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ARTICLES QF INCORPORATION
oy
BUYOWNER.COM, INC.

The undersigned incorporator, for the purpose of forming a corporation under the Flonda
Business Corporation Act, adopts the following Articles of Incorporation;

ARTICLE L.
The name of this Corporation shall be: BuyOwner.com, Inc.
ARTICLE 1.

_ The principal office and mailing address of the Corporation shall be at 5757 North Andrews
‘Way, Fr. Lauderdale, Florida 33309, The Corporation shall, however, have the right and power to
teansact business and to establish offices and agencies at such other places, both within and without
the State of Florida, as its Directors may authorize and to so transact business and establish offices

and agencies in foreign countries.

ARTICLE IIL.

The Corporation is organized for the transaction of any or all lawful business for which
corparations may be incorporated nnder the Florida Business Corporation Act.

ARTICLE IV.

The total authorized capital stock of this Corporation shall be Six Million (6,000,000) shares
consisting of (i} Five Million Nine Hundred Thousand (3,200,000) shares of Common Stock, par
value one cent ($0.01) per share (the “Common Stock™), and (if) One Hundred Thousand (100,060)
shares of preferred stock, par vaiue one cent (50.01) per share (the “Preferred Stock™).

The designations and the preferences, limitations and relative rights of the Preferred Stock
and the Common Stock are as follows:

Prepared By:

Stewart H. Lapayowker, Esq.

350 E. Las Olas Blvd, Suire 1600 -
Ft. Taudexdale, FL 33301

(954) 463-2700

Flarida Bar No.: 045357
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A.  Provisions Relating to the Preferred Stock.

1. General. The Preferred Stock may be issued from time 1o time in one or more
classes or series, the shares of each ¢lass or serfes to have such designations and powers, preferences,
and rights, and qualifications, lmitations 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 as hereinafter prescribed.

2. Preferences. Subject to the rights of the holders ofthe Corporation’s Common
Stock, as set forth in Section B of this Article IV, anthority is hereby expressly granted o and vested
in the Board of Dirvectors to authorize the issnance of the Preferred Stock from time to time in one
or more classes or series, 1o determine and take necesszary proceedings fully to effect the issuance
and redemprion of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stock, to fix and state by the resolution or resolations from time to time adopted providing for the
issuance thereof the followng:

(a)  whetheér or not the class or series is 1o have voting nights, full or
limited, or is to be without vohing rights;

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

(¢)  the preferences and relative, participating, options or other special
rights, if any, and the qualifications, limirations or restrictions thereof, if any, with respect
to any class or serics;

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

(3] whether or not the shares of a class or series shall 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 aud 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 upor 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 ¢lass or classes or series of stock, whether or not such dividend shall be cumulative or
noncumulative, and if cumulative, the date or dates from whick such dividends shall
accumulate;

FronTia: 2
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(g) thepreferences,ifany, and the amounts thereof that the holders of any
class or series thereof shall be enntled o receive upon the volumtary or involuntary
discolution of, or ypon any distribution of the assets of, the Corporation;

whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shaves 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
auch adjustments, if any, as shall be stated and expressed or provided for in such resolution
or resolrtions; and

@) such other special rights and proteciive provisions with respect 1o any
elass or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board of Directors 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 Preferred Stock not designaied for
any other class or series. The Board of Directors may decrease the number of shares of the Preferred
Stock designated for any existing class or series by a resolution, subtracting from such sgries
unissued shares of the Preferred Stock designated for such class or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

1. Voting Rights. Except as otherwise required by law or as may be provided
by the resolutions of the Board of Directors authorizing the issuance of any class or series of the
Preferred Stock, as bereinabove provided, all rights to vote and all voting power shall be vested
exelusively in the holders of the Common Stock.

2. 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 of
Directors, out of fimds legally available therefor, dividends payable in cash, stock or otherwise.

3, Liquidating Distribations, Upon any liguidation, dissolution or winding-up
of the Corporation, whether voluntary or invelunrary, and after the holders of the Preferred Stock
shall have been paid in full the amowmts to which they shall be entitled (if any) or a sum sufficient
for such payment in full shall have been set aside, the Temaining net assets of the Corporation shall
be distributed pro rate 1o the holders of the Common Stock in accordance with their respective rights
and interests to the exclusion of the holders of the Preferred Stock.
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ARTICLE V.

This Corporation shall have perpetual existence.

ARTICLE VL
These Articles of Incorporation may be amended in the manner provided by law. Every

amendment shall be approved by the Board of Directors, proposed by them to the Shareholders, and
proved ata Qhareholders Meeting by 2 majority of the stock entitled to vate thereon, uniess all the

Directors and all the sharsholders sign a written statement manifesting their intention that a certain
amendment of these Articles of Incorporation be made.
ARTICLE VIL

The street address of its registered office and the name of 1ts registered agent at such address
is as follows:

American Information Service, Inc. 350 East Las Olas Blvd., Suite 1600
Ft. Lauderdale, Florida 33301.
ARTICLE VIIL
The name and street address of the incorporator of the Corporation is: Stewart H.
Lapayowker, 350 E. Las Olas Blvd., Suite 1600, Fr. Landerdale, Florida 33301,
ARTICLE IX.

The name and street address of the individual who is 10 serve as the inital director of the
Cozporation is:

Name: Address:
Scott A. Eckert 5757 North Andrews Way, Fi. Lauderdale, Florida 33309.

The number of Directors may be increased or diminished from time 1o time by By-Laws
adopted by the Board of Directors, but shall never be less than one (1).
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ARTICLE X,

The Corporation shall indemnify any present or former officer or director, or person
exercising powers and duties of an officer or a director, and shall advance expenses on behalf of any
such otficer, director or other person, in each case, to the full extent now or hereafter permitied by
law. The Corporation shall indemnify the mcorporator and any other person in connection with their
pre-incorporation activities on behalf of the Corporation, and shall advance expenses on behalf of
such person, in each case, to the full extent now or hereafter permited by law.

ARTICLE XI.
The Corporation expressly elects not to be governed by Florida Statutes Section 607.0901,

as amended, concerning affiliated transactions. —

IN WITNESS WHEREQF, the undersigned has executed these Articles of Tncorporation
on June 13, 2000.

paydwker, Incorporator
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Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepting the designarion as registered agent and

registered office of BuyOwner.com, Inc., a Florida corporation (the "Corporation”), in the
Corporation's articles of incorporation:

Having been named as registered agent and 1o accept service of process for the
Corporation at the vegistered office designated in the Comporation's articles of
incorporation, the undersigned accepts the appointment as registered agent and agrees
1o act in this eapacity. The undersigned finther agrees to comply with the provisions

of all statutes relating to the proper and complete performance of its duties, and the
undersigned is familiar with and accepts the obligations of its position as registered
agent. _

IN WITNESS WHEREOF, the undersigned has executed this Certificate on June 13, 2000

4.

Mayster, Assistant
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AMERICAN INFORMATION SERVICE, INC.
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