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Artigle 1. ‘The name of this Corporation is: NanoLabs, Inc. S

Artlole 2. This Corporation shall have perpetual existence commencing upon the filing
of these Articlas of Incorporation by the Florida Sgaretary of State.

Articla 3. This Corporafion may engage n any lawfut business activity pemitted under
the Ganeral Corpotation Act of the Btate of Florida and In addition to thoce powers
granted pursuant to said statute, the Comporation shall have such other powers, as
deemead necessary, to conduct its business activities.

Article 4, This Corporation is authorized to issue ONE HUNDRED FIVE MILLION
(705,000,000} shares of Capital Stock as follows:

4.1 Common Stock. Oneg Hundrad Millisn (100,000,000) shares of which shalt be

dasignated as Common Siock, having the par value of §0.001 per share,

4.2 Praforrod Stock. Flve Milllan {5,000,000) shares of Preferred Stock, as follows:
421 One Million {1,000,000) shares ara kareby designated as:
8atlax I Converiible Participating Redsemahle Preferred Stock ($0.001 par valuz),
each share of witich shall enfitls holders to receive & portian of the snnual revenuas generatad
by the Corporalion, in an amount to be determined by the Board of Directors at the time of
igsuante; such shargs shall also ba sxchangeable for two (2} shores of $0.001 par value
Commaon Stock, without any further considaration required and upan sugh gther tarms ahd
condiionz az may be designated by the Board of Dirastors at or prior to thair isstsnoe, without
further notice to, or action of, the Sharehoiders, With the writlen authorzation of the Board of
Diractors, the Gorporation may call for redemption all, or on a pro rata basis, of tha then issued
and outstencling Serigs I shares at the price of $1.00 par share, payabia in cash or sharas of
the Corporation’s Common Stock, a3 the Board shall then determine.
4,2-2 Thrae Million (3,000,000} shares ars heraby deslgnated as:
Soriss II Converiible Preferred Stock ($0.001 par valus),
esch share of which shall be exchangeable for Ten (10) shares of $0.001 par value Common
Stock, without any further consideration required and upon such other terms and condittons a3
may be dosignated by the Board of Directors at or prior to thelr issuance, without further notice
to. oF action of, the Sharehcldets. '
423  Ong Nillon {4,0060,000) shares of no par value Preferred Slock shall

remain without dasignation untll such time as the Board of Diractars shall, in their discretion,

deteriing 10 issue part or gi of such shares, and upon such terms and conditions as they
designate, without furthar nolice 1o, or action of, the Shareholdars.

4.3 Voting Rights. All shares of Capital Stock Issued by this Gorporation shall have
ohe vote in every matter submitted {o the Shareholders. In ils discretion, the Board of Direciars

may auithoriza the issuance of Sharas of Converfible Preforred with voting righte commensurale
with the number of sheres of Common Stack that are Issuable upon such conversion.

Article 5. The name and address of the Regisiered Agent is; Paul 8. Galant
470 NE 254k Ternuvce, Bgm:a Raigi, %‘z. 33457

Article 8. The initial addreas of the Corporation is:
760 East Sample Road, Suite 1-3, Pornpano Beach, Florida 33064
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2.4 The initial Board of Directors shall consist of at least one member. The

nuinber of Ditactors may be increased or decreassd from time to time by the majority
vota, or writlen censent of the members of the Board of Diractors, or by the vote of
written consent of the holders of a majority of the issued and ouistanding shares then
entitled to vote, but in no casa shall the number of directors be less than ona,

7.2 A majority of the Board of Directors voling in person ai a maeting duly calied
and held, or by thair written consent taken in fieu of such & meeting, may remove 8
ynember of the Board for cause, and may elect a replacement to serve until the next
mating of Shareboldars.

Article B. Notwithstanding any provisions in the Florida Statutes to the conirary, the by-
laws of this Gorporation may be adopted, altered, amended or repealed by the
aifirmative vote of a mejority of either the Board of Directors or of the Sharehalders.

Asticle 8. The Board of Directors is hereby authorized to declare and issua ss a share
dividend, shares of ancther class or series of the Corporation without the prior consent
of those entitled to vote in a sharsholder vote of that class or series o be issusd.

Article 10. This Corporation may indemnify any Officer or Director, or any former
Officer or Director, the full extent permitted by law.

Article 11, The Corporation shall not be subject to either the 'Afffialed Transaclions'
provisions of Florida Siatutes Section 607.0201; or the ‘Control Shares’ provisions of
Florida Statutes Sectlon 607.0902.

Article 12. The name and addrass of the persen signing these Articies as incotporator
ia: Paul M. Galant, 470 NE 25" Temace, Booa Reton, FL 33431,

suticla 13. This Corporation reseives the right to amend or repeal any provisions
contained in these Asficles of Incorporation, in full meoord with the provisions of the
Geheral Corporation Act of the State of Florida.

I WITNESS WHEREQEF, the undersigned has exscuted thase Arficles of Incorporation

this 39 day of June 2002.
[ %m M. %gnt, tncorporatar

ACCEPTANGE BY REGISTERED AGENT.
Having ben mm?ad to acaept sarvice of process for the above stated Corporation, at the place
designated in Aricle 5 of these Articles of incorparation, the Undersigned hereby agreas o act

in this capacity; and further, agrees to comply with the provisions of Sections 48.081 and
607.0501, Florida Btatutas.

Datad the 3™ day of Juna 2002,
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