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ARTICLES OF INCORPORATION
OF
MOORE SOLUTIONS TRAINING CENTER, INC.

Article 1. Namie

The name of this corporation is Moore Solutions Training Center, Inc.

Article 2. Purposes

The purpose or purposes for which this corporation is organized are:

gg:g Wi L2 YVHCO

To acquire, own and operste information techrology companies and systems, including
internet related businesses.

To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold

tl
own, mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose

of or deal tn or with its own corporate securities or stock or other securities, including
without limitations, any shares of stock, bonds, debentures, notes, mortgages, or other
instruments representing rights or interests therein or any property or asscts created or
issued by any person, fiom, association or corporation, or any government or subdivisions,
agencies or instrumentalities thereof, to make payment therefore in any lawful manner ox
-to issue in exchange therefore its own securities or to use its unrestricted or intention that

the purposes specified in each of the paragraphs of th.ls Axticle 2 shall be regarded as
independent purposes and powers.

To do each and every thing necessary, suitable or proper for the zccomplishinent of any of
the purposes or the attainment of any one or more of the subjects herein enumerated, or

=ily
which may at any time appear conducive to or expedient for the protection or benefit of
this corporation, and to do said acts as fully and to the same extent as natural persons

might, or could do, in any part of the world as principals, agents, pariners, trustees or
otherwise, either alome or in comjunction with amy other persoms, association or
corporation.

To transact any and all lawful business for which corporations may be incorporated umder
the Florida General Corporation Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be
held to limit or restrict in any manner the general powers of the corporation, and the
enjoyment and exercise theceof, as conferred by Laws of the State of Floxida; and it is the

intention that the purpoges and powers specified in each of the paragraphs of thiz Article
2 shall be regarded as independent purposes and powers.
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Article 3. Registered Office; Registered Agent
The address of the initial repistercd office of the corporation is 2000 PGA Boulevaxd,
Suite 4410, Palm Beach Gardens, Florida 33410 and the name of its initial registered
agent at such address is Robert C. Hackney.
Article 4. Principal Office

The business address of the corporation's principal office is 10570 South Federal
- Highway, Port St. Lucie, Florida 34952,

Article 5. Duration
The period of this corporation’s duration is pcrpétuai.
Artidle 6. Directors and Officers
6.1 MNumber; Eritial Directors
The number of directors constituting the initial board of directors is one, and the name

and address of the person who is to serve as director until the first annual meeting of the
shareholders or until their successors are elected and qualified is:

Name o Address
Terrance Moore 10570 South Federal Highway,

Port St. Lucie, Florida 34952,

L. Jayne Moore 10570 South Federal Highway,
Port 5t. Lucie, Florida 34952,
6.2 Initial Officers
The name and address of the president and secretary of the corporation is as follows:
Name Posifion ~Address
Terrance Moore President 10570 S. Federal Highway, Port St. Lucie, FL 34952,

L. Jayne Moore Secretary 10570 S. Federal Highway, Port St. Lucie, FL 34952,

HO2000066788 ©
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6.3 Changes in Autherized Number of Dirsctors

The number of directors of the ¢orporation set forth in Section 6.1 of this Article shall
constitute the authorized number of directors until changed by an amendment of these
articles of incorporation or by a bylaw duly adopted by the vote or written consent of a
majority of the board of divectors of the corporation.

6.4 Powers of Directors

Subject to the limitations contained in the articles of incorporation and the Florida
General Corporation Act conceming corporate action that must be authorized or approved
by the shareholders of the corporation, all corporatc powers shall be exercised by or
under the authority of the board of directors, and the business and affairs of the
corporation shall be controtled by the board. -
The board of directors shall delegate, to the extent that it considers necessary, any portion
of its authority fo manage, control, and conduct the current business of the company, to
any standing or special committee of the corporation or to any officer or agent thereof.
Notwithstanding any delegation of authority that the board may make hereunder, it shall
exercise general supervision over the officers and agents of the corporation and shall be
responsible to the shareholders for the proper performance of their respective duties.

6.5 Remioval of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive
Committee, or by the shareholders, or any member of the Executive Committes, or of any
other standing conumittes, or any director of this corporation may be removed at any time,
with or without cause, in such manner as shall be provided in the bylaws of this
corporation.

6.6 Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast as
many votes as equal the mumber of shares held by the shareholder muitiplied by the
number of directors to be elected, and the shareholder may cast all of such votes for a
single director or may distribute them among the mumber of directors to be ¢lected, or
any two or more of them, as such shareholder may see fit.

Article 7. Incorporator
The name and address of the incorperator is:

Name ' Address

Robert C. Hackney 4400 PGA Boulevard, Suite 505
Palm Beach Gardens, Florida 33410

3
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Article 8, Capitalization

The total number of shares of all classes of stock which the corporation shall have
authority to issue is Three Hundred Fifty million (350,000,000) divided into Three
Hundred million (300,000,000) shares of common stock at no par value each and Fifty
million (50,000,000} shares of preferred stock, at no par velue each.

8.1: Statement of Rights for Common Shares

(2) Subject to any prior rights to receive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common stock
shall be entitled to receive dividends, if and when declared payable from time to time by
the board of directors, from funds legally available for payment of dividends.

®) In the event of any dissolution, liquidation or winding up of this corporation,
whether voluntary or involuntary, after there shall have been paid to the holders of shares
of preferred stock the full amounts to which they shall be entitled, the holders of the then
outstanding shares of common stock shall be entitled to receive, pro rata, any remaining
assets of this corporation available for distribution to its shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock such
remataing assets of this corporation or may sell, transfer or otherwise dispose of all or
any part of such remaining assets to any other corporation, trust or entity and receive
payment in cash, stock or obligations of such other corporation, trust or entity or any
combination of such cash, stock, or obligations, and may sell all or any part of the
consideration so received, and may distribute the consideration so received or any
balance or proceeds of it to holdets of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substantially all the property or assets of
this corporation (upless in coongction with that event the dissolution, liquidation or
winding up of this corporation is specifically approved), or the merger or consolidation of
this corporation into or with any other corporation, or the merger of any other
corporation into it, or any purchase or redemption of shares of stock of this corporation of
any class, shall not be deemed to be a dissolution, liquidation or winding up of this
corporation for the purpose of this paragraph (b).

{© Except as provided by law or this certificate of incorporation with respect fo
voting by class or series, each outstanding share of common stock of this corporation
shall entitle the holder of that share to one vote on each matter submitied to a vote at a
meeting of shareholders. '

(d) Such numbers of shares of cotnmon stock as may from time to time be required
for such purpose shall be reserved for issuance (i) upon conversion of any shares of
preferred stock or any obligation of this corporation convertible into ghares of common
stock and (1) npon exercise of any options or warrants to purchasc shares of common
stock.

HO2000066788° 9
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8.2 Statement of Rights for Preferred Shares. The board of directors is expressly
authorized to adopt, from time to time, a resolution or resolutions providing for the issue
of preferred stock in one or more series, to fix the number of shares in each such series
and to fix the designations and the powers, preferences and relative, participating,
optional and other special rights and the qualifications, limitations and restrictions of
such shares, of each such series,

The authority of the board of directors with respect to each such series shall include a
determination of the following, which may vary as between the different series of
preferred stock; ‘

(a) The number of shares constituting the series and the distinctive designation of the
series;

{b) The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such
shares shall be cumulative, and the relative rights of preference, if any, of payment of
dividends on such shares;

© Whether or not the ghares of the series are redeemable and, if redeemable, the
time or times during which they shall be redeemable and the amount per share payable on
‘redemption of such shares, which amovnt may, but need not, vary according to the time
and circumstances of such redemption;

(d) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolution or winding up of this cotporation, which amount may, but need
not, vary according to the time or circomstances of such action, and the relative rights of
preference, if any, of payment of such amount;

(e) Any requirement as to a sinking find for the shares of the series, or any
requirement as to the redemption, purchase or other retivernent by this corporation of the
shares of the serjes;

{H The right, if any, to exchange or convert shares of the series into other securities
or property, and the rate or basis, time, manner and condition of exchange or conversion;

(z) The veting rights, if any, to which the holders of si'lares of the series shall be
cntitled in addition fo the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series not
inconsistent with the provisions of this Article or any resolution adopted by the board of
directors pursuant to this Article.

The number of authorized shares of preferred stock may be ingreased or decreased by the

affirmative vote of the holders of a majority of the stock of this corporation entitled to

vote at a meeting of shareholders. No holder of shares of preferred stock of this
5
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corporation shall, by reason of such holding have any precmptive right to subscribe to any
additional issue of any stock of may ¢lass or series nor to any secumity convertible into
such stock.

8.3 The Board of Directors of the Company, pursuant to the authority granted in the
Articles of Incorporation and the Bylaws of the Company, hereby authorizes the issuance
the following shares of Preferred Stock series, in such denominations, designations and
preferences as set forth below.

Article 9. Sharcholders
9.1 Amendment of Bylaws

A majority of the board of directors has the power to make, repeal, amend and alter the
bylaws of the corporation, to the extent provided in the bylaws. However, the paramount
power to repeal, amend and alter the bylaws, or to adopt new bylaws, is vested in the
shareholders. This power may be exercised by a vote of a majority of the sharcholders
present at any annual or spectal meeting of the shareholders.

9.2 Personal Liability of Shareholders

The private property of the shareholders of this cotporation is not subject to the payment
- of corporate debts, except to the extent of any mnpaid balance of subseription for shares.

9.3 Actions by Written Consent .

Whenever the vote of sharcholders at a meeting of shareholders is required or permitted
to be taken for or in comnection with any corporate action by any provision of the
corporation law of the State of Florida, or of these articles of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of shareholders may be
dispensed with if the proposed corporate action is taken with the written consent of the
holders of stock having a majority of the total number of votes which might have been
cast for or in connection with that action if 2 meeting were held; provided that in no case
shall the written consent be by the holders of stock baving less than the minimuom
percentage of the vote required by statute for that action, and provided that prompt notice
is given to all sharehelders of the taking of corporate action without a meeting and by less
than unanimous written consent. .

Article 10. Amendments

The corporation shall be deemed, for all purposes, to have reserved the right to amend,
alter, change or repeal any provision contaimed in its articles of incorporation, as
amended, to the extent and in the manner now or in the future permitted or prescribed by
statute, and all rights conferred in these articles upon shareholders are granted subject to
that reservation. '

HO2000066788 9
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Article 11, Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

® Tn furtherance and not in limitation of the powers conferred upon the board of
divectors by statute, the board of directors is expressly authorized, without any vote or
other action by shareholders other than such ag at the time shatl be expressly required by
statute or by the provisions of these articles of incorporation, as amended, or of fhe
bylaw, to exercise all of the powers, rights and privileges of the corporation (whether
expressed or implied in these articles or conferred by statute) and to do all acts and things
which may be done by the corporation, including, without limiting the generality of the
above, the right .

4 Pursuant to a provision of the bylaw, by resolution adopted by a majority of the
actua) punber of directors elected and qualified, to designate from among its members an
exeontive committee and ane or more other comumittess, each of which, to the extent
provided in that resolution or in the bylaw, shall have and exercise all the anthority of the
board of directors except as otherwise provided by law;

(iiy  Tomake, alter, amend or ;epeal bylaws for the corporation;

(iii) To authorize the issnance from time to time of all or any shares of the comoration,
niow ot in the fiture authorized, part paid receipts or allotment certificates in respect of
any such shares, and any securities convertible into or exchangeable for any such shares
(regardless of whether those shares, receipts, certificates or securifies be umnissued or
issued and subsequently acquired by the corporation), in each case to such corporations,
agsociations, partnerships, ficms, individuals or others {without offering those shares or
any part of them to the holders of any shares of the corporation of any class now or in the
future muthorized), and for such consideration (regardless of whether more or less than
the par value of the shares), and on such terms as the board of directors from time to time
in its discretion lawfully may determine;,

(ivy  From time to time to create and issne rights or options to subseribe for, purchase
or otherwise acquire any shares of stock of the corporation of any class now or in the
future authorized or any bonds or other obligations or securities of the corporation
(without offering the same or any part of them to the holders of any shares of the
corporation of any class now or in the future authorized);

) In furtherance and not in limitation of the provisions of the above subdivisions
(i) and (iv), from time to time to establish and amend plans for the distribution among or
sale to any one or mote of the officers or employees of the corporation, or any subsidiary
of the corporation, of any sharcs of stock or other securities of the corporation of any
class, or for the grant to anmy of such officers or employees of rights or options to
subseribe for, purchase or otherwise acquire any such ghares ot other securities, without
in any case offering those shares or any part of them to the holders of any sharcs of the
corporation of any class now or in the future authorized, such distribution, sals or grant

7
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may be in addition to or partly in lieu of the compensation of any such officer or
employee and may be made in consideration for orin tecognition of services rendered by
the officer or eraployee, or 10 provide them with an incentive to serve or to agree to serve
the corporation or any subsidiary of the corporation, or otherwise as the board of
directors may determine; and

{(vi)  To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or encumber
all or any part of the assets of the corporation unless and except to the extent otherwise
expressly required by statute.

(b)"  Theboard of directors, in its discretion, may from time to time

() Declare and pay dividends upon the antherized shares of stock of the corporation
out of any assets of the corporation available for dividends, but dividends may be
declared and paid upon shares issved as partly paid only upon the basis of the percentage
of the consideration actually paid on those shares at the time of the declaration and

pagment;

(i) Use and apply any of its assets available for dividends in purchasmg or acquu'mg
amy of the shares of stock of the corporation; and

(iii) Set apart out of its assets avaijlable for dividends such sum or swms as the board of
«directors may deem proper, as 2 resexrve or reserves to meet contingencies, or for
equalizing dividends, or for maintaining or increasing the property or business of the
corporation, or for any other purpose # may deem conducive to the best interests of the
corporation. The board of directors in its discretion at any time may increase, diinish or
abolish any such reserve in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions

No contract or fransaction between the corporation and one or more of its directors or
officers, or between the corporation and any other corporation, partnership, association,
or other organization in which one or more of its directors or officers are directors or
officess, or have a financial interest, shall be void or voidable solely for this reason, or
solely because the director or officer is present at or participates in the meeting of the
board or committee thereof which authorizes the contraet or transaction, or solely because
his or their votes are counted for such purpose, if: .

(a)  The material facts as to his interest and as to the contract or trangaction are
disclosed or are known to the board of directors or the committee, and the board or
committee in good faith authorizes the contract or transaction by a vote sufficient for
such purpose without counting the vote of the interested director or directors; or

(b.y  The material facis as to his interest and as to the contract or transaction are

disclosed or are known to the shareholders entitled to vote thereon, and the coniract or
transaction is specifically approved in good faith by vote of the shareholders; or

HO2000066788 9
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(c)  The contract or transaction is fair as to the corporation as of the time it is
anthotized, approved or ratified, by the board of directors, a committee thereof, or the
shareholders.

Interested directors may be connted in determining the presence of a quorum at 2 meeting
of the board of directors or of a committee which authorizes the contract or transaction.

11.3 Indemmnification

{a) The corporation shall indemnify any percon who was or is a party or is threatened
t0 be made a party to any threatened, pending or completed action, suit or proceeding,
wheéther civil, criminal, administrative or investigative (other than zn action by or in the
tight of the corporation} by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employse or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys' fee),
judgments, fines and amounts paid in settlement actuglly and reasonably incurred by him
in connection with such action, suit or proceeding if he acted in good fhith and in 2
manner he reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his conduct was unlawfil. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, 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 interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawiul,

{b) The corporation shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened pending or completed action or suit by or in the right
of the corporation to procure a judgment in its favor by reason of the fact that he is or was
a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses
(including attomeys' fees) actually and reasonably incurred by him in connection with the
defense or seftlement of such action or suit if he acted in good faith and in 2 manner he
reasonably believed to be in or not opposed to the best interests of the corporation and
except that no inderonification shall be made in regpect of any claim, issue or matter as to
which sueh persem shall have been adjudged to be liable for negligence or misconduct in
the performance of his duty to the corporation unless and only to the extent that the court
in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circnmstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which such other court
shall deemn proper,

(c) To the extent that any person referred to in paragraphs {a) and (b) of this article

has been snceessful on the merits or otherwise in defense of any action, suit or proceeding
referred to therein or in defense of any claim, issue or matter therein, he shall be

HO2000066788 9
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indemnified against expenses (including attorneys’ fees) actually and reasonzbly incurrad
by him in connection therewith.

{d) Any indemmnification wnder paragraphs () and (b) of this article (unless ordered
by a court) shall be made by the corporation only as authotized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in
the cirommstances because he has met the applicable standaxd of conduct set forth in
paragraphs () and (b) of this article. Such determination shall be made (a) by the board
of directors by a majority vote of a quorum consisting of directors who were not parties to

. such action, suit or proceeding, or (b) if such quorum is not obtamable, or, even if
obtainable a quorum of disinterested directors so directs, by independent legal counsel in
a written opinion, or {c) by the shareholders.

{e) Expenses incurred in defending a civil or criminal action, suit or proceeding may
be paid by the corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the board of directors in the specific case upon receipt of an
undertaking by or on behalf of the dixector, officer, employee or agent fo repay such
amotnt unless it shall ultimately be determined that he is entitled to be indemnified by
the corporation as provided in this article. :

£ The indemnification provided by this article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statute,
bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such
office, and shall continve as to a person who has ceased to be a director, officer,
employee or agent and shall inuxe to the benefit of the heirs, executors and administrators
of such a person.

3] The corporation shall have powet to purchase and maintain insurance on behalf
of any person who is or was a dircctor, officer, employes or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, parinership, joint venture, trust or other enterprise, against any
linbility asserted against him and incurred by him/her in any such capacity, or anising out
of his status as such, whether or not the corporation would have the power to indemnify
him against such lisbility under the provisions of this Article 11.

(h)  For the purposes of this article, references to "the corporation” include all
constituent corporations absorbed in a consolidation or merger as well as the resuléing or
surviving corporation so that any person who is or was a director, officer, employee or
agent of such a constituent corporation or is or was serving at the request of such
comstituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving corporation as he
would if he had served the resulting or surviving corporation in the same capacity.

10
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11.4 Election and Voting of Board
The Board of Directors shall copsist of two directors.
For the purpose of forming a corporation under the laws of the State of Florida, the
undersigned, has personally executed these articles of incorporation on this 27th day of
March, 2002,
obert C. Iia:%y o
{Incorporat D %%
= 2%
= T
A
Lo}
CERTIFICATE DESIGNATING PLACE OF - %32}
BUSINESS OFR DOMICILE FOR THE SERVICE = :-%:,
OF PROCESS WITHIN THIS STATE NAMING, X =
AGENT UPON WHOM PROCESS MAY BE SERVED g: =t
- o

The following is submitted pursnant t0 Sections 48.091 (1) and 607.034, Florida Statutes:

Moore Solutions Training Center, Inc. desiring to organize under the laws of the State of

Florida hemg in the County of Palna Beach, at 10570 South Federal Highway, Port St.
Lucie, Florida, has named Robert C. Hackney, Esq., 2000 PGA Elvd., Ste. 4410, Palm

Beach Gandens, FL 33401 as its initial registered agent to accept service of process within
this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the
initial registered office of the Corporation of this State, I hereby accept to act in this
capacity and agree to comply with the provisions of said statute relative to keeping the
repistered office of the corporation open from 10:00 am. to noon ¢ich day, except

Saturdays, Sundays and legal holidays, and to pose therein a sign designating the name of
the corporation and the name of its registered agent.

Date: March 27, 2002

/x(obe‘n c.;ﬁmy ﬂ
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