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ARTICLES OF INCORPORATION
oF
INFORM WORIL.DWIDE HOLDINGS, INC.
a Florida Corperation

ARTICLE X
NAME

The namne of the Corporarion shall be “Inform Worldwide Haldings, Inc.”

ARTICLE L
FRINCIFAL OFFICE

The principal place of business and mailing address is 2501 Noth Green Valley Parkoway, Sufte
110-I, Henderson, NV 89014,

ARTICLEIN
PURPOSE

The purpose of ths Corporstion is 10 engage in any lawful act or activity for which corporations
may be apgpamized under the Florida Business Corporaticn Act.

ARTICLE IV
AUTHORIZED CAPITAL STOCK

1 Aythorized Stoack.  The total mmiber of shares which the Corporation shall be anthorized
to issue shall be 5,500,000,000, of which $,000,000,000 shares shall be common shares, no par value per
share {the “Corumon Stock™), and 500,000,000 shares shall be preferced shares, no par value per share
{the “Preferred Stock ™)

2, Preferred Stock. The Preforred Stock may be issued from time to time in ote or more
series. The board of directors is authorized to fix the rmmber of shares of any series of Preferred Stock, 1o
determine the designation of any such scries and to deteymine or alter the rights, prefaences, privileges,
qualifications, limilations and restrictions gramted to or ifmposed upon ary wholly unisssed series of
Preferrad Stock and, within the Jimits and resirictions stated in any resolution or resolutons of the board
of directors originalty fixing the number of shares constimting any serics, to inerease or decrease (but not
below the sumber of shares of auch serles then otstanding) the pumber of shares of any such seies
subsexment to the issue of shares of that series.

a. There is hereby designated a series of the Prefemred Stock to be called “Serics A
Preferred Stock™ which shall consist of 1,000,000 shares and shall have the rights, preferences, privileges,
oud restrictions set farth tn the Attachrent A to these amticles and incorporated herein by refirence.

b. There is hereby designated a series of the Prafecred Stock to be called “Serics B
Preferred Stock™ wiich shall consist of 10,000,000 shares and shall have the rights, preferences,
privileges, and rewtrictions set forth in the Attachinemt B to these articles and incorperated herein by
reference.

R05000027560 %
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o S
ARTICLE V Sk
PREEMPTIVE RIGHTS . m
o %
The shareholders of the Corporation shall have no precroptive rights. AN =
- . T
ARTICLE VY Lo o
REGISTERED AGENT TE oo

The Corporation's Tegistersd agent in the siate of Florida is Carporation Bervice Company 1201
Hays Strect, Tullahasser, Florida 32301,

ARTICLE VI
INCORPORATOR

The name and address of incorporstor is Mare A, Indeglia, {900 Main Street, Suite 123, frvine,
California 52614,

ARTICLE vII
POWERRS OF THE BOARD OF DIRECTORS

In furtherance, and ot in limitation of the powers conferred by statote, the Board of Directors of
directors is expreasty authorized as follows:

() Subject to the bylaws, if any, adopted by the stockholders, to make, alter or
amend the bylaws of the Corporation.

()] To fix the amotmt to be reserved as working capital over and abave its capital
stock paid im, to authorize and wise fo be exscuted monigages and lens npon the real and personal
prapeaty of this Corporation.

{c) By resolution passed by the boxrd of divectors, 1o desighate one or morc
comrmitiess, each committes to conslst of one ar mors of the directors of the Corporation, which, to the
extent provided in the resolution or in the bylaws of the Corporation, shall have and may exercise the
powess of the board of directora in the menagement of the business and affairs of the Carporation, end
may suthorize the seal of the Corpomtion to be affixed to all papers which mey require it. Such
committes or committees shall have such name and names 23 may be stated in the bylaws of the
Carporation or as may be determined from time 10 time by resolution adepted by the board of directors of
directors.

() When and as aithorized by the affimnative vote of stockholders holding stock
entitling them to exercize at leasl a majority of the voting power given at a stockholders’ meeting called
for that purpose, or when authorized by the written consent of the holders of at lenst a majorify of the
voting stock issued and cutstanding, the board of directors of directars shall kave power and autherity at
any meeting to sell, lease or exchmge all of the property and asscts of the Corporation, including its good
will and its corporate franchises, upon such temmns and conditions as the board of directors deem expedicnt
and for the hezt iimerest of the Corporation.

R0500004755%0 3
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ARTICLE IX
COMBINATION OR SUBDIVISION OF SHARES

In accordance with Florida Business Corporation Act Saction 607.1002%, the corporation may
effect 2 division or combinstion of its issuexd and outstanding sharex of a clasy or series of ¢apital stock
held by coch stockholder of record of such clasy or series salely by resohntion or resohtions of the hoard
of direcioms and without approvel of the sharcholders of the Corparstian even though the percentage of
mithorized shares of such class or serics remaining unissued after the share division or combination will
exceed the peroentage of autharized shares of such class or series that was wissued bafore the division or
combination. For purposes of this Asticle VI, the terms *divisfon™ and “combinstion” mean dividing or
combining shaves of any issved and outstanding class or series nto 8 preater or lessey number of shares of

the same elass or sedies
ARTICLEX
YOTING
Cuwmlative voting shall not be parmitted by the Cotporation.
ARTICLEX1
LIMITATION OF LIABITITY

Tathe fullest extent permitted by the Florida Business Corporation Act, as the same exists or may
bereafter be amended, a director or officey of this Corporation shall not be lisble to the Corparstion or its
stockholders for monerary damages as & result of any act or faflure 1o act in bis capacity as a director ar
officer; provided, bowever, that this Article shall net eliminate o limit the liability of a director or officer
(a) if it is proven that his act or failure to act constinited a breach of his fiduciary duties and such breach
involved imtentional misconduct, fraud or a knowing violatiom of law, or (b)Y under Section 607.0834 of
the Florida Business Carporation Act.

ARTICLE XN
INDEMNIFICATION

This carperation is authorized to provide indemnification of any person who was or is a party to
any procoeding {other than an action by, or in the nght of, the corporation), by reason of the fact that he or
ahe i3 or weas a director, officer, employce, or agent of the eorporation or is or was serving at the request
of the corporation as & divecter, officer, employee, or agent of another corpormtion. parinership, joint
venture, trust, or other enterprise against lahility incurred in connection with such proceeding, including
any appeal thereof, through bylaw provisions, or through sgroements with such persons, or both, to the
fullest extent permitiad by the Florida Business Corporation Act.

ARTICLE X101
PERPETUAL EXTSTENCE

The corpamtion is to have perpetual existenco.

B05000027550 3
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ARTICLE XTIV
SHAREHOLDER MEETINGS

Meetings of shareholders may be held within or withowt the State of Plorida, as the bylaws may
provide. The books of the corporation may be kept (subject 1o any provision contained in the Floridy
Business Corporation Act) cutside the State of Florida at such place or places as may be designated from
tizne to time by the board of directors or in the bylaws of the corpotation.

ARYICLE XY
BYLAWS

Tn furthersmce and pot in lmitation of the powers conferted by statute, the boant of directors is
expressly suthorized to male, repeal, alier, amend and rescind the bylaws of this corporation, subject 10
any limitations expressed in such bylaws.

ARTICLE XVT
AMENDMENT TO ARTICLES OF INCORPORATION

The corpotation reserves the right to amend, alter, change or repeal any provision contained m
these Articles of Incorparation, in the memmer now of hereafier prescyibed hy statute, and all rights
conferred on stoekholders herein are gramted subject to this reservation.

Dated: Febrpary 1, 2005

H05000027550 7
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ACCPEPFTANCE OF REGISTERED AGENT FOR SERVICE OF PROCESS

Having been named as registered agent to accept service of process for the above stated Carporation at
the place designated in this cectificate, I am femiliar with and accept the appointment s registered
agent and agree to act in this capacity.

Ce AN - - 1-08
Sfgrémye of@.\gm: Date

H050000¢7550 3
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Attachment A
to
Articles of Jocorporation
of

Inform Worldwides Holdings, Inc.
» Florida corporation

Righis, Prefereaces, Privileges and Revivictions of Series A Prefesred Stock

The rights, preferences, privileges, and regtrictions granted 10 and imposed on the Serics A
Prefetred Stock of Inform Worldwide Holdings, Inc. (the “Corporation™, which series shall congist of
One Milliom (1,000.000) shzres are sot fonth below.

1. There is herehy cstablished & new class of 1,000,000 shares of preferred stock, 1o be
known as Series A Preferred Stock, which carries a cumulative dividend of prime rate, at defined by
Wells Farpe Bank, from time to time, plus 3% per annim, payable quartesly, if end when declared, and is
redecmable and callable bry the Corpazation at $1,00 per ghare and convertihle into common shares of the
Corporation at the optiom of the holder thereof at $1.00 per share, or upon such terms and may be
mutmally subsequently agreed to by the holder and Inform Worldwide Holdings, Inc. In addition, Scries
A Preforred 8tock shall have superior rights to el other classes of capital stock upon liquidation of Inform
Waorldwide Holdings, Toc.

H0500007550 3
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Attachment B
to
Articles of Incorporation

of
Inform Worldwide Holdings, Ine.
A Flovids corporation

Rights, Preferences, Priviloges sud Resirictions of Sevies B Prefarred Stock

The rights, preferences, pivileges, and restrictions granted to and imyposed on the Series B
Prefarred Stock of Inform Werldwide Holdings, Inc. (the “Corporation™), which sexies shall consist of
Ten Million (10,000,600) shares are sct forth: below.

1. Dividend Rate and Rights. Holders of the Series B Preferrad Stock shall be entitled to
receive dividends or other distributions with the holders of the Commmon Stock on an 23 canvertes basia
when, #3, and if declared by the Directars of the Carporation.

2 Conversion hito Common Stock.

21. Right 1o Convert. Fach share of Series B Prefezred Stock shal) be convertble,
st the option of the holder thereof and subject to notice requirements of paragraph 3.2, at agy time after
July 31, 2008, into fifteen (15) ahares of Common Stock

22. Notice of Converyion. Each Serics B Preferred Stock stockholder who desires
to convert into the Corporation’s Commion Stock piust provide # ten (10) day written notice to the
Corporation of its intext to convert ons ar mors shares of Scrics B Preferred Stock into Commeon Stock
The Corporstion may, In its sole discretion, waive the written notice requirement and allow the immediate
exercise of the right to comvert.

23.  Mechanics of Coaversfgn. Mo fractional shares of Comymon Stock shall be
issued vpon conversion of Series B Preferred Stock and the mumber of shares of Common Stock to be
issued shall be determinad by rounding to the pearest whole share (a half share being treated as a fuil
share for this purpose). Such conversion shall be determtined on the hasis of the total numbar of shares of
Series B Preferred Stock the holder is at the time converting inta Common Stock and such roumnding shall
apply w the nymber of shares of Common Stack issuable upon aggregate conversion. Before any holder
shall be entitled to convert, he shall surrender the cotificale or certificates represanting Saries B Prefared
Stock to be converted, duly endorsed or accompanied by proper instnrments of transfer, at the office of
the Corporation or of any tranefer agent, and shall given written notice to the Corporetion ot such offics
that he electz to convert the sames, The Corporation shall, as soon as practicable thercafter, issue a
certificate or certificates for the munber of shares of Common Stock to which the holder shall be entitled,
The Corporation shall, as soon as practicable after delivery of such certificates, or such agreement and
indersmiBeation in the case of 2 lost, stolent or destroyed certificate, issuc and deliver to such holder of
Series B Prefared Stack a certificato or cenificates for the mumber of shates of Common Stock to which
such holder i3 entitled 25 aforessid and a check payable to the holder in the amount of any cash amounts
paysble as the result of a conversion into fractional shares of Cornmon Stock.  Such conversion shall be
desmed to have been made immediately prior to the close of business on the date of such surrender of the
shares of Styies B Preferred Steck (o be converted,

amy corpsolidation or margcrof the Cbrp:ranon as 8 rcmlt ufwhtch holders of Connmn Szock becorme

B-1
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entitled to recetve other stock or securitics or property, or in case of apy copveyance of all or substantially
all of the assets of the Corporation to another corporatian, the Corporation shall mail to cach holder of
Serics B Preferred Stock at least thirty (30) days prior ta the consummation of such event 2 notice theroof,
and cach such bolder shall have the option to alther (i) convert such holder's shares of Series B Prefered
Stock into shares of Common Stock pursuant to this Section 2 and thereafter receive the munber of shares
of srock oy other securities or property to which a holder of the mimber of shares of Common Stock of the
Corpomtion deliverable upon conversion of such Series B Preferred Stock would have boen entitled upon
such consolidgtion, merger or conveyance, or (i) cxercise snch holder's rights pursuant to Section 3

25, Ng Impeipment. The Corporation will pot, by amendment of jis Articles of
Incorporation, or through 2ny reorganization transfer of azsets, consolidation, merger, dissolution, issue or
sale of securities or samy other voluntary action, swoid or seek to avoid the observance ar performance of
any of the temus to be observed of performed hereunder by the Corporation, but will at all times in good
faith asxist in the camying out of a1 the provisions of this Bection 2 and in the taking of all such action as
may be nocessaTy of sppropriste in onder to protect the Cenversion Rights of the holders of the Series B
Preferred Stock agamst mmpairment.

3.6,  Certificite a# {9 Adjnviments Upon the occurrence of each adjustment aor
Teadjustment of the Conversion Price of the Series B Preforved Stock pursuant to this Section 2, ihe
Corparntion #t its expense ahall promptly compute such adjustment or readjustent in accordance with
the teyms hercof and finnish fo each holder of Series B Preferred Stock a certificate setting forth such
adiustment or readjustment and the calenlation on which such adjustment or readfnstnent is based The
Carporation shall, upon the written request at any time of any holder of Serles B Preferred Sinck, furnish
or cause to be fumished to such holder a like cortificate sefting forth () such adjustments and
readjustments, amd (i) the number of shares of Commen Stock and the amount, if any, of other propecty
which at the time would be recetved upon the conversion of the Series B Preferred Stock

27.  Notices of Record Pate. In the event of any taking by the Comorstion of a
record of the holders of any class of secrities for the purposs of determnining the holders thereof who are
eptitled to veceive sy dividend (other thum 2 cash dividend wineh is the same as cash dividends paid in
previous queater) or other distribution, the Corporation shal]l mail to each holder of Series B Preferred
Stock at lcast ten (10) daye pricr to the date specified hepein, a notice specifying the date on which any
such recond is 1o be taken for the purpose of such dividend or distributicn.

28. Common Stock Reverved. The Corporation shall take such action 25 is
necessiry to amend the Articles of Incorporation to avthorze such mumber of dhares of Comimen Stock as
aball from time to time be sufficient to effect (8) comversion of the Series B Prefencd Stock, and (b)
iwmofmclgmnmmmkmwwmm;opﬁcmwm.momnﬁﬁumwm
Cormeon 5t

3. Liguidation
3.1, In the evemt of any liquidation, dissolution or winding up of the Corparation,
whether vohmiary or involumiary (e “Lignidstion™. the asscis of the Corporation available for
distribution to its stockhwlders shall be distibuted as follows:
A The holders of the Series B Prefeyred Stock shall be entitled to peceive,

priar to the holdears of the other sexies of Prefared Stock and prior and in preference to any distribwtion of
the aszets or surplus funds of the Corporation to the holders of any other shares of stock of the carporation

B2
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Iry reasan of their ownership of such stock, an amount equal to $0.01 per share with respest to each share
of Sexies B Preferred Stock, plus all dectared but unpaid dividends with respect to such share.

B. If upon eccurrence of 2 Liquidation the assets and fimds thos disgributed
among the holders of the Serics B Preferred Stock shall be insufficient to permit the payment to such
holders of the full prefarentizl smount, then the entire assers and Amds of the Corporation legally
availeble for distibution shal! be disaibimed among the holders of the Series B Prefesred Stock ratably in
proportion 1o e Al amounts to which they wonld otherwise be respectively entitled.

C. After payment of the full xmounts to the holders of Series B Prefared
Stack a3 set forth above in paragraph (1), any remaining assets of the Corporation siall be distributed pro
rata to the holders of the Proforred Stock: and Cornmon Stock (in the case of the Preferred Stock, ont an “as
canveried™ basis into Common Stock).

32 For puposes of this Saction 3, and tmless a majority of the holders of the Series
B Prefenred Stock offirmatively vote or agroe by written consent to the cantrary, a Liquidation shall be
deemed to include (1) the acquisitiom of the Corporation by another entity by means of any transaction or
series of related transactions (including, without lmmitation, any reorganization, merger of copsolidation)
and (if) 3 sale of all or substaptially all of the assets of the Corporation, tmlsss the Comporation”s
stockholders of recerd as constitited immediately prier to such acquistiion or sals will, immedistely afier
such acquisition ar sale (hy virtue of securitics {ssucd a3 consideration for the Corparation®s acquisition or
sale or otherwisc) hold st least fifty porcout (50%6) of the voting power of the sarviving or acquiring
ety

33.  If any of the assers of the Corporation arc to be distributed other than in cash
under this Section 3, then the board of directurs of the Corporation ghall premmtly engage independent
competent appraisers to determine the value of the assats to be distributad to the halders of Prefemed
Stock or Common Stock, The Cosporation shall, upon rooeipt of such appraiser’s valuation, give prompt
written notiee to each holder of shaves of Preferred Stock or Common Stock of the appraiser’s valuation.

4, Yoting Righty. Excemt as otherwvise required by law, the holders of Series B Prefemred
Stock and the haldets of Cotnmon Stock shall be entitled fo natice of ay stockholdas’ mecting and to
yete as 3 singie class upon any matter submitted 1o the stockholders for a vore as follows: (1) the helders
of Beries B Preferred Stock shall have such mimber of votes 24 js determined by mmultiplying (1) the
numnber of shares of Serles B Preferrad Stock held by such holder, (b)Y the aumber of issued and
omstanding shares of the Corpomtion®s Class A and Class B Common Stock (collectively, the “Common
Stock™) on a Frlly-THhrted Basis (a3 hereinnfler defined), as of the record date for the vole, or, if no such
record date is ostahlished, as of the date such vote is taken or any writien consent of stockholders is
solicited, and (€} 0.0000002; arnd (ii) the holders of Commen Stock shall have one vote per share of
Common Stock held e of such date. “Fally-Tiluted Basls” shall mean that the tatal sumber of issued
and ontstandipg shares of the Carporation’s Common Stocik shall b caloulated to inctude (8} the shaes of
Commeon Stock ismiahic upon exercise and/or conversion of all of the following sacurities (collectively,
“Common Stack Equivaienis™): all outstanding (n) securities comvertible into or exchangesble for
Common  Stock, whether or not then comvertible or exchamgeable (collectively, “Cowvestible
Securfties™), (b} subscriptions, rights, options and wamants to purchase shares of Common Stock,
whether or not then sxercisable (collectively, “Optiens™, and (&} scourities convertible into or
exchangeable or exercisoble for Options or Convertible Securities and any such underdying Options
andfor Convertible Securilies.

B-3
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5. Covepants.

21. o addition to any other rights pravided by law, tha Corparation shall not, withmet
firat otaining the affirmative vote or wrilten consent of the holders of & majarity of the outstanding
shares of Segies B Prefared Stock, do any of the fallowing;

A, take any action which would either alter, change or affect the rights,
preferences, privileges or restrictions of the Series B Prefarred Stock or inwvease (e munber of shares of
such Series authorized bercby or designate any other series of Prafemed Stock:

B ingrense the size af any aquity incemtive plan{s} or arrangements;
C. make fundamental changes to the buginess of the Corporation;

. mwke any changes to the termos of the Sexies B Prefered Stock or (o the
Corporation’s Articles of Incorporation or Bylaws, mchiding by designation of any stock;

E. create any new class of shares having preferences over or being on a
parity with the Series B Prefarred Stock as to dividends or assets, untess the ptirposc of creation of such
class is, and the proceeds to be derived fram the sale and issuance thereof me (o be used for, the
vetirement of all Scriey B Prefared Stock then outstanding;

F. make any chanpe in the sizc or mmber of authorized directors;
G. repurchase any of the Corparation’s Common Stock;

H. sell, convey or otherwise dispose of, or create or incur any mertgage,
lien, chage or emcumbrance on or security inteyest in of pledge of, or scll and leaschack, all or
suhstamially all of the property or business of the Corporation or more than 50% of the stock of the
Corporation, in & single transaction; or

) meke any payment of dividends or other distributions or any redemption
or repurchase of stock or options or warrants to purchase itock of the Corporation,

J. make any sale of additiona) Prefemred Stock.

& Rejsrggnce. No shars or shares of Serics B Preferred Stock acquired by the Corporation
by nason of conversion or otherwise shall be reissued as Series B Preferred Stock, and 20 such shares
thereafter shall be retmned to the status of undesignated and vnissued shares of Preferred Stock of the

Corporation,

7. Notices. Unless olherwise specified in the Corporation’s Articles of Incorperation or
Bylaws, all notices or communications given hereunder shall be in writing and, if to the Corporation, shall
be delivered to it as its principal executive offices, and if 1o any holder of Series B Preferred Stock, shall
be delivered 1o it at its address as it appears on the stock books of the Corporation,

405000027550 3



