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The name of the Corporation is: EFFICIEN.COM, INC. (the “Corporation™). ?___?_1 =
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LEIT-
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation
may be organized under the Florida Business Corparation Act.

- PRIN

"The principal place of buginess and mailing address of the Corporation is: 1712 Long Bow Lane
Clearwater, Florida 33764, '

T

ARTICLE TV - REGISTERED OFFICE AND AGENT

The address of the initial registered office of the Corporation in the State of Florida is: 1712
Long Bow Lane Clearwater, Florida 33764, The name of it injitial registered agent at that address is:
Stephen D. Hove.

E V-

The agpregate number of shares of capital stock which the Corporation shall have the
authorily to issue is 75,000,000 shares, consisting of (a} 20,000,000 shares of Blank Check
Preferred Steck, par value 5.00001 per share (the "Blank_Check Stock") and (b} 55,000,000
shares of Common Stock, par value 5.00001 per share (the "Common Stock™}.

A statement of the powers, preferences and rights, and the qualifications, limitations ar
restrictions thereof, in respect of each class of stack of the Corporation, is as follows:
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A, Blan rk Sto

1. General. The Blank Check Stock may be issued from time to time
m ene or more classes or series, the shares of each elass 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 sevies adopted by the Board of the Corporation (the "Board") as
hereinatter preseribed.

il

2. Dreferences.  Awthority is hereby expressly granted to and
vested in the Board 1o authorize the issuance of the Blank Check Stock from titne to time in

one or more classes or series, to determine and take necessary proceedings fully to effect
the issuance of any such Blank Check Stock and, with respect to each class or series of the
Blank Check Stock, t¢ fix and state by the resolution or resolutions from time to time
adopted providing for the issuance thereof the following:

(a) whether or not the class or series is to have voting rghts, Tall
, or limited, or is to be without voting rights;

()] the number of shares to constitute the class or series and the
designations thereaf:

{c) the preferences and relative, participating, optional or other
special rights, if any, and the qualifications, limitations or
resirictions therenf; if any, with respect {o any class or series:

{d} whether or not the shares of any class or series shall be
redeernable 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;

{e) whether or not the shares of'a class or series shall be subject
ta the operation of retirement or sinking funds to be applied
to the purchase or redemption of such shares for retirement,
and if such refirement or sinking fund or finds be
established, the armual amount thereof and the terms and
provisions relative to the operation thereof:

HH the dividend rate, if any, whether dividends ate pavable in
cash, stock of the Corporation, or other property, the
conditions upon which and the imes 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 or not such dividend shall be
cumulative or noncummlative, and if cummiative, the data or
dates from which such dividends shall accumuiaie;
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(g) the preferences, if any, and the amounts thereof that the
holders of any class or series thersof shall be entitled to
receive upon the voluntary or involuntary dissolution of, or
upon any distribution of the assets of, the Corporation;

(1} whether or not the shares of any class ot series shall be
comvertible into, or exchangeabie for, the shares of any other
class or classes or of any other series of the same or zny
other class or classes of the Corporation's capital stock 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 amy, as shall be stated and
expressed ot provided for in such resolution or resolutions;
and

{i) such ofher rights or limitations with respect to any class ot
series as the Board may deem advisable and as provided by
epplicable law.

The shares of each ¢lass or series of the Blank Check Stock may vary from the
shares of any other series thereof in any or all of the foregoing respects. The Board may
increase the number of shares of Blank Check Stock designated for any existing class or
series by a resoluiion adding to such class or series authorized and unissued shares of the
Blank Check Stock not designated for any other class or series. The Roard may decrease
the mumber of shares of the Blank Check Stock designated for any existing class or series
by = resolution, subfracting from such series unissued shares of the Blank Check Stock
desigmated for such class or series, and e shares so subtracted shall become authorized,
unissued and undesignated shaves of the Blank Check Stock.

B. Commuoy Stock.

1. General. All shares of Common Stock shall be identical and shall
entitle the holders thereof to the same powers, preferences, qualifications, limitztions,
privileges and other rights,

2 Voting Rights. Except as otherwise required by law or as may be
provided by the resolutions of the Board authorizing the issuance of any olass or series of
the Blank Check Stock, as hereinabove provided, all rights to vote and all voting power
shall be vested exclusively in the holders of the Common Stock and each holder of shares
of Commeon Stock shall be entitled to one vote for each share of Common Stack standig
in such holder's name on the books of the Corporation.

3. Dividends. - Subject to the rights of the holders of the Blank
Check Stock, the holders of the Common Stock shall be entitled to receive when, as and if
declared by the Board, out of funds [egally available therefor, dividends {pzyable in cash,
stock or otherwise) as the Board may from time to time determine, payable to stockholders
of record on such date or dates as shall be fixed for such purpose by the Board in
aceordance with the Florida Business Corporation Act.
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4. Other, The Cowmmon Stock and holders thereof shall have all
such other powers and rights as provided by law.

- T .. |

ARTI — E

Notwithstanding any other provision of these Articles of Incorporation, {s) any special meeting
of the sharcholders calied by a shareholder or sharcholders must be called by a request submitted in
writing to the Secretary of the Corporation by the holder or holders of at least a muajority of the
outstanding shares of stock entiiled to vote, and {b) the sharcholders of the Corporation shall not be
permitted to take action by means of written consents.

LE -

The Board is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation,
subject to the power of the shareholders to adopt, amend, or repeal such Bylaws.

T' - N

The Corporation shall, to the fullest extent permitted by the laws of Florida, including, but not
limited to Section 607.0850 of the Florida Business Corporation Act, as the same may be amended and
supplemented from time to Sme, indemnify any and all directors and officers of the Corporation and
may, in the diseretion of the Board of the Corporation, indemmify any and all other persons whom it shall
have power to indemnify under said Section or otherwise under applicable law, from and against any and
all of the liabilities, expenses or other matters refered to or covered by said Section. The
indemnification provisions contained in the Florida Business Corporation Act shall not be deemed
exclusive of any other rights of which those indemnified may be entitled under any bylaw, agreement,
resolution of sharehelders or disinterested directors, or otherwise. No provision of these Articles of
Incorporation is intended by the Corperation to be construed as limiting, prohibiting, denying or
abrogating any of the general or specific powers or rights conferted under the Florida Business
Corporation Act upon the Corporation, upon its shareholders, bondholders and security holders, or upon
its directors, officars and other corporate personnel, including, in particular, the power of the Corporation
to furnish indernnification to directors, officers, employees and agents (and their heirs, executors and
administrators) in the capacities defined and prescribed by the Florida Business Corporation Act and the
defined and prescribed rights of said persons to indemnification as the same are conferred under the
Florida Business Corporation Agt,

LEITX -

This Corporation reserves the right o amend or repeal any provisions contained in these Articles
of Incorporation, or any amendment hereto, and any right conferred upon the shareholders is subject ta
this reservation.

ARTICLE X - INCORFORATOR

The name of the Incorporator of the Corporation is: Stephen D, Hove and his address is- 1712
Long Bow Lane Clearwater, Florida 33764.

ICLE Xt - IVED
The effective date of this Corporation is April 7*72000.
4
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iIN WITN WHEREOF, the undersigned has made and subseribed these Adicles of

Incorperstion this day of Apri], 2000.
By:d& %‘:

i Stephen D, Hove, Toorperator 7
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FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UFON WHOM PROCESS MAY BESERVED

Parsuiml 10 Scction 48.091 and Section $07.0501, Fionda Statutes, the followmng is submitted:

Tha: EFFICTEN.COM, INC., desuting 1o arganize under the Jaws of the Swie of Flonda with its
imtial reystered office, a5 indieated w the Arucles of Incorporatton, gt 1702 Leng Bow Lane
Clearwater, Florida 33764 , has numed Stephes 1. Hove, #8 113 apent 1o sccepl sorvice within this suas:,

ACKNOWLEDGMENT:
Having been named to aecepr service of process for the Corporation named above, at the place
designated in this certificate, T agnee 10 agt in it eapacity and to comply with the provisiens of Uie
Florida Business Corporauion Acy, relative to the proper and compleie performance of my duties 83

regisered agent.

Date: April 1, 2000, :
Rrephen D, Hova
Repistered Agent
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