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ARTICLES OF INCORPORATION
aF

NXTOOL, INC.

The undersigned incorporator, desiring to form a corporation under the laws of the State
of Florida, does hereby accept all of the rights and privileges, benefits, and obligations conferred

and imposed by the said laws and does hereby adopt the following Articles of Incorporation as the =
Charter of the Corporation hereby organized. b @2 = )
%z
B ARTICLE Y = B
LA 4 . bt 4
The name of the corporation shall be NXTOOL, INC, S W
2F o
g
ARTICLEI
DURATION

The Corporation shall have perpetual existence, commencing upon the filing of these
Articles of Incorporation with the Depariment of State of the State of Florida.

ARTICLE I

PURPQSES AND POWERS

Section [. This Comporation is organized for the purposc of engaging in all lawful
businesses permitted to a corparation organized under the Florida Business Corporation Act, as in
effect from time to time.

Section 2. The Corporation shall have all the powers set forth in the Florida Business
Corporation Act, as in effect from time to time.

ARTICLEIV
CAPITAL STOCK AND DIVIDENDS

The amount of Capital Stock authorized shall consist of FIVE MILLION (5,000,000
shares of common voting stock having a par value of $0.01 per share payable in lawful money of
the Upited Siates of America or in other property, tangible or intangible, or in labor or services
actually performed for the Corporation at a just valuation to be fixed by the Board of Directors or
the Shareholders of the Corporation. The Capital Stock of the Corporation may be increased or

decreased at any time as provided by the laws of Florida.

The haolders of the outstanding Capital Stock shali be entitled to receive, when and as
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declared by the Board of Directors, dividends payable either in cash or in property solety out of
the unreserved and unrestricted carned surplus of the Corporation and dividends payable in shares
of the Capital Stock of the Corporation solely out of any unreserved and unresiricted surplus of
the Corporation, as provided by Florida law.

ARTICLEV

The shares of the Capital Stock of the Corporation are not to be issued in seres.

ARTICLEVI
-E : RIGHT

No holder of shares of the Capital Stock of any class of the Corporation shall have any
pre-emptive or preferential right of subscription fo any shares of any class of stack of the
Corporation, whether now or hereafter authorized, or to any obligations convertible into stock of
the Corporation, issued or gold, nor any right of subscription to any thereof other than such, if
any, as the Board of Directors in s discretion may determine from time to time and at such price
as the Board of Directors may fix from time to time; and any shares of stock or convertible
obligations which the Comoration may deterinine to offer for the subscription to the holders of
stock may be offered to more than one clags of stock, as the Board of Directors shall determine,
in such proportions as between said classes of stock as the Board of Dircctors in its discretion
may determine. As used in this Article, the expression "convertible obligations™ shall include any
notes, bonds, or other evidences of indebiedness to which are attached or with which are issued
warrants or other rights to purchase stock of the Corporation of any class or classes. The
Board of Directors is hereby expressly authorized in #ts discretion in connection with the issue of
any cbligations or stock of the Corporation (but without intending hereby to limit its general
power to do so in any other cases) to grant rights or options to purchase stock of the Corporation
of any class vpon such terms 2nd during such periods as the Board of Directors shall determine
and to cause such rights or options to be evidenced by such warrants or other ingtruments as it
may deom advisable.

ARTICLE VH

\ CTIONS

The Corporation, pursvant io Section 607.0901 of the Florida Statutes, expressly elects
not to be governed by (ke said Sectioy, pertaining to Affiliated Transactions.

ARTICLE VIl
E !

The Corporation ghall have the authority {o indemnify any officer, director or employee
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of the Corporation or any [ormer officer, director or employee of the Corporation in accordance
with its Bylaws, pursuant {0 an agreement authorized by the Board of Directors with such
person or as otherwise permeitted under the Florida Business Corporation Act.

ARTICLE IX
ORP TE ADDRE D AGENT

The initial street address of the Corporation is e/fo 111 North Orange Avenue, Suite 1450,
QOrlando, Florida 32801. The strect address of the initial regisiered office of the Corporation is
111 North Orange Avenue, Suite 1450, Orlando, Florida 32801, The name of the initial registered
agent of this Corporation at that address is Greene & Lee, P.L.

ARTICLEX
INITIAL BOARD OF DIRFCTORS

This Corporation shall have One (1} Ditector Initially. The number of Dircctors may be
either increased or decreased from time to time by action in accordance with the provisions of the
Byluws, however there shall never be less than one {1). The names and addresses of the initial
Directors of this Corporation are:

M. Stove ;owde‘x .
14! Winghurst Boulevard |
Crlando, Florida 32828

ARTICLE X1

INCORPORATOR

"The name and address of the Incorporator of this Corparation is:
Mr. Steve Lowder
141 Winghurst Boulevard
" Oflando, Florida 32828

ARTICE XL
AMENDMENT

Unless otherwise set forth herein, the Corporation reserves the right, in accordance with
ihe Florida Business Corporation Act, to amend, alter, modify, or repeal any provision or
provigions contained in these Articles of Incorporation or any amendmsni hereio and any right
conferred upon the Sharcholders is subject to this reservation,

Jea4/ 008
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ARTICLE X1

PROVISIONS FOR THE REGULATION OF

THE INTERNAL AFFAIRS OF THE
CORPORATION

For the regulation of the business and for the conduct of the affairs of the Corporation, to
create, divide, limit and regulate the powers of the Corporation, the Directors and the
Shareholders, provision is made as follows:

{a) General authority is hereby conferred upon the Board of Dizectors of the Corporation,
except as the Sharcholders may otherwise from time to time provide or direct, to fix the
consideration for which the shates of stock of the Corporation shall be issued and disposed of and
to provide when and how such consideration shall be paid.

(b) Mectings of the Incorporator, of the Sharcholders and of the Directors of the
Corpomtion, for all puwposes, may be held at any place, either inside or outsidc the state of
Florida.

{c) All corporaie powers, including the sale, mortgage, hypothecation and pledge of the
whole or any part of the corporate property, shall be exercised by the Board of Directors, except
as otherwise expressly provided by law.

{d} The Board of Directors shall have power from time o time to fix and determine and
vary the amount of working capital of the Corporation and direct and determine the use and
disposition of any surplus or net profifs over and above the capital stock peid in and in sny such
surplos or accumulated profits in purchasing or acquiring bonds or other obligations of the
Corporation or shares of its own Capital Stock to such exienl, in such manner and upon such
terms as the Board of Direciors may deem expedient.

(e} The Board of Directors shall have the power of fixing the compensation by way of
salaries and/or bonuses and/or pensions of the employees, the agents, the officers and Directors,
all or each of them, in such sum and form and amount as may scem reasonable in and by their
discretion

{f) The Board of Directors may designate from their number an executive commitice
which, for the time being, in the intervals between meetings of the board and to the extent
provided by the Bylaws and authorized by law, shall excreise the powers of the Board of
Directors in the manapement of the affairs and business of the Corporation.

{g) Any one or more or all of the Directors may be removed, either with or without cause,
at any time by the vote of the Sharcholders holding a majority of the stock of the Corporation
entitled to vote at any special meeting, and thereupon the term of each Director or Directors who
shall have been so removed shall forthwith terminate and there shall be a vacancy or vacancies in
the Board of Directors, to be filled as provided by the Bylaws.

{I} The Board of Directors may elect various individuals, whether or not they are
members of the Board of Directors, io serve the Corporation ag officers. Said officer positicas
shall be described in the Corporation's Bylaws. Any officers of the Corporation may be removed

gicos/o0s
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either with or without cause at any time by vote of a majority of the Board of Directors.

{1} Wo contract or other transaction between the Corporsiion and any other corporation
shal! be affected or invalidated by the fact that any one or more of the Directors or officers of this
Corporation is or are interested in or is a director or officer or are directors or officers of such
other corporation, nor shall such contract or other transaction be affected by the fact that the
Direclors or offictrs of the Corporation are personally interested thercin, Any Director or
Directors, officers or olficers, individually or joimly, may be 2 party or partics to or may be
Inferested in any contract or iransaction of or with this Corporation or in which this Corpocation is
interested. Each and every person who may become a Director or officer of this Corporation is
hereby relieved, as far as is legally permissible, from any disability which might otherwise
prevent him from contracting with the Corporation for the benefit of himself or of any firm,
association or corporation in which he may be in anywise interested.

(i} The Board of Directors may adopt z sot of Bylaws which shall regulate further the
affairs of this Corporation. The Bylaws of the Corporation may be amended or repealed and
additional Bylaws added or adopied by a majority vote of the entire Board of Directors so long as
the proposcd action is not inconsistent with any Bylaws which may have been adopted at any
Shareholders’ meeting. The Bylaws of the Corporation may be amended or tepealed at any
Shareholders’ meeting,

[Signatures Appear on the following pages]
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IN'WITNESS WHEREOF, the above-named Incorporator has hereunto
subscribed his name this ;2 g“ day of Fé;g“gg % 2007.

Db doo

Steve Lowder, Incorporator

STATE OFLORIDA -
COUNTY OF ORANGE o

BEFORE ME, the undersipned authority, this day personally appeared
Steve Lowder, 1o e well mown and well known to me to be the porson
described in and who subscribed their name 10 the foregoing Articles of Incorporation and who
acknowledged before me that they executed said Articles of Incorporation for the uses and purposes
therein expressed.

| .
WITNESS my hand and seal at the County and State aforesaid this ,2:? day of
2007.

&y SIND! EICHNER

v é‘ WY COMMISSION # DD 236855
EXPIRES: August 31, 2007

FL Hotary Discount Assoc, Co

Notary Publie, State of Florida
My commission expires:

—r - o - B s
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN FLORIDA, NAMING AGENT ¥PON WHOM PROCESS MAY BE SERVED IN

COMPIIANCE WITH SECTIONS 48.091 AND 60’?.335, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

NXTOOL INC.,, desiring to organize under the taws of the State of Florida, with its principal place of
business in the City of Orlando, Florida, has named Greene & Lee, P.L. located at 111 North Orange Avenue,

Suite 1450, Orlando, Ffonda 32801 as its AGENT FOR ACCEPTANCE OF PROCESS WITHIN
FLORIDA.

SN -
SIGNATURE; .fr\;U‘_ RN rj*iumiw_m___
*Steve Lowder

Having been named as registered agent and to accept service of process for the above-named
Corporation at the place designated in this centificate, the undersigned, by and through its duly elected
manager, hercby accepts the appointment as registercd agent and agrees to act in this capacity. The

. undersigned {urther agrees to comply with the provisions of all statutes relating to the proper and

complete performance of its duties, and is {amiliar with and accepts the obligations of the position as
registered agent.

Dated: February é‘i ::5 . 2007

Greene & Leg, P.L.

Robert Q. Lee, Manager
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