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ARTICLES OF INCORPORATION ggpug |0 AM11:30
or
FUTURE VISION PRODUCTS, INC.

I, the underslgned, belng of legal age and a natural person,
for the purpowpce of formlng a corporation [or profit pursuant to the
lawg of the State of PFlorida, do hereby make, =subgorilbe,
acknowledge and file the followlng Articles ol Incorporation:

ARTICLE 1

The name of cthin corporation shall be:
FUTURE VISION PRODUCTS, INC.

ARTICLE IT
CORPORATE AUTHORITY

This corporation shall have the authority to engage in any
activity or business permitted under the laws of the United Stateas
and of the State of Florida and any other jurisdiction wherein it
may conduct business.

ARTICLE III
CAPITALIZATION

The total number of shares of all classes that the Corporation
shall have authority to isgsue ig ninety million (90,000,000)
shares, of which ten million (10,000,000) shares at $.0001 par
value shall be a class designated "preferred shares" and eighty
million (80,C00,000) shares at $5.0001 par value shall be a class
designated "Common Shares".

A. Preferred Shares.
1. Preferred Shares may be issued f£rom time to time in one
or more series, each such series to have distinctive serial

designations, as same shall hereafter be determined in the
resolution or resolutions providing for the igsuance of such
Preferred Shares from time to time as adopted by the Board of
Directors pursuant to the authority to do so, which authority is
hereby wvested in the Board of Directors.

2. Subject to the provisions of the Florida Business
Corporation Act, each series of Preferred Shares:

2032.001/7103.
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ny may have nuch number of pgharoes;

() may have ouch voting powern, full or limited, or may
be without vobting power;

{c) may boe redeemable or convertible abt such tilme or
Limes and abt auch pricen;

(d)  may entitle the holders thercof to rececive
distributions calculated in any manner, includlng but not limited
to dividendsr, which may be cumulative, non-cumulative or partially
cumulative; at such rate or ratew, on nuch conditlions, from such
date or daten, at wsuch tlmew, and payable in preforence to, or in
such relation vrvo, the dividends payable on any other clasa or
clagpen or serles of shares;

(e} may have nuch preference over any other class of
shares with respect to distributions, including but not limited to
dividends and distributions upon dissolution of the Corporation;

{€) may be made convertible into, or exchangeable for,
shares of any other c¢lass or classes (except the class having prior
or superior rights and preferences as to the dividends or
dintributieon assets upon liquidation) or of any other series of the
pame or any other class or classes of ahares of the Corporation at
guch price or prices or at wsuch rates of exchange, and with such

adjustments;

{g) may be entitled to the benefit of a sinking fund or
purchagse fund to be applied to the purchase or redemption of shares
of such series in such amount or amounts;

{h) may be entitled to the benefit of conditions and
regstrictions upon the creation of indebtednesa of the Corporation
or any subsidiary, upon the issue of any additional shares
(including additicnal shares of such geries or of any other geries)
and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(i) may have such other relative, participating,
optional or other special rights, and qualifications, limitations
or restrictions;

all as may be stated in said resolution or resolutions providing
for the issuance of such Preferred Shares.

3. Except where otherwise set forth in the resoclution or
resolutions adopted by the Board of Directors providing for the

2032.201/7i01,
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fanuance ol any oorion of Prolerred Shoven, thoe numbaer of ohavon
comprised In nuch nerlon may be inceroancd or decreanoed (but nol
below the number of nhaveo then ontptanding) from time Co Clme by
Tike actlon of the Roard ol Directorn.

4. Sharen of any nerien of Proforved Shares whieh have been
voedecned  (whethor through Ghe operatlon of o alnking fund or
otherwine) or  purchased by utihe Corporation, or which, 1B
vonvertible, wore exchangeable, have becen converted into or
cxchanged for sharen of any othor ¢lass ov clanvpen, oshall have the
statun of authorized and unispued Preferved Shares and may he
velgoued as a part of the veries of which they were origlinally a
pirt or may b reclaspifled and relsoued an part of a new serico of
Preferrod Sshareo to be created by reoolution or regolutlons of the
Board of Directors or an part of any other wseries of Preferred
Sharew, all subject to the conditions or restrictlons on iasuance
set forth In the resolution of remolutions adopted by the Board of
Directorn providing for the issue of any merics of Preferred Shares
and to any filing required by law,.

B. Common_Sharesa.

The par value of the Common Shares shall ke payable:
{a) in lawful money of the United States of America; or
(b) in other property, tangible or intangible; or
{c} in labor or gervices actually performed; or

(d) in labor or services to be performed as evidenced by
a written contract to or for the Corporation at a just valuation to
be fixed by the Board of Directors or the Shareholders of this
Corporation, The Common Shares of the Corporation may be increased
or decreaged at any time as provided by the laws of the State of

Florida.

Subject to all the rights of the Preferred Shares or any
geries therecf, the holders of the Common Shares shall be entitled
to receive when, as and if the declared by the Board of Directors,
out of funds legally available therefor, dividends payable in cash,
shares or otherwise, as provided by Florida law.

Upon any ligquidation, dissolution or winding-up of the
Corporation, whether voluntary or inveluntary, and after the
holders of the Preferred Shares of each series shall have been paid
in full the amounts to which they respectively shall be entitled or
a sum sufficient for such payment in full shall have been set
aside, the remaining assets of the Corporation shall be distributed
pro rata to the holders of all common shares in accordance with

2032.001/7103.
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Lheir respective rights and interceot, to the exclunion of thoe
haldors of Lthe Profoveoed Sharea.,

Lach ohare of Common Stock of this Corporation oshall ontitle
the holder thercol to one vote upon cach propooal preoented at the
lavlul meetingn of the Sharcholders.  No holdoer of Common Stock ot
thio Corporatlon ohall be entitled ro any right of cumulative

voting.

ARTICLE IV
CORRORATE X TS TENCE

Thiu corporation ohall commence its existoence lmmedlately upon
the filing of thesme Avticles of Incorporation by the Uepartment of
State of the State of Florida and wohall exlst perpetually
thereafter unless scooner dissolved according to law.

ARTICLE V
JANITLAL ADDRESS

The initial principal office of thisg corporation in the State
of Florida shall be:

5100 Town Center Circle
Suite 330

The resident registered agent shall be:

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the
principal or registered office to any other address to which it
seems pertinent in the interest of the corpeoration, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1) director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of this corporation by
so providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at
least one director and said director need not be a citizen of the

United States of America.

2032.001/7101.
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ARTICLE VI
INCORPQRATQR

The name and otirect addross of the Incorporaltor to thane
Arvticlen of Tncovporatlon ltua:

FDWARD 11, GILLBERT
5100 Town Conter Civcle
Suite 330
loca Raton, Florida 33486

ARTICLE VIIL
NO PREEMPTIVE RIGHIS

The sharcholders shall have no preemplLlive righte. No holder
of stock of any class of this corporation {or any subscrlber) shall
be entitled as of right, merely because paid ogharcholder im a
sharcholder, to purchase any part of the unissued stock of the
corporation of any class, or of any additional stock of any class
to be issuad by reason of any ilncrease in the following, including
but not limited to, authorized capital stock of the corporation,
bondg, certificates of indebtedness, debentures or cther securities
convertible into or carrying the right to purchase stock of the
corporation; but any such unissued stock of any class, or such
additional authorized issue of new s8tock or of securities
convertible into or carrying the right to purchase stock may be
igsued and disposed of by the Board of Directors to such person,
firm, corporation, entity, or association, and upon such terms as
the Board of Directors may, in its absolute discreticon, determine,
without offering to the shareholders then of record, of any clasas,
any thereof, on the came terms or on any terms, with all preemptive
or preferential right of purchase of every kind being waived by
each and every shareholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Directors. The Bylaws may be amended from time to time by
either the shareholders or the directors.

ARTICLE X
MEETINGS

Any subscriber or shareholder present at any meeting of such
shareholders, either in person or by proxy, and any director
present in person at any meeting of the Board of Directors shall
conclugively be deemed to have received proper notice of such
meeting unless they shall make objections, on the record, at such
meeting to any defect or insufficiency of notice. Members of the

2032.001/7103.
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Board ol Dirvectorn ohall bhe decmed prenqnt at any meeting of ouch
Board  of Directorn it a conflorence  toelephone  or ndmd lar
communleation equipment o uned by moano ol which all poroonn
particlpating in the weeting can reanonably communloeate with cach

athet,

ARTICLE XI
DIRECTOR T,IARILILY

No director of thls covporation nhall be peruaonally liable to
the corporation or Lin stockholders for monetarvy damages for breach
of [lduclary duty as o director. Nothing In thisg paragraph chall
perve to eliminate or timit the liabiliLy of a dilirector (i) Lor any
breach of the director’s duty of loyalty to this corporation or itas
gtockholders, (11} for acts or omiosions not in good faith or which
involves intentional migconduct or a knowling vieolation of law,
(iil) under Scction 607.0831 of the Florlda General Corporalbticn
Act, or (iv) for any transaction from which the director derived an
improper personal benefit. If the Florida General Corporation Act
is amended after approval by the stockholders of this Article to
authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director
ol the corporation shall be eliminated or limited to the fullestc
extent permitted by the Florida General Corporation Act, asg so
amended.

Any repeal or modification of the foregoing paragraph by the
stockholders of the corporation shall not adversely affect any
right or protection of a director of the corporation existing at
the time of such repeal or modification.

ARTICLE XII
DIRECTOR AND QFFICER INDEMNIFICATION

(a) Each person who was or is made a party or is
threatened to be made a party to or is otherwise inveolvecd in any
action, suit or proceeding, whether c¢ivil, criminal or
administrative, (hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory Dbody in connection with any
investigation or inquiry (hereinafter an "Investigation"), by
reason of the fact that such person 1s or was a director or
executive officer (as such term is utilized pursuant to
interpretations under Section 16 of the Securities Exchange Act of
1934} of the corporation or is or was sexving at the request of the
corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint wventure, trust or other
enterprise, including service with respect to employee bkenefit
plans (hereinafter an "Indemnitee"), whether the basis of such
Proceeding or Investigation 1s alleged action in an official
capacity or in any other capacity as set forth above shall be

2032.001/7101.
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fndemnl fiod and held harmlenn by the covporatlon to the Lul lont
cxbtent autherized by the Florida Genecal Corporatlion Act, an the
game exlota or may hoevealtor boe amoendod {(bat, o the canoe ol any
pnuch amendment, only Lo tho oxtent that ouceh amendment pormitns Ghe
corporation to provide broader Indoemnd Cleat bon rights than ouch law
permltted the carporatlon to provide prior to noueh amendment),
againnt all exponoe, 1lability and loonn {(including attorneyn® fooer,
Judgmantn, Cinen, BRISA excloe taxen ov penalticen and amounto paled
in settlement) or the costn of reagonable pettloment made with a
view to curtaltlment ol the cout of litigaclon reavonably bncurred
otr suffered by puch Indemnitec in conncection therewith and ouch
Indemnification phall continue an to an Indewmnlcvee who has ceaned
to be a director, onificer, employee or agent and phall inure to the
beneflt of Lthe Indemnltee’s helro, personal representativen,
executors and administratoro; provided, howover, that except an
provided 1In pavagraph (b) hereof with respect. to Procecdings to
enforce righty to indemnification, the corporatlion ghall indemnify
any auch Indemnitee 1in connection with a proceeding (or part
thercof) lnitiated by such Indemnitece only if gsuch proceceding (or
part thercof} wam auchorized by the board of directors of the
corporation. The right to indemnification conferred in this
Article shall be a contract right and shall include the right to be
pald by the corporation the expenses incurred in defending any such
proceeding in advance of 1itg final dispouition {(hereinafter an
"Advancement of Expenses"); provided, howover, that the Advancement
of Dxpenses shall be made only upon delivery to the corporation of
a persaonal guarantee by or on behalf of such Indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to
appeal that such Indemnitee is or was not entitled to be
indemnified for guch expenses under this Article or otherwise
{hereinafter a "Guarantee").

(b) If a claim under paragraph (a) of this Article is
not paid in full be the corporation within sixty (60) days after a
written claim has been received by the corporaticon, except in the
cage of a claim for an Advancement of Expenseg in which case the
applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover
the unpaid amount of the claim. If successful, in whole or in
part, in any such suit or in a suit brought by the corporation to
recover an Advancement of Expenses pursuant to the terms of a
Guarantee, the Indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit.

{1} in any suit brought by the Indemnitee to
enforce a right to indemnification hereunder (but not in a
suit brought by the Indemnitee to enforce a right to an
Advancement of Expenses), it shall be a defense that the

RIcRINL S WS WaR
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Frockemnnb e hage ot met Che applicable ntandard of conduct net.
torrth A the Plorida Grneral Corpovatbon Aty aned

{ fn any it by Lhe corporation to reoeover an
Advincoment of Bxponooen, purouant Lo GCho termn of o Quarantoo,
the covporation ghall be entitled to recover nuch expennaeo
upan o Lloal adjudication that che Indemnltoeo han nolt met the
applicable  arandard ot conduct aek forth in the Florldda
General Corporatlon Act,

Nejchor Lhe fallure of the corporation (Including it board of
divectors, independent legal counoal, or itn ntockholders) to have
made a determination prior te the commencement of such sult chat
indemnlliication of the Indemnitee ia proper Lln the clrcumstancen
becaune tho Indemnitece has met the applicable sptandard of conduct
pet forth In the Florida Genecral Corporvation Act, nor an actual
determination by the corporation (including lto board of directors,
independent legal counoel, or itn stockholdera) that the Indemnitec
hag not met auch applicable standard of conduct {or in the cane of
guch a sult brought by the Indemnitee) ghall be a defense to asuch
auit. In any su.t brought by the Indemnitee to enforce a right
hereunder, or by the corporation to recover an Advancement of
Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee ia not entitled to be indemnified or to
such Advancement of Expenses under this Section ov otherwise shall
be on the corporation.

(c) The rights to indemnification and to the Advancement
of Expensves conferred in this Article shall not be exclusive of any
other right which any person may have or hereafter acquire under
any statute, these Articles of Incorpocration, bylaws, agreement,
vote of stockholders or disinterested directors or otherwise.

(d) The corporation may maintain insurance, at its
expenge, to protect itself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loss, whether or not the corporation would have the power Lo
indemnify such person against such expense, liability or loss under
the Florida General Corporation Act.

(e) The corporation may, to the extent authorized from
time to time by the Beoard of Directors, grant rights to
indemnification and to the Advancement of Expenses, to any employee
or agent of the corporation to the fullest extent of the provisions
of this Article with respect to the indemnification and Advancement
of Expenses of directors, and executive officers of the

corporation.

2037 na1/7101
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ARTTCLE XTT
AL LA AT TRANSACTTLONS

Thin corporaticn expronoly olectn nob Lo bo o governoed by the
provinionn of Flovida Statuten 4§ 607,0901, A director ov oflficor
of the corpovation ahall not boe digguallifled by vivtuoe of thoir
offlee from dealing or contractlng with the corpocation clther as
a vondor, purchaner or otherwioe, nor ohall any tranoaction or
vontract of the cvornoration be vold or voldable by reapson of the
fact that any dirvcector or officer, or any [L[irm of which any
ditrector or officer iu a member, or any corporation of which any
dliractor or oflficer Ls a nharcholder, offlcer or director fo dn any
way Llnterested In nuch transaction or contract, no director or
of fleosr phall be liable vo aeccount to the corporation [or any
profits realized by or lrom or through any ouch transaction or
contract authorizced, ratified or approved ag herclin provided by
reason of the [act that they, or any f£irm or entity of which any
direcctor or officer 1ls a member, or any corporation of which any
director ov officer is a shareholder, officer or director or in any
intereated In ouch trangacrion or contract, nor shall any director
or of ficer be liable to account to the corporation for any profite
realized by or from or through any such transaction or contract
authorized, ratified or approved as herein provided by rcason of
the fact that they, or any firm of which they are a member, or any
corporation of whicl' they are a shareholder, offlcer or director
interested in such transaction or contract. Said interested
officer or direcctor of this corporation may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize any such
contract or transaction with like force and ecffect as if they were
not so interested. Nothing herein contained shall create
liability in the cvents above degcribed or prevent the authorized
approval of such contracts in any other manner permitted by law.

ARTICLE XIII
VACANCY ON THE BOARD QF DIRECTORS

Vacancies on the Beoard of Directors may only be filled by a
vote of the then remaining directors, or if no directors are then
remaining, by a vote of the majority of the shareholders.

I, THE UNDERSIGNED, being the Incorporator to these Articles
of Incorporation, for the purpose of forming a corporation to do
business both within and without the State of Florida, do make,
subscribe, acknowledge and f£ile these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are
true, and accordingly, hereunto set my hand apnd seal this 8th day
of August, 1995. 4¢§7 e

"ﬁ/>¢{ e

EDWARD H. GILBERT, Incorporator

20312 DOI/HL0L
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FILED
SFERCTARY OF STAT
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CERTIFICATE DESIGNATING PLACE OF DUSINESH OR DOMICILE
FOR ‘'IEF SERVICE OF PROCESS WITHIN FLORIDA, 95AUC 10 AMIl:30

NAMING AGENT UPON WHOM PROCESS MAY BN SERVED

In compliance wlth Section 4,09, Flovida Stobtuton,  the
tollowling Lo wsubmit bed:

FIRSYT, FUTURE VISTON PRODUCTSH, INC, denliring to organlzo or
quallly under the lawn of the State of Florida, with ito principal
place of buslness In Palm Beach County, State of Florilda, hao namoed
B.H.CG. Resident Agenta, Inc., located att 5100 Town Coentor Clrole,
Sulte 330, Boea Raton, Florida 33486, aws lto agent to accept

nervice of procens within Florida,
e
7 A

EDWARD 1. GLLBERT

Title: Incorporator
Date: Augudt 9, 1995

I, having been named to accept mervice of process for the
above-gtated corporation at the place designated in this
certificate, hereby agree to act in this capacity, and I further
agree to comply with the provisions of all gtatutes relative to the
proper and complete performance of my duties.

E.H.G. Rgsldent Agents, nc.

Edward H. Gllbert,
President

2022.001/7103.
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ARTICLRG or AMIENDMNT
TO THE
ARTIcLrg o INCORPOI(I\TION’ or
FUTURE VISION PRODUC’I‘EJ, INC.

S B
P LG the Proviaton, ofF et Loy B0 1005 of tha 1,}'.'101*1(‘{.’:
B ey (?()rj)(hx'.lliilaxl Act:, ()ie nade o fognegg COUrPOrat oy
rullowln” Mticlon of Amendmen . Loy Lhey Avticiog

Avticles of
cle 1 ahall

adopta e
Qrporatje,

lnuorporation
by Inaoeted in

ofl I'nc
Article !

1,
delatog and tle

of  the rhall pe
Fol[owlng Ari i

ity place;

ARTICLE 1
CQRPORATE _namp

Orporation ap

The name of thig ¢

all be;
“YDROGEN 'I'ECHNOL

LGy, INC,
2. The Amendment- Wa3 adopted on August 10,
3

lagy,
of the cor

The Amendment
Poration,

Dated: August 10,

FuT

URE VISIONV }?RODUCTS,

Ty . ,
KL s
By: il :
Edward 1, G374 Tt

Incorporator
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' ARTICLES OF AMENDMENT
TO THR
ARTICLED OF INCORPORATION OFF
HYDROGEN TECHNOLOGY, INC.

Purmuant to the proviolomwe oF Sectban a0, 1000 of the i losr bddin
Handnean Corporat fon Act o Ul atnclerr e conprorat Ton aatoptnn the
ol dewing Avticlion of Amendment o the Avtielon ol Tneorporat Lo

1. Arthale T af the Articlen of  Incorporal ion shall he
e et e the Lol lowing Art dale T oohall bhe fnoorted in bty ploce;
AR O )
CORPORNTE _NAMLE
The: name of thin corporat ion aohall be:
SOUPTHERN GROUP  INTERNATIONAL, [NC,
PN The Amcndment was adoptod on January 4, 1996,

3. The Amcendment was duly adopted by the sole Incorporator
of the Corporation. The Corporation has not yet issued shares.

Dated: January 4, 1996

HYDROGEN TECHNOLOGY, INC.
y iy
2 . . /
K{:”ij/(z?’,> )
P T -
Edward H. Gilbert
Incorporator
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