actually and reasonably incurred by him in connection with the defense or

seftlement of such aclion or suit if he acted in good faith and in a manner he reasonably believed
ta be in. or net opposed to, the best interests ofthe Corporéﬁon and except that no_indemn‘rﬁmﬁon
shall be made in respect of any claim, issue or matter as to which such persen shall have been
adjudged 1o be liable for negligence or misconduct in the performance of his duty tothe Comoration
untess, and only to the extent that, the court in which such action or suit was brought shall
defermine upon application that, despite the adjudication of Yability but in view of all the
circumstances of the case, such person is fairly and reasonably entitted to indemnity for such
expenses which the Court of Chancery or such other cour{ sha}l deem proper.

(c) Tothe extent thata director, officer, employee or agent of the Corporation has
been successful on the merits or otherwise in defense of any action, suit er proceeding referred
to in paragraphs (a) and (o) hereof, of in dafense of any claim, issue or matter therein, he shall be
indemnitied against expenses (including attomeys' fees) actually and reasonably incurred by him
in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) hereof, unless ordered by a
court, ghall be made by thé Coiporation only as authorized in the specific case upen a
determination that indemnification of the dector, officer, emplovee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in paragraphs (a)
and (b) hereof.

Such determination shall be made by the Board of Direclars. by a majority vote of
a quorum consisting of directors who were not parties to such action, suit or proceeding; or, if such
a quorum is-iot obtainable, or, even if obtainable a quorumn of disinterested directors so directs it
shall be made, either by independent legal counsel v a written opinion, or by the steckholders,

{e) Expenses incurred in defending 2 civil or criminal action, suit or proceeding may
be paid by the Corporation in advance of the final disposition of such action, suit or proceading as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on
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behalf of the direcior, officar, employes or agent to repay such amount unless it shall ultimately be

determined that he is entitied to be indemnified by the Corporation as authorized in these Arficles
of Incorporation. | .

(f The indemnification provided by these Articles of Incorporation shall not be
deemed exclusive of any other tights to which those seeking indemnification may be entitled under
any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, botly as to
action in his official capacity and as to action in ancther capacity while helding such office, and shall
continue as to a person who has ceased to be a direclor, officer, e.mployee or agent and shall inure
to the benefit of the heirs, exacuters and administrators of such a persen.

(a) The Corporation shall have power to purchase and mairtain insurance on behatf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Carporation as a director, officer, employee or agent of any other
corporation, partnership, joint v:enture, trust or other enterprise against any Rability asserted against
him and incw;lrred by him in any such capacity or arising out of his status as such, whether or not
the Gorporation would iave the power to indemnify him against such liability under the provisions
of this Article.

ARTICLE X
AMENDMENT
Erom time {o time any of the provisions of these Articles of Incorporation may be amended,
altered or repealed, and cther misinns authorized by the laws of the State of Florida at the time
in force may be added or inserted in the manner and at the time prescribed bjr said laws, and all
rights at any time conferred upon the stockholders of the Corporation by these Articles of

Incorporation are granted subject to the provisicns of this Article X

7 e SO VOIS

BT/88'd Q&LE TPS SBE 00 T3 4T:TT 8661-8i-NNr



JUutl-09-98 18:12 FROM:RICHMAN GREER 22 ID: 305 372 40898 PAGE g/11

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of

Incorporation this%‘_ day of June, 1998,
7

ORLANDO LOPEZ

STATE OF FLORIDA)
) S8
COUNYY OF DADE )

BEFORE ME, a Netary Public authorized fo take acknowledgments in the State and County
set forth above, personal!} appeared krewn to me and
known by me to be the person who executed the foregolng Articles of Incerporation, and he/she
écmcwledged besore me that he/she executed these Articles of Incorporation.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal, it the

State and County aforesaid, this S _ day of June, 1558.

ic, Biate of Florida

My Commission Expiras:

Printed Name of Notary
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NANING AGENT UPON WHOM
PROCESS MAY BE SERVED
IN COMPLIANGE WITH SECTION 485.091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:
I D ING.

DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINGIPAL PLACE OF BUSINESS AT DADE COUNTY, FLORIDA HAS NAMED ORLANDO
LOPEZ, 2205 N.W. 24tti AVENUE, MIAMI, FLORIDA 33142, STATE OF FLORIDA, AS ITS
AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

B @

W % 8 o

SIGNATURE 7 Z =

ORLANDO LOPEZ e

9 =

DATE _ , 1998 g

- =

TITLE Subscriber to Articles of P
~ m:;‘:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE FLACE DESIGNATED IN THIS CERTIFICATE, 1, ORLANDO
LOPEZ, HEREBY AGREE TO ACT IN THAT CAPACITY AND | FURTHER AGREE TO COMPLY

WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES.

SIGNATURE /ﬂ / / ,«4""’_‘

ORLANDO LOPEZ

DATE q , 1998
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