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SUBJECT: BARRY HOLDINGS, INC.
Ref. Number: W99000004679

We have received your document for BARRY HOLDINGS, INC. and the
authorization to debit your account in the amount of $78.75. However, the
document has not been filed and is being returned for the following:

The document must have original signatures.

Please retumn the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6973.

Claretha Golden
Document Specialist Letter Number: 399A00008625

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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BARRY HOLDINGS, INC.

Article 1 - Name

.
The name of this corporation 1is BARRY HOLDINGS, INC.

Article II - Nature of Businesg

This corporation may engage or transact in any or all lawful

activities or business permitted under the laws of the United
States, the State of Florida or any other state, country, territory
or nation. 5 :

article ITI - Registered office: Registered Adent
e = LCE L IS =
Lo -

The address of the initial registered office of the

corporation 1is c/o Lerner & Pearce, P.A., 288& East Oakland Park
Blvd., Ft. Lauderdale, FL 33306 and the name of its initial
registered agent atrsuchfaddress ig Allan M. Lerner.

‘Article IV - Principal office

The business address of the corporation's principal office is

40 S.E. 5™ Street, guite 600, Boca Raton, FL 33432.

Article V - Duration

The period of this corporation's duration, is perpetual.

Article VI - Directors and Qfficers
6.1 Number; Initial Directors:

The number of directors constituting the initial board of

directors shall be two (2), and the names and addresses of the
persons who are to serve as directors until the first annual
meeting of the shareholders or until their sucdcessors are elected
and qualified are: : - 2

Name _ - Address

James A. Barry, Jr. 40 S.E. 5 Street, Suite 600
Boca Raton, FL 33432

James Michael Barry 40 S.E. 5% Street, Suite 600
Boca Raton, FL 33432
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.2 Initial Officers:

The names, titles and addresses of the initial officers
of the corporation are as follows: '

- Name AU . Address . ___
James A. Barry, Jr. 40 S.E. 5% Street, Suite 600
Chief Executive Officer Boca Raton, FL 33432
James Michael Barry . 40 $.E. 5" Street, Suite 600
President L Boca Raton, FL 33432 S

6.3 Changes in Authorized Number of Directors:

The wminimum number of directors of the corporation shall
be two (2) and the maximum shall be .five (5} until changed by an

amendment of these Articles of Incorporation duly adopted by the

vote or written consent of the holders of a majority of the then
cutstanding shares of stock in the corporation. '

6.4 Powers of Dixectors:

Subject to the limitations contained in the Articles of
Incorporation and the Florida Business Corporation .Act. Chapter
607, Florida Statutes concerning corporate action that must be
authorized or approved by the sharehclders of the corporation, all
corporate powers shall be exercised by or under the authority of
the Board of Directors, and the business and affairs of the
corporation shall be controlled by the Board. .

The board of directors shall delegate, to the extent that
it considers necessary, any portion of its authority to manage,
control, and conduct the current business of the company, to any
standing or special committee of the corporation or to any officer
or agent thereof. Notwithstanding any delegation of authority that
the board may make hereunder, it shall exercise general supervision
over . the officers and agents of the corpo:atidh,and ghall be
responsible to the shareholdexrs for the proper periformance of their
regpective duties.

6.5 Removal of Directors and Officers: |

Any officer elected or appointed by the board of
directors, or by the Executive Committee, or by the shareholders,
or any member of the Executive Committee, or of any other standing
committee, or any director of this corporation may be removed at
any time, with or without cause, in such manner as shall be
provided in the bylaws of this corporation. .
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Article VII - Incorporator - _
The name and address of the incorporator is:

Name ‘ -  Address
JAMES A. BARRY, JR. ° 740 g.E. 5% Street, Suite 600
Boca Rafon, FL 33432

Article VITIT - QaDitalizatioq

The total number of shares of all classes of stock which the
corporation sghall have authority to issue ig 'five million five
thousand (5,005,000), divided into five million, {(5,000,000) shares
of common stock at $0.001 par value each and five thousand (5,000)

shares of preferred stock, at $0.001 par value each.

The Board Of Directors is expressly authorized to adopt, from
time to time, a resolution or resolutions providing for the issue
of preferred stock in one or more series, to fix the number of
shares in each such series and to fix the designations and the
powers, preferences and relative, participating;”optional and other
special rights and the qualifications,'limitatidns and restrictions
of such shares, of each guch series..

The authority of the board of directors with respect to each
such series shall include a determination of the following, which
may vary as between the different series of pr?ferred,stock:

(a) The number of shares constituting the series and the
distinctive designation of the geries;

(b) The dividend rate on the shares of the series, the
conditiong and dates upon which dividends on such shares shall be
payable, the extent, if any, to which dividends on such shares
shall be cumulative, and the relative rights of preference, if any,
of payment of dividends on such shares; ' -

(¢) Whether or not the shares of the series are redeemable
and, if redeemable, the time or times during which they shall be
redeemable and the amount per share payable on redemption of such

shares, which amount may, but need not, vary according to the time
and circumstances of such redemption; :

{d)y The amount payable in respect of the shares of the
sertes; in the event of any ligquidation, disgsolution or winding up
of this corporation, which amount may, but need not, vary according
to the time or circumstances of such action, and the relative
rights of preference, if any, of payment of siich amount;
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(e} Any requirement as to a sinking fund for the shares of
the series, or any reguirement as +o the redemption, purchase or
other retirement by this corporation of the shares of the series;

(fy The right, if any, to exchange OT convert shares of the

geries into othex gecurities or property, and the rate or basis,

time, manner and condition. of exchange ox conversion;

(g) The voting rights, if any, to which the holders of shares
of the series shall be entitled in addition to) the voting rights
provided by law; and ' o P S

(n) Any other terms, conditions ox provisions with respect to
the series not inconsistent with the provisions:of this Article or
any resolution adopted by the Boatd Of Directors pursuant to this
Article. - ‘ ) i

The number of authorized shares of preferred stock may be
increased or decreased by the affirmative vote of the holders of a
majority of the stock of this corporation entitled to votée at a
meeting of ghareholderg. No holder of shares oﬁ preferred stock of
this corporation shall, by reason of guch ‘holding, have any
preemptive right to subscribe to any additional issue of any stock
of any class or series nor to any security co@veftible into such
stock. '

Article IX - Shares

3.1 Pre-emptive Rights:

No holder of any shares of the corporation of any class
now or in the future authorized shall have any preemptive right as
such holder (other than such right, if any, as the Board Of
Directors in its Jiscretion may detérmine) to purchase ox subscribe
for any additional issues of shares of the corporation of any class
now or in the future authorized, nor any shares of the corporatiomn
purchased and held as treasury shares, or any part paid receipts or
allotment certificates in respect of any',sﬁch. shares, oOr any
securities convertible into or exchangeable for any such shares, oY

any warrants or ofher instruments evidenéing rights or options to

subscribe for, purchase oOr otherwise acquire any such shares,
whether such shares, receipts, certificates, gecurities, warrants
or other instruments be unissued, or issued and subsequently
acquired by the corporation; and any such shares, receipts,
certificates, securities, warrants Or other instruments, in the
discretion of the board of directors, may be offered from time to
time to any holder or holders of shares of anj class or classes to
the exclusion of all other holders of shares, of the same or any
other class at the time outstanding.
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9.2 Actions by Written Consgent:

Whenever the vote of shareholders at a meeting of
shareholders -‘is reguired or permitted to be  taken for or in
connection with any corporate action by any provision of the
corporation law of the State of Florida, or of this certificate of

incorporation.orﬁgﬁuphe bylaws authorized or permitted by that law,

the meeting and.votejof:sharéholdérs‘ﬁay‘bé,dispensed with if the
proposed corporate setion is taken with the written consent of the
holders of stock having a majority of the total number of wvotes
which might have been cast for or in connection with that action if
a meeting were held; provided that in no case shall the written
consent be by the holders of stock having less than the minimum
percentage of the vote required by statute for that actiom, and
provided that prompt notice ig given to all shareholders of the

taking of corporate actiqgrwithout a meeting and by less than
unanimous written consent. : ’ :

Article X -
Requlation of Business and Affairs of Corporation
_ . e

10.1 Powers of Board of Directors:

Tn furtherance and not in limitation of the powers
conferred upon the Board Of Directors by statute, the Board Of
Directors is expressly_authorized, without any vote or other action
by ghareholders other than such as at the time shall be expressly
required by statute or by the provigions of these Articles of
Incorporation, as amended, or of the bylaws, to:exercise all of the
powers, rights and privileges of the corporation (whether expressed
or implied in these articles or conferred by statute) and to do all
acts and things which may be done by the corpbration.'

10.2 Indemnification:

The corporation is authorized to provide indemnification
of its officerd, directors employees and agents to the fullest
extent permitted by Florida Statute, §607.0850 of the Florida
Business Corporation Act. ' - P : :

10.3 Right of First Refusal:

In case a shareholder desires to sell his/her shares of
stock, and has received a bona fide written offer for such shares
(2“OFffer”) ., he/she must offer them for saIe pursuant to the
identical terms _of the Offer first to the corporation, and if the
corporation declines to purchase such shares, then to the remaining
shareholders pro rata, it being the intention to give the

corporation and then the remaining shareholders preference in the

purchase of the shares, and any attempted sale in violation of this
provision is null and void. .The exceptions to this provision and
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the procedures setting forth the manner in which this right of
£irst refusal shall operate shall be set forth in the Bylaws.

 The terms and conditions of this Article 10.3 shall not
apply upon the filing of an initial public offering with the U.S.
Gecurities .& Exchange Commission and certain other limited
transfers described in the Bylaws.

Article XI - Stock Option Plan

The Board of Directors, may, at their discretion, formulate
and implement an Incentive Stock Option Plan or other form of stock
option plan for the purpose of compensating and providing
incentives for their key employees.

For the purpose of forming a corporation under the laws of
Fiorida, the undersigned, has personally executed these Articles of
Incorporation on February 24 , 1999,

= A. Barry, Jr., Incorpzéé

Having been named agent and Lo accept service of process for
the above stated corporation at the place designated in these
Articles Of Incorporation, I hereby accept the appointment as
registered agent and agree to act in this capacity. I further
agree to comply with the provisions of all statutes relating to the
proper and complete performance of my duties, a I am familiar
with and accept the obligations of my position as negistergd agent.

; ) .
{ i
i %/f
- N, = o =
Allamr M. Lerner, Registered Agent
Dated: February 24 , 1899
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