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WESTERN NETWORKS INC.

The undersigned subscriber to thege Articles of Incorpora-
tion, a natural person competent to contract, hereby forms a coOr-
poration under the laws of the State ©of Florida.

ARTICLE I, NAME

The name of the Corporation shall be Western Networkse Inc.
The principal place of business shall be c/o Mirkin & Woclf,
P.A., 1700 Falm Beach Lakes Boulevard, West Palm Beach, Florida

33401.
ARTICLE IT. NATURE OF BUSINESS

The Corporation may engage in or transact all lawful activ-
itlies or businesses permitted under the laws of the United
states, the State of Florida, or any other state, country, texr-
ritory or natiom.

ARTICLE III. CAPITAL STOCK

The Corporation shall be autheorized to issue three classes
of capital stock to be designated, respectively, *Clasg A Common
Stock, ! "Class B Common Stoc ® and "Preferred Stock." Class 2
Common Stock and Class B Common stock are hereinafter referred to
collectively as "Common Stock." The total numbexr of shares of
capital stock which the Corporaticn shall have anthority to issue
is one hundred million {100,000,000) sharea, four million
(4,000,000) of which shall be Class A Common Stock, par value
$.01 per share, ninety five million (95,000,000) of which shall
pe Class B Commen Stock, par value §.01 per share, and cne mil-
lion {1,000,000) of which shall be Preferred Stock, par value
5.01 per share.

The shares of the Corporation's capital stock shall have the
following attributes:
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a. Common St

1. Dividends and pigkributions. subject to the prefer-
ences applicable to Preferred Stock outstanding at any time, the
holders of shares of Class A common Stock and the holdexs of
shares of Clasz B Common stock shall be entitled to recaive such
dividends, payable in cash or otherwlse, as may be declared
thereon by the Board of Directors from time to time out of assets
or funds of the Corporation legally available therefor, provided
that the holders of shares of Class A Common Stock and the hold-
ers of shares of Class B Common Stock shall be entitled to share
equally, on a per share basgis, in such dividends, subject to the
limitation described below. I dividends or other distributicns
are declared that are payable in shares of Class A Common Stock
or shares of Class B Common Stock, including distributioms pursu-

ant to stock subdivisions or combinations of Class A Commoln Stock

which the Corporation has igsued ghares of both Class A Conmon
Stock and Class B Commen Stock, only shares of Class A Common
atock shall be distributed with respect to Class A Common Stock
and only shares of Class B tommon Stock shall be distributed with
respect to Class B Common stock.

2. Vi hts. The holders of shares of Class A Common
stock and the holders of shares of Class B Cemmon Stock shall
have the following voting rights:

a. Each share of Class A Commol stock and each share
of Class B Common arock sghall entitle the holder thereci to one
(1) vote on all matters submitted to a vote of the ghareholders
of the Corporation.

5. The holders of shares of Class A Common Stock and
the holders of ghares of Class B Common arock shall vote together
as a gingle clase on all matters submitted to a vote of share-
holders of the Corporation, except as otherwise required by law.

3. & reion and Excha of Class A Coumo .
2. Each share of Class A Common gtock, at the option
of its holder, may at any time be converted into cne (1) fuily
paid and nonassessable share of Class B Common Stock. Such right
shall be exercised by the surrender of the certificate represent-
ing such share of Class A Common Stock to be converted to the
Corporation at any time during normal business hours at the prin-
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cipal executive offices of the Corporation or at the office of
the Corporation's transfer agent, accompanied by a written notice
of the election by the holder thereof to comnvert and (if so re-
quired by the Corporation or the transfer agent) by instruments
of transfer, in form satisfactory to the Corporaticn and to the
transfer agent, duly executed by such holder oxr guch holder's
duly authorized attorney, and transfer tax stamps ox funds there-
for, if required pursuant to Section 3(D).

5. As promptly as practicable following the surrender
for conversion of a certificate representing shares of Clase 2
Common Stock in the manner provided in Section 3(A) and the pay-
ment in cash of any amount required by Section 3{D), the Corpora-
£ion will deliver or caute to be delivered to or upon the written
. oxder of the holder of such certificate, a certificate or certif-
icates representing the number of full zhares of Class B Commol
Stock issuable upon such conversion, issued in such name Or names
as such holder my direct. In the case of a conversion under
Section 3 (A}, such conversion shall be deemed to have been made
immediately prior to the close of business on the date of the
surrender of the certificate representing shares of Class A Com-
mon Stock. Upon the date any conversion under Secticn 3(A) is
made, all rights of the holder of such shares as such holder
shall cease, and the person or persons in whose name Or names the
certificate or certificates representing the shares of Class B
Common Stock are to be issued ghall be treated for all purposes
as having become the record holder or holders of such shares of
Class B Common Stock; provided, however, that any such surrender
and payment on any date when the stock transfer books of the
Corporation shall be closed shall constitute the person o per-~
sons in whose name or names the certificate or certificates rep-
resenting shares of Class B Common Stock are to be issued as the
record holder or holders thereof for all purposes immediately
prior to the close of business on the next succeeding day on
which stock transfer bocks are opemn.

C¢. The Corperation covenants that it will at all times
reserve and keep available, selely for the purpose of issue upon
conversion of the outstanding shares of Class A Common Stock,
such number of shares of Class B Common Stock as shall be issu-
able upon the conversion of all such outstanding shares of Class
A Common Stock, provided that nothing contained herein shall be
construed to preclude the Corporation from satisfying its obliga-
tiong in respect of the conversion of the outstanding shares of
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Class A Common Stock by delivery of purchased sharas of Class B
Commen Stock that are held in the treasury of the Corporation.
The Corporation covenants that if any shares of Class B Common
Stock required to be reserved for purposes of conversion hereun-
der require registration with or approval of any govermmental
authority under any federal or state law before such shares of
Class B Common Stock may be issued upon conversion, the Corpora-
tion will cause such shares to be duly zregistered o approved, as
the case may be. The Corporation will endeavor to list the
chares of Class B Common Stock required to be delivered upon
conversion prior to such delivery upon each national securities
exchange or automated quotation system upon which the outstanding
Clags B Common Stock is listed at the time of such delivery. The
Corporation covenants that all shares of Class B Common Stock
that shall be issued upen conversion of the shares of fully paid
and nonassessable Clasg A Common Stock will, upon igsue, be fully
paid and nonassessable.

D. The issuance of certificates for shares of Class B
Common Stock upon conversion of shares of Class A Common Stock
shall be made without charge for any stamp or other gimilar tax
in respect of such issuance. However, if any such certificate is
to be issued in a name other than that of the holder of the
shares of Class A Common Stock converted, then the person or
persons reguesting the issuance thereof shall pay to the Corpora-
fion the amount of any tax that may be payable in respect of any
transfer involved in such issuance or shall egtaklish to the
gatisfaction of the Corporation that such tax has heen paid.

4, Liguidation Rights. Subject to the preferences appli-
cable to Preferred Stock outstanding at any time, wpon the ligui-
dation, dissolution or winding up of the Corporation, all of the
remaining assets of the Corporation to be distributed shall be
distributed ratably to the holders of Common Stock in proportion
to the amount of such stock owned by each such holder, with the
holders of shares of Class A Common Btock and the helders of
shareg of Class B Common Stock entitled to share equally, on a
per share basis, in such distribution. A cecnsolidation or merger
of the Corporation with or into any cther ¢orporation or corpora-
tions, or a sale of all or substantially all of the assets of the
Corporation, shall not be deemed to be a liquidation, dissolution
or winding up, within the meaning of this Secticn 4.

5. Redemption. The Common Stock is mot redesmable.
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b. Preferred Stock. The Preferred Stock authorized by these
Articles of Incorporation may be igsued from time to time in one
or more series. The Board of Directors is authorized to deter-
mine the designation of any such series and to fix the number of
shares of any such series, The Board of Directors may determine
to alter the righta, preferences, privileges, and restricticns
granted to and imposed upon any wholly unissued series of Pre-
ferred Stock. The Beoard of Directors may, within the limits and
restrictions stated in any resclution or resolutions of the Board
of Directors originally fixing the number of shares constituting
any geries, increase or decrease {(but not kelow the number of
shares of such series then outstanding) the number of shares of
any such serieg subsequent to the igsue of shares of that series.

ARTICLE IV, REGISTERED AGENT

The street address of the initial registered office of the
Corporation shall be o/o Mirkin & Woolf, P.A., 1700 Palm Beach
Lakes Blvd., #580, West Palm Beach, Florida 33401 and the name of
the initial registered agent of the Corporation at that address
is Mark H. Mirkin, Esg.

ARTICILE V. TERM OF EXISTENCE
The Corporation shall exist perpetually.
ARTICLE VI. ©DIRECTORS

The Corporation shall have three (3) directors initially.
The names and addresses of the initial membexrs of the Board of
Directors are lan S. Brodie, 1010 Beach Avenue #701, Vancouver,
BC Canada VeC 1T7, Brent Jardine, 140 E. 27" Street, North Van-
couver, BC Canada V7H 1B4, and Scott Morrice, 13552 Woodcrest
Drive, Surrey, BC Canada V4P 1W6.

ARTICLE VII. INCORPORATOR
The name and address of the incorporator to these Arxticles

of Incorporation are Mark H. Mirkin, Esg., 1700 Palm Beach Lakes
Blvd. #580, West Palm Beach, Florida 33401.
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IN WITNESS WHEREQF, the undersigned has hereunto set hig
hand and seal this jbﬁiday of December, 2000.

Audstprl—

Mark H. M:i.rk.'ie, Esq.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OF DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMTNG AGENT TPON WHOM
PROCESS MAY BE SERVED

The following is submitted in accordance with the require-
ments of Chapter 48.091, Florida Statutes:

WESTERN NETWORKS INC,, desiring to organize under the laws
of the state of Florida with its registered office address, as
indicated in the Articles of Incorporation, as c/o Mirkin &
Woolf, P.A., 1700 Palm Peach Lakes Blvd. #580, West Palm Beach,
Florida 33401, has named MARK H. MIRKIN, ESQ. a8 its agent to
accept service of process within this State.

ACKNOWLEDGEMENT

Having been named to accept service of process for the
above-stated Corporation at the place designated in this Certif-
icate, I hereby accept to act in this capacity and agree to com-
Ply with the provisions of Chapter 48,091, F.S,, relative to

keeping open sald office,

- T ark H. MirkiP, Esq.

20:€ Hd L-23000
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