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ARTICLES OF INCORPORATION
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ARTICLE I wZ %
The name of the corporation is All Access Media Corp. (hereinafter ¢ ]Iglthé
Corporation"). 7%?*«. <

ARTICLE 11

The purpose for which the Corporation is organized is to engage in the transaction of any
lawful business for which corporations may be incorporated under the laws of the State of
Florida.

ARTICLE 111

Al Authorized Capital Stock. The aggregate number of shares of all classes of stock
which the Corporation shall have authority to issue is twenty five million (25,000,000) shares,
consisting of:

@) twenty million (20,000,000) shares of comumon stock, par value $0.01 per
share (the "Common Stock"); and

(ii) five million (5,000,000) shares of preferred stock, par value $0.01 per
share (the "Preferred Stock™).

B. rovision ing to efe ck.

1. General. The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors (the "Board") as hereinafter prescribed.

2, Preferences. Authority hereby is expressly granted to and vested in the
Board to authorize the issuance of the Preferred Stock from time to time in one or more classes
or series, to determine and take necessary proceedings to fully effect the issuance and redemption
of any such Preferred Stock and, with respect to each class or series of the Preferred Stock, to fix
and state, by resolution or resolutions from time to time adopted providing for the issuance
thereof, the following:

() whether the class or series is to have voting rights, full or limited,
or is to be without voting rights;



b) the number of shares to constitute the class or series and the
designations thereof;

(c) the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof; if any, with respect to any
class or series; '

(d) whether the shares of any class or series shall or shall not be
redeemable and, if redeemable, the redemption price or prices, and the time or times at which and
the terms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

()  whether the shares of a class or series shall or shall not be subject
to the operation of retirement or sinking funds to be applied to the purchase or redemption of
such shares for retirement, and, if such retirement or sinking fund or funds be established, the
annual amount thereof and the terms and provisions relative to the operation thereof;

® the dividend rate, whether dividends are payable in cash, stock of
the Corporation or other property, the conditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
other class or classes or series of stock, whether such dividend shall or shall not be cumulative or
noncumulative, and, if cumulative, the date or dates from which such dividends shall accumulate;

(g) the preferences, if any, and the amounts thereof that the holders of
any class or series thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation;

(h) whether the shares of any class or series shall or shall not be
convertible into, or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of the Corporation and the conversion price or
prices or ratio or ratios or the rate or rates at which such conversion or exchange may be made,
with such adjustments, if any, as shall be stated and expressed or provided for in such resolution
or resolutions; and

(i) such other special rights and protective provisions with respect to
any class or series as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board may increase the
number of shares of Preferred Stock designated for any existing class or series by a resolution
adding to such class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board may decrease the mumber of shares of the
Preferred Stock designated for any existing class or series by a resolution, subtracting from such
series unissued shares of the Preferred Stock designated for such class or series, and the shares so
subfracted shall become authorized, unissued and undesi enated shares of the Preferred Stock.



3. Dividends. Subject to the rights of the holders of the Preferred Stock, the
holders of the Common Stock shall be entitled to receive when, as and if declared by the Board,
out of funds legally available therefor, dividends and other distributions payable in cash,
property, stock (including shares of any class or series of the Corporation, whether or not shares
of such class or series are already outstanding) or otherwise.

TICL.

The Corporation shall exist perpetually unless sooner dissolved according to law.

ARTICLE V

The Corporation's mailing address and the address of the Corporation's principal and
registered office 444 Brickell Avenue, Suite 51-411, Miami, Florida 33131, and the
Corporation's registered agent at such office is Christopher Nelson.

ARTICLE VI

A. Board of Directors. All corporate powers shall be exercised by the Board of
Directors, except as otherwise provided by statute or by these Articles of Incorporation, or any
amendment thereof, or by the Bylaws. The Bylaws may be adopted, amended or repealed by the
Board of Directors of the Corporation, except as otherwise provided by law, but any by-law
made by the Board of Directors is subject to amendment or repeal by the shareholders of the
Corporation.

B. Classification. The directors shall be classified with respect to the time for which
they shall severally hold office into three classes as nearly equal in number as possible. The
Class 1 directors shall be elected to hold office for an initial term expiring at the 2000 annual
meeting of shareholders, the Class II directors shall be elected to hold office for an initial term
expiring at the 2001 annual meeting of shareholders and the Class III directors shall be elected to
hold office for an initial term expiring at the 2002 annual meeting of shareholders, with the
members of each class of directors to hold office until their successors have been duly elected
and qualified. At each annual meeting of shareholders, the successors to the class of directors
whose term expires at that meeting shall be elected to hold office for a term expiring at the
annual meeting of shareholders held in the third year following the year of their election and until
their successors have been duly elected and qualified. At each annual meeting of shareholders at
which a quorum is present, the persons receiving a plurality of the votes cast shall be elected
directors. Election of directors need not be by written ballot unless the Bylaws of the
Corporation so provide.

C. Vacancies. Any vacancy on the Board of Directors resulting from death,
retirement, resignation, disqualification or removal from office or other cause, as well as any
vacancy resulting from an increase in the number of directors which occurs between annual
meetings of the shareholders at which directors are elected, shall be filled only by a majority vote
of the remaining directors then in office, though less than a quorum, except that those vacancies
resulting from removal from office by a vote of the shareholders may be filled by a vote of the
sharecholders at the same meeting at which such removal occurs. The directors chosen to fill
vacancies shall hold office for a term expiring at the end of the next annual meeting of
shareholders. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.



ARTICLE VII
The Corporation shall indemnify and shall advance expenses to its officers and directors
to the fullest extent permitted by law in existence either now or hereafter.
T VII

The name of the incorporator is Christopher Nelson and the address of the incorporator is
444 Brickell Avenue, Suite 51-411 Miami, Florida 33131,

IN WITNESS WHEREOF, the undersigned, being the incorporator named
above, for the purpose of forming a corporation pursuant to the Florida Business Corporation Act
of the State of Florida has signed these Articles of Incorporation this 5* day of April 2000.

AN

Christopher Nelson, Incorporator




(0] P

IN 0 ERED
The undersigned, having been named the Registered Agent of All Access Media Corp.,
accepts such designation and is familiar with, and accepts, the obligations of such position, as
provided in Section 607.0505 of the Florida Statutes.

Christopher Nelson

Dated: April 5, 2000
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