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ARTICLES OF INCORPORATION
OF
ADR USA ONLINE CORP. -
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THE UNDERSIGHNED do hereby associate thomselves for the purpose of
forming a corporetion under the Jaws of the State of Flordda, and do hereby
corlify as follows:

RNCLE {-NAME
The name of the Corporation shali be:
ADR USA ONLINE GORP.

ARTICLE I} — PURPOSE

A.~ To camry on and engage In tha business of davelaping, manufacturing,
distributing, exporting, marketing and sofling all iype of products
domestically and abroad. -

B.- To carry on and engage Consulling, Adveriising, Publishing and
Internot Services damestically and sbroad in any businesa acfivity, To
supply of software and advising In computer sclence maltar, the electronic
data processing, the services of data transmission and the advialng for the
Installation of gloctronic procesears. Movoover it will he able to exercize
the activily of administrative, managerial, lechnical advising and financlal
institution, amd alao marke? studias and opinion survoys. it wilt be abis to
carry out siudies of advertising promotion, public relations, services of
soarch and solection of the staff and to organize conventions.

€.~ This company may buy shares of atock of any foreign and/or natiohal
companies throughout the worlid, and &fl types of investments In any
business activity.
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F. To carry on and eugage in any business or activity which may be
avthorized end permitted by vistu® of laws of the United Ststes of America
and the State of Florida,

ARTICLE T — CAPITAL STOCK

The Comporatian shall be authotized to Issue capital stock In the following
mannar, to wit: 10.000.000.- (TEN MILLION} shares of common stock,
having no par value.

ARTICLE IV - POWERS

The powers of the Corporation shall Include all thosa conforred by the
bylaws of ihe Corporation and the laws of the State of Florida. )

ARTICLE ¥V - TERM OF EXISTENC o

The Corporation shall have perpetual exfstencs, In accordance with the
taws of the State of Florida,

CLE V1- PRI NESS

The principal place of businesa of the Corporation shall be: o

T3S0 N.W. 7 87, Sulte 104
Miaw] , Florids 33126

A Vil - REGISTERED AQE FFICE

The Ragistersd Agent for the Corporation shall be PAUL CHEHADE, and
the Reglisterod Offica shall be located at: T350 NLW. T ST. Suils 104, Miami,
Floricda 33128 or such other person or such other place as the Director or
Board of Directors may, from fime to time, direct with appropriate notice
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being given to the Secretary of State, in accordance with the applicable
Florids Statutes.

ARTICLE Vili — OFFICERS AND MANAGEMENT

Tha affalrs of the Corporation shall he managed by its cfficer andfor
officers, subject to the provisiona of these Articles of Incorporation and in
accordance with the byiaws of the Corperation. The Officers of the
Corporntion may consist of & President, Vice President, Secretary and
Treasuret, in addtion to such otfier officers that the Board of Dirattors
may, f they so desire, chooss fo glect Thoe namo and addross of the
officer or officers who shall serve untll the first oloction by the Board of
Directors shall be as follows:

HAME QFFICE ADDRESS

PAUL CHEHADE Preaidant T350 NW. 7 ST. Sulte 104
Miami, Florida 33126

RICCARDO RINOLDI Vice-Preskient 7350 H.W. 7 BT. Sulte 104
Miam!, Florida 33128

FABRIZIQ SIGNORELLY Secretary T3I50 N.W. T ST. Sulte 104
Wiami, Florida 33128

FURIO FERRI Troasurer T250 N.W. 7 §T. Suite 104

Miami, Florida 33128

~BOARD

The Corporation shall be govemned by a Board of Directors which shall
consivt of ono {1], but not more than five {10} pecple.

= I R #

The name and address of the person or people who shall serve as the
inital Director or Borrd of Director until the firat annual oweling of the
Corporation, or until his or thelr successor of syccessor are ¢lected and
are quralified, shali be a8 follows:
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NAME ADDRESS

PAUL GHEHADE Pragident 7350 NJW. 7 ST, Buite 104
Miami, Florida 33128

RICCARDO RIMOLDI Vice-President 7350 N.W. 7 ST. Suite 103
Miami, Florida 33128

FABRIZIO SIONORELLI Secretary 7350 N.W. 7 ST. Suite 104
Miami, Florkia 33128

FURID FERRI Treasurser T350 NW. 7 5T._Buite 104

Miami, Florida 33128

ARTICLE XI-- INCORPORATOR OR INCORPORATORS

The name and addrass cf the incorporator or incerporators subscribing to
those Articias of Incorporation are as follows:

NAME ADDRESS

PAUL CHEHADE 7350 N.W. 7 §T. Sulte 104
Miami, Flotlda 33126

RICCARDC RIMOLDI , 7350 LW, 7 8T. Sulte 104
Mlaml, Florida 33126

FABRIZIO SIGNORELLI 7350 NW. 7 8T. Sulte 104
Mlami, Florlda 33126

FURID FERRL T350 NW. T ST. Sulle 104

Miami, Florida 33126

ARTICLE XIf - INDEMNIFICATION OF QFFFICERS AND DIRECTORS

Each Director and Officer of the Gorporation shall be indemnified by the
Corporation for all sxpansss and Hablitles, including atiorney’s fess
Incurred of Imposed upon such Difectur of Gificer In connection with any
proceodings fo which ho may Be a party or in which he may bscome
involved by reasan of his being or having been a Director of Officsr of the
Corporation. The foregoing right of indemnification shall be in addition to
and not exclusive of any ofher rights fo which such Pivector of Officer may
be Entitled.

ARTICLE Xiil - VOTING RIGHTS

‘That except os mey otherwise be provided by taw, the focal voting power
for the election of Directors of the Corporation shall be vested aclely and
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exclusively in the helders of the outstanding ahares of the capital stock of
the Cormporation.

ARTICLE XIV - BYLAWS

The origlnal bylaws of the Corparation shall be adopted by a majority vote
of the Sharcholdars of the Corporstion present af 2 mweeling of the
8harsholders called for such purpose, at which & majority of the
8harsholders ars present, and thereaffor the bylaws of the Corporation may
he amended, altered or rescinded by the vote of the Sharshioldars of the
Comoaration. Amoendments o the bylaws or to these Articies of
Incorporation may bs proposcd by the Shareholdsrs or by thy Board of
Directors In the manner as provided In the bylaws and as may be provided
under the Iawg of the Siate of Florida.

IN WITNESS WHEREOF, | have hereunto set my hand and seal at Miaml,
Oade County, Florida, This 3% day of Way, 2004,

T S

PAUL CHEHADE
ATE THON AS T D Al

1 HEREBY CERTIFY that | have acceptod the designation as Registered

Agent of ADR USA ONLINE CORP., and agree fo sorve as Its Registered

Agent. to accept service of process within the Stats as itz Registerad Office
Tocated at: 7350 N.W. 7 8T, Buite 184, Miami, Florida 33128

s P,

PALL CHEHADE

——

Witneases:

ICCARDD RIMOLD!  FABRIZIO SIGNORELLT  FURIC FERRL
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