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February 21, 2000

FILINGS

’

SUBJECT: NETLUMINOUS TECHNOLOGIES, INC.
REF: RO000D004658

We recaived your alectronically transmitted document, However, the
document has not bean filed. Pleasg make the following corrections and
refax the complate document, ineluding the electronic filing cover sheet.
PLEASE VERIFY THE SPELLING OF THE DIRECTORS LAST NAMES IN ARTICLE 8.

If you have any further quections concerning your document:, pleasa call
{850} 487-6931,

Becky McRnight FAX Aud. §: 00000007711
Document Specialisgt Letter Numbap: 300A00009081
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ARTICLES OF INCORPORATION
OF
NETLUMINOUS TECHNOLOGIES, INC.
A Florida Corporation

The undérsigned incerpotator, for the purpose of forming a corporation pursuant to
the laws of the State of Florids, Florida Statutes, Chapter 607, hereby adopts the following
Articles of Incorporation:

ARTICLEI.NAME

The name of the Corporation is NetLuminous Technologies, Inc., a Flotida
¢orporation,

ARTICLE IT - MAILING ADIDRESS

The Corporation’s mailing address is: 800 Corporate Drive, Suite 510, Fort
Lauderdale, Florida 33334,

ARTICLE TIT - DURATION

The Corporation shall have perpetual existonce.

ARTICLE IV - PURPOSR

The purposes for which the Corporation is organized is to transact any or all lawful
business for which corporations may be organized under Florida Statutes, Chapter 607,

AR V- CAP STOCK

The Corporation shall have the authority to issue one class of stock only. The
ageregate number of shares which the Corporation shall have authority fo issue is
10,000,000 shares of common stock. Each share shall have a par value of $.001.

ARTICLE VI - PRE-EMPTIVE RIGHTS

There shall be no pre-emptive rights granted to the shareholders upon the sale of any
stock by any shareholder or the issuance of any stock by the Corporation.
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ARTICLE VII - STE AG

The street address of the initial registered agent of the Cotporation is 800 Corporate
Drive, Suite 510, Port Lauderdale, Florida 33334, The initial Registered Agent at such
address is William G. Selim, Jr.

TICLE VI - RS

1.  The property, business and affairs of the Corporation shall be managed by a
Board which shall consist of not lest than one (1) director. The Bylaws may provide for 2
method of detenvining the number of directors from time to time. In the absence of a
determination a3 to the number of directors, the Board shall consist of one (1) director.
Directors ave not required to be sharcholders of the Corporation.

2. Directors may be removed and vacencies on the Board of Directors shall be
filled in the manner provided by the Bylaws.

3.  The initial Board of Directors shall copsist of two (2) directors, The names
and addresses of the initial Directors are: Charles Jonsons and J, Gregory Johnson, 800
Corporate Drive, Suite 510, Fort Lauderdsle, Florida 33334.

- IN T

The name and street addeess of the Incorporator is: William G. Salim, Jr., 800
Corporate Drive, Suite 510, Fort Laudcrdale, Florida 33334,

ARTICLE X - OFFICERS

The officers of the Corporation sholl be a president, vice president, sccrstary,
treasurer and such other officers as the Board of Diteotors may from time to time by
resolution create. The officets shall serve at the pleasure of the Roard of Directers, and the
Bylaws may provide for the removal from office of officers, for filling vacancies, and for
the duties of the officers. Any person may hiold more than one office.

- IFICATION

1. The Corporation shall indemnify any person who wes or is a parly, or is
threatened 1o be made a party, to any fheeatened, pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative {other than an action by
or in the right of the Cotporation by reason of the fact that he is or was 2 director, employee,
officer or agent of the Corporation, against expenses (including attorneys' fees), judgments,
fines and amounts paid in settloment actually and reasonably incurred by him in connection
with the action, suit or procesding if he acted in good faith and in & manner he reasonably
believed to be in, or not opposed to, the best interest of the Corporation; and with respect 1o
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any criminal action or proceeding, if he had no reasonable cause to believe his condust was
unfawful; except, that no indempification shall be made in respect to any claim, issve or
matter as to which such person shall have been adjudged to be liable for gross negligence or
wiliful misfeasance or malfeasance in the performance of his duties to the Corporation
unless and only to the extent that the court in which the aetion or suit was brought shall
determing, upon application, that despite the adjudication of liability, but in view of all the
circumstatices of the case, such person is fairly and reasonably entitled fo indesnnity for
such expenses which the court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalesit, shall not, in end of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in, or not opposed to, the
best interest of the Corporation; and with respeet to any cximinal action or proceeding, thet
ke had no reasonable cause to believa that his conduct was unlawfil,

2. Tothe extent that a director, officer, employee or agent of the Corporation has
been successful on the merits or otherwise in defense of any action, suit of proceeding
referred to bt Paragraph 1 sbove, or i defense of arty claim, issue or matter therain, he shall
be indemnified against expenses (including attorneys' fees and appellate attoreys' fees)
actually and reasonably incurred by him in connection therewith,

3.  Expenses incurred in defending a civil or criminal action, suit or procaedmg
may be paid by the Co:pomtlon in advance of the final disposition of such action, suit or
proceeding as authonzed by the Board of Directors in the specific case upon receipt of an
undettaking by ot on behalf of the director, officer, employes or agent 1o repay such amount
unless it shall ultimately be determined that he is entitled to be indemnified by the
Corporation as aufhorized herein.

4.  The indemmification provided hersin shafl not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under the laws of the
State of Florida, any Bylaw, agreement, vote of members or otherwise, and as to action
taken in an official capacity while holding office, shall continue as to a person who has
ceased to be a director, officer, employee, or agent snd shall inure to the benzfit of the heirs,
executors and administrators of such a person.

5.  The Corporation shall have the power to purchase and inairtain insurance on

behalf of any person who is or was a direetor, officer, smployes or agent of the Corporation,

" or is or was serving at the request of the Corpotation as a divector, officer, employee or

agent of another corporation, partnership, joint venture, trust or other etterprise, against any

liability asserted against him and incurred by him in any such capacity, as arising out of his

status as such, whether or not the Corporation would have the power to indemuify him
against such lizbility under the provisions of this Article.
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ARTICLE XTI - BYLAWS

The fitst Bylaws shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the Directors and/or the shareholders in the manner provided by
the Bylaws.

ARTICLE XIII - AMENDMENTS

Amendmenis to these Asticles of Incorporation shell be made in the following
manner, cxcept as otherwise provided by law:

1, The Board of Directors shall adopt a resolution setting froth the proposed
arnendment and, if shares have been issued, directing that it be submitied to a voig at 2
megting of the shareholders, which may be either the annual or a special meeting. If no
shares have heen issued, the amendment shall be adopted by a vote of the majority of the
Directors and the provisions for adoption by shareholders shall no apply.

5. WriHien notice seiting forth the proposed zmendment or & sumifiary of the
changes to be effected thereby shall be given to each sharcholder of record entitled to vote
shereon within the time and in the manner provided by Florida Statutes, Chapter 607, for the
giving of notice of meetings of sharcholders. I€ the meeting is an annual meetiog, the
proposed amendment or such summary mey be inchided in the notice of such annuval
meeting.

3. At such meeting, & voie of the shareholders entitled to vote thereon shall be
taken on the proposed smendment, The proposed amendment shall be adopted upon
receiving the affinmative vote of the holders of » majerity of the shares entitled fo vote
thereon.

4, Any number of amendments may be submitted to the shareholders and voted
upon by them at eny one mesting.

5. Ifall of the directors and all of the sharcholders of the Corporation eligible to
vote sign a written statement anifesting their intention that an amendment to fhe Articles
of Incorporation be adopied, then the amendment shall thereby be adopted as though the
requirements set forth above had been satistied.

6.  The shareholders may amend the Articles of Incorporation without an act of
the ditectors at a meeting for which notice of the changes to bé made is given.

7. Artieles of Amendment shall be prepared and shalt be executed by the
Cotporation by its President or Vice President and by its Secretary or an assistant secretary.
and acknowledged by one of the officers signing such Articles, and shall set forih:
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The name of the Corporation.
The amendment 50 adopted.

The date of the adoption of the amendment by the shareholders or by
the Board of Directors when no shares have been issued.

I such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the same

shall be affected is not set forth within the amendment, then a
statement of the manner in which the same shall be affected.

8. If the amendment i made by the Incorporator or Director(s) before the
issuance of any shares, the Articles of Amendment shall be executed by the Incotpporator or
Director(s), as the case may be, and shall set forth:

A.  The name of the Corpotation,

B.  Theamendment so adopted and the date of the adoption.

C. A swatement that the amendment is made by the Incorporator or

Director(s) before the issuance of any shares,

9. The Articles of Amendment shall be delivered to the Departmient of State of
the State of Floride. Upon the filing of the Articles of Amendment by the Department of

State, the amendment shall become effective and the Articles of Incorporation shall be
deemed to be amended accordingly.

? EWHEREFORE, the Incorporator has executed these Articles of Incotporation on this

day of Febtuary, 2000. Mgﬁﬁ
/ 7

A¥'Incorporator

I, William G. Salim, Jr., accept appointment as the initial registered agent of the

Cotporation and T am familiar with, and accept, the obligations of a registered agent
provided for in Section 607.325 of the Florida Statu

AS Registered Agent

861 Hd |293J'00

SHOILYY04U03 40 HOISIAID

AHVLIU03S

aa4

JIMLS 40



FEB-21-00 MON 1:28 P P
_ e o S

STATEOFFLORIDA )
)} 88

COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me this [/ z day of Februasy;

2000, by William G. Salira, Ir,, a5 Incoyporator and initial Registered Agent, who 1is
personally known by me or [ ] produced ag identification.

Notary Public %;
My Commission Expires: Print Name: gy
Commission No. 56558
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