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ARTICLES OF INCORPORATION
OF

Corporate America Online, Inc.

A Florida Corporation

Pursuant 10 Chapter 607 and 621, Florida Statuizs

The undersigned pergons have associated themselves for the purpose of forming 2 corporation
under the laws of Flogda and adopt the following Articles of Incorporation.

i.  Name, The name of this corporation is Corporate Ametica Onliune, Ine, The perod of
duracion shall be perpetual,

2. Purposegnd Powers, This corporation is organized for the transaction of any and al! tawful

business for which corporations may be incorporated utder the laws of the State of Florida, as they
tray be emended from tme to time.

This corporation shall have the broad geasral powers set forth in s. 607.0302, Elorida Statntes.

3. Ioitin] Business. Tha goneral natura of the business proposed fo ba transacted initizlly by the

corporation a1 any place is ind generally to do all acts reasonable and necessacy for the furtherance
of such business.

4, Authorized Capital, The Corporation Shall have the authority toissue 1000 shaves of No Per
Value cotrimon stock.

5, Known Place of Bugliess. The known priceipal place and mailing address of busingss of the
worporation shall be, 410 St.-Nicholas, #600, Montreal, Que. Canada HZY 2P5

6. Baoard of Directocs. The nomiber of directors of the corporation shall be fixed and may be
gltered from time to time as may be provided in the bylaws but in 2ny event shall consist of no fewer
than one member. I case of any increase in the number of dircctors, the sdditional directors may

be elocted by the directors or by the shareholders at an annual or speetal meeting, as shall bo
nrovided by the bylaws.

The initial Board of Directors shall consist of at Jaaat 1 person, who shall serve untl] the fizst
annual meeting of the sharcholders, #nd whose name and addrese is:

Kevin Schnavel

410 Bt.-Nicholss, #5600
Moptreal, Que. Canada H2ZY 2P5

AT b

14 JASSVHVTIWL
V%E&%S 40 AYYL3¥I3E

.

gt ]

{24 ¥d 21930¢0

034



DEC-12-02 THU 1:08 PM

§

ARECORTIE T 8P

7. Qfficers. The initial officers of the corporation who shall serve at the pleasute of the board of
divectory are:

President/Secrctary: Kevin Schnavel
Treasurer: Kevin Schnavet
8. Dealings by Directors. Mo contract or other trangaction between the corporation and any other

corporation, whether or ot & majority of the shares of the capital stock of such other comparation is
awned by this corporation, and no act of the corporation shall be in any way sffected or invelidatzd
by the fact that any of the directors of this corporation are pecuniary or otherwise interested in , or
are directors or offivers of, such othér corporation; any director individually, or any firm of which
guch director may be a member, may be a party 1o or way be peconiary or otherwise interosted in any
contTact or transaction of this cotporation, provided thar the fact that he or such finmn is so intevested
shall be disclosed or shall have been kmown to the Beard of Directors or s majority thereof: and any
darector of the corporation who i3 2lso a director or officer of such other corporation, or who is 50
miersaced may be counted in deterniining the existence of a quorum et any mesting of the Board of
Directors of this corporation which shall autharize such contract or tiangaction, and may vote thereat
to antharizs such contract or transaction, with like foree and effect as if he were oot such director
ar officer of such other corporation o7 not so interested.

9. Limitation of Director's Ljability. No director shall be personally lishle to the corporation
cr its sharehslders for monetary damages for breach of fiduciary duty as g director; providad,
however, that this Aricle shall not climinate or limit the lahility of 4 director for (a) any breach of
the dircctos’s duty or loyalty to the corporation or its shareholders; (b) acts or omissions which are
not in good faith or which involve intentional misconduct or a knowing violation of law; {c)
authorizing the unlawiul payment of a dividend or other distribution on the corporation's capitsi
stock or the uniawful purchase of its capital stoclks (d) any violation of Florida law (Director
Zonflicts of Interest); or {£} any transaction from which the director derived an improper personal
benefit. This Axticle shall not eliminate or imit the liability of a dircetor for any aet oc omitsion
oering prior to the date on which this Adicle becomes effective,

10, Indemnification of Officers, Kmployees, Apents, Subject to the provisions of this Articic,
the corporetion shall indemnify any and all irs existing ad fommer officers, smployees and zgents
wgainst all expenses incurred by them and each of them, incloding but not limited to 1egal fees,
Jjudgmeats, penaltics and arounts paid in settlement oreompromise, which may arise or be incured,
rendered or lovied in any legal action brought or threatened against any of them for oF on accaunt
of any mctiont or omission alleged to have beea commitied whils acting with the scope of
cmployment as officer, emplaoyee or agent of the corporation, whether or not any seutlement or
compromise is approved by a court. Indemnification shall be made by the corporation whether the
legal action braught or threatened is by or in the dght of the corporation or by any other person.

Whenever any existing or former officer, employee or agent shall report to the president of
the corporation ac the chairman of the Board of Directors that he or she hes incurred or may incur
expensas, including but not limited to legal fees, judgments, penalties, and amounts paid in
settlement or compromise in alegal action hrought orthreatened against him orber for or on accommt
of any action or omission alleged 1o have been comtnitted by him or her while acting within the
scope of bis or her employment as a officer, cmployes or agent of the corporation, the Board of
Diractors shall, gt its next regular or at a special meeting held within 2 reasonable titic therenfter,
determine in good faith whether, in regard to the matter involved in the action or conternpiated
action, such person acted, failed to act, or refused to act willfully or with gross negligsnce or with
fraudnlent or ceiminal intent.
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If the Board of Directors determines 1n good faith that such person did nat act, fail to act, or
refuse to act willfully or with gross negligence or with fraudulent or criminal intent in regard to the
motter involved in the sction ot contemplated action, indemnification shall be mandatory and shall
be eutomatically extended asspecified herein; provided, however, that no such inderanifieation shall
be available with respect to liabilitiss under the Securlties Act of 1593 and provided further that the
corporation shall have the right to refuse indempificetion in any instance in which the person
whom indemnification would otherwise have been gpplicable shal! have unreasonably refused to
permit the sorporation, at fts own expense and through counsal of its gwn chonsing, to defend him
ot her in the action.

11, Reelstered Agent,
The natne and Registered address of the Registered agent of the Corporation i

ROSS H. MANELLA, ESQURE
2237 N. Cominerce Parkway, Suite 3
‘Weston, FL 33326

IN WITNESS WIEREQF, the following incorporator hss signed these Articles of
Incorporation

ROSS H, MANEBLLA, ESQUIRE
2237 N. Cornaerce Parkway, Suite 3
Weston, Florida 33326

EBxccuted this 10 day of Decembar, 2002 by all incorporators.

JUL

RrOSS BAMANELLA, ESQUIRE
Bxcorporator

ACCEPTANCE BY REGISTERED AGENT

RGSS H. MANELLA, EIQUIRE who has been a bona fide resident of Florida, hecely
aceepis his eppointment a8 Registered Agent of 1o accept and acknowledge scrvice of, and upon
whom may be served, all necessary process of processes in any sction, suit or procecding that may
b had or broughit against this corporation M any of the courts of Florida: and affirms that his office
at the address set forth in the foregoing Articles shall serve ax the Registered office of the
corparation.

DATE; _fec gf::e‘ PATEES — /
EOSS H. MANELLA, ESQUIRE
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