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ARTICLES OF INCORPORATION 95 AUG |
oF
FUTURE FARM SYSTEMS INTERNATIONAL, INC.

I, the underalgned, belng of legal age and a natural pervoon,
for the purpose of formlng a corporation for profit pursuant to the
laws of the State of Florida, do hereby make, subscribe,
acknowledge and file the following Articles of Incorporatlion:

ARTICLE I
CORPORATE ol

The nama of this corporation shall be:
FUTURE FARM SYSTEMS INTERNATIONAL, INC.

ARTICLE II
CORPORATE AUTHORITY

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

ARTICLE III
CAPITALIZATION

The total number of shares of all classes that the Corporation
ghall have authority to issue is ninety wmillion (90,000,000)
ghares, of which ten millien (10,000,000) shares at $.0001 par
value shall be a class designated "preferred shares" and eighty
willion (80,000,000} shares at $.0001 par value shall be a class

designated "Common Shares".
A. Preferred Shares.

1. Preferred Shares may be issued from 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 issuance of such
Preferred Shares from time to time as adopted by the Board of
Directors pursuant to the authority to do so, which authoxity is
hereby vested in the Board of Directors.

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

GER.O34/7109,
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() may have nuceh number of ohaceoy

(1) may have guch votdng powern, full or Lwoitoed, or may
be without voting power;

() may be redecmable or convertible at spuch time or
timen and at ouch priceoa;

(i) may  centltle  the helders thereol to  rocolve
digtributionn caleulated in any manner, includling but not limited
to dividends, which may be cumulative, non-cumulablve or partially
cumnlative; at puch rate o rates, on ouch conditlonn, [From ouch
date or datea, at such times, and payable In prefercnce to, or in
puch relation to, the dividendn payable on any other claso ou
clappen or nerien of shares;

(c) may have such preference over any obther class of
sharens with respect to distyributions, including but not limited to
dividends and distributions upon dispolution of the Corporatlon;

(£) may be made convertible into, or exchangeable for,
shares of any other class or c¢lasses (except the class having prior
or superior rights and preferences as to the dividends or
distribution assets upon liquidatlon) or of any other seriep of the
pame or any other class or clasgepn of sharces of the Corporation at
such prive or prices or at such rates of exchange, and with such
adjustments ;

{g) may be entitled to the benefit of a sinking fund or
purchase 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
restrictions upon the creation of indebtedness of the Corporatiocn
or any subsidiary, wupon the issue of any additional shares
{including additional shares of such series or of any other series)
and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or cther acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(i) may have such other relative, participating,
optienal or other special rights, and gualifications, 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 resclution or
resolutions adopted by the Board of Directors providing for the

GHRL0Z47TI09.
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Lonuanee of any oevion of Prefevrvod Shaves, the numbor ol ohavon
comprived [n vuch oorvieon may e increasod or decreancd  (bat not
below the number of oharoe Lhen outntoanding) from tlme to tlme by
ke actlon of the Boavd ol Dlrectorn,

1, Shareon of any seriesn of Preferred Sharen which have hooen
redecomod  {(whether  through the aperatlon of o wpinking fund or
othorwinge)  or purchased by the Covporation, or which, it
convertible, were oaxchangnable, have been converted into or
exchanged for sharen of any other clasu or claosen, shall have the
gtatun of authorized and unissued Preferred Shares and may be
relosued an a part of the useries of which they were originally a
part or may be reclasgiticed and reissued as part of a new peries ofl
Preferred Sharen to be created by resolution or resolutionn of the
Board of Directors or as part of any other series of Preferred
Shares, all subject to the conditions or restrictions on issuance
osct forth in the resolution of resolutions adoptoed by the Board of
Divectors providing for the issuc of any scries of Preferred Sharen
and to any filing requiraed by law.

B. Conmen _Sharecs .

The par value of the Common Shares shall be payable:
{a) in lawful money of the United States of America; or
(b) in other property, tangible or intangible; or
(¢} in labor or services 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 decreased at any time as provided by the laws of the State of

Flerida.

Subject to all the rights of the Preferred Shares or any
scries thereof, 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 awvailable therefor, dividends payable in cash,
shares or otherwise, as provided by Florida law.

Upon any ligquidation, dissolution or winding-up of the
Corporation, whether wvoluntary or involuntary, 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

F5H, 924/710%,
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their reopective righta and intereal, bto the oxclunion of the
holdern of Lhe M'referved Sharowo.

Fach ohare of Common Stock of thio Corporation wshall entltle
the holder thevreof to one vote upon cach propouaal prouentoed at the
lawful meotings of the Shareoholders. No holdoer of Common Stock of
thin Corporation shall be contitled to any right of cumulative
vot ing,

ARTICLE 1V
CORPORATE HXISTIINCQE

This corporation shall commence it exlotence immediately upon
the filing of Lhese Articles of Incorporation by Lhe Department of
State of the State of Florida and shall ec¢ist perpetually
thereafter unless gooner dissgolved according to law.

ARTICLE V
INITIAL ADDRESS

The initial principal office of this 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 whiech it
seems pertinent in the interest of the corporation, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corpecration 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 cof 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.

668.024/7109.
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ARTICLE V11
ANCOREORATOR

The poame and atreet addrean of the ITncorporator to thooo
Articlens ol Incorporacion io:

EDWARD H, OGlLBLERT
5100 'l'own Center Clrole
Sulte 330
Boca Raton, BPlorida 33486

ARTICLE VIII
NQ_BREEMPEIVE RIGHTS

Tho sharcholders shall have no preemptive righto., No holder
of stock of any c¢lass of thle corporation (or any aubscriber) shall
be entitled as of right, merely because said shareholder is a
shareholder, to purchase any part of the unispued stock of the
corporation of any class, or of any additional stock of any class
to be issued by reason of any increase in the following, including
but not limited to, authorized capital stock of the corporation,
bonds, certificates of indebtedness, debentures or otLher aecurities
convertible into or carrying the right to purchase stock of the
corporation; but any such unissued stock of any c¢lasa, or such
additional authorized issue of new stock or of gecurities
convertible intc or carrying the right to purchase stock may be
issued and disposed of by the Board of Directors to such person,
firm, corporation, entity, or association, and upon such terms as
the Beard of Directors may, in its absolute discretion, determine,
without offering te the shareholders then of record, of any class,
any thereof, on the same 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 persocn at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of such
meeting unless they shall make objections, on the record, at such
meeting teo any defect or insufficiency of notice. Members of the

668.024/710%.
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Board of Directorn phall be doomod presmont at any moeting ol auch
Board of Dirvectorns 1f a conforence telephone or  almilar
communication equipment. 1o uned by meann of whlich all porpons
partlcipating ln the mecting can reanonably communicate wlth cach

othor,

ARTICLE XI
DIRECTOR LLARLLLTY
No director of thin corpeoration nhall be personally liable to
the corporation or ita stockholders for monctary damages [or breach
of filduciary duty as a director. Nothing in thils paragraph shall
perve to ellminate or 1imit the liabilicy of a director (1) for any

breach of the directov’'s dubty of loyalty to thls corporation or its
ptockholders, (li} for acto or omionpions not in good faith or which
involven intentional miseonduct or a knowing violation of law,
(111} undoer Section 607.0831 of the Florida General Corporation
Act, or {iv} for any transactlon from which the dircctor derived an
improper personal benefit. If the Florida Gencral Corporation Act
iam amended after approval by the stockholders of this Article to
authorize corporate action [urther ecliminating or limiting the
personal liability of directors, then the liahkility of a director
of Lthe corporation shall be eliminated or limited to the fullest
extent permitted by the Florida General Corporatlion Act, as so
amended.

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

ARTICLE XIT

DIRECTOR AND QFFICER INDEMNIEFICATION

{a} Each person who was or 1s made a party or is
threatened to be made a party to or is otherwise invelved in any
action, suit or proceeding, whether civil, criminal or
administrative, (hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory body in connection with any
investigation or inquiry (hereinafter an "Investigation"), by
reason of the fact that such person is 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 serving at the request of the
corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit
plans (hereinafter an "Indemnitee"), whether the basis of such
Proceeding or Investigation is alleged action in an cofficial
capacity or in any other capacity as set forth above shall be

£6R . 0234/7105.
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fndemn bt fod and held harmlens by the corporation to Ghe ful bent
oxtont authoriacd by the Florida General Corporation Act, b the
pame oxlote or may horcafter be oamended (bat, o the cone o any
puch amendment, only Lo the oxtent Chot ouch amendment pooadtn Che
corporat fon to provide broader Jndemnd Plost bon cightn than ool law
permitted the covporation Lo provide prior o such suondment),
agalnot all expenoe, Liablbity and loun (ineluding attorneynt Loeoo,
Judgmenta, [loog, ERISA excaine taxes or penaltlon and amounto paded
in pettloment) or the contn of veasonabloe gettloement made wlth o
view Lo curtallment ol the cont ol Litigation reasnonably Incurred
or sufforved by spuch Indemnluee in connection therewith and suach
indemnlUicatlon ohall continue an to an indemnitec whoe han coaned
Lo be o dirvector, eotficer, cmployce or agent and ghall bnure to che
boenef it of the Indemnltece’s helro, personal veprogsentatives,
exocubtors and adminfaocratorn; provided, howevor, that oxcopt an
provided in pavagraph (b)) heveof with respoect Lo Proceodings to
enforce rightn vto indemnification, the corporaticon phall jodomnlfy
any such Indemnitee in connection with a proceeding (o part
thoreot) initiaved by ouch Indemnicee only 1f puch procoeding (or
part thereol) wan authorized by the board of dirvectors of the
corporation. The right to indemnitication conferred in thio
Article shall be a contract right and shall include the right to be
pald by the corporation the expenscs incurred in defending any such
proceeding in advance of its final digposition (hereinafter an
radvanceoment. of Expensea"); provided, however, that the Advancement
of Expenges shall be made only upoen delivery te the corporation of
a pergonal guarantee by or on behalf of such Indemnitec, 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 1is or was not entitled to be
indemnified for such 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 corperation, except in the
case of a claim for an Advancement of Expenses 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
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indemnitee o not met Che applicabie atandard ol condoat oot
torth o the Florida General Corporation Act; and

(1] in any it by the corporation to o rocover an
Advancoment. ol Exponnen, purauant to Che Cormn ol o Guoaranbern,
Lhe corparation ahall be entivlod to recover suach oxpeigien
vpan a tloel adjudication Lhat the Indemnlteco oo not met Che
appllcable ntandard ol conducel oot fovth o the Flovida
Guneral Corpovation Aok,

Nelbther the fablure of the corporvation (including dtn boavd of
directors, bndependoent legal counncl, or {tas ntovkholdors) to have
made o detormination prior to the commencement of such ouit that
Indemnification of the Indemnitoece in proper ln the clirveoumscancos
becaune the ndemnitee has met Lhe appllcable ntandard ol conduct
ot Forth In the Florvlida General Corporation Act, nor an actual
doterminat ion by the corporation (including ite board of dircecltoro,
independent legal counsel, or lve stockholders) that the Indemnlitoco
has not met such applicable standard of conduct {or ln the cawpe of
such a gult brought by the Indemnitee) shall be a defense to such
ault, In any sulit brought by the Indemnitec to enforce a right
hereunder, or by the corporation to recover an Advancement of
Expenses pursuant to the terms of o CGuarantee, the burden of
proving that the Indemnitee is not entltled to be indemnified or to
such Advancement of Expenges under this Sectlon or otherwise shall
be on the corporation.

(c} The rights to indemnification and to the Advancement
of Expenses 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 Incorporation, bylaws, agreement,
vote of stockholders or disinterested directors or otherwise.

{d) The corporation may maintain insurance, at its
expense, Lo 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 to
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, Lo any employee
or agent of the corporation to the fullest extent of the provisions
of thig Article with respect to the indemnification and Advancement
of Expenses of directors, and executive officers of the

corporation.
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AR TS XTI
AEELTAATED CTRANLGACTE LONG

Thin corporation oxprodoly olects nol Lo be governoed by Che
proviniom of Florida Statutogn § 607,0901, A divector or ol Licor
of the corporat ton nhall not e dinguab i £ Led by victae of Lholy
oifice From dealling or contracting with the corporation olthor s
a vendor,  purchanor o otherwlaa, nor sahall any Lrandgoact lon or
contract of the corporation be vold or voldable by voason ol thoe
fact  that any dlrector or oliicer, or any [l ol whilich any
dirvector orv officer Lo a wembor, or any corporatlon of which any
dirvector or officor Ln a aharecholder, offlcer or divector Lo in any
way intervepted In opuch transmaction or contract, no divector ov
of ficer aohall be Liable to account to the corporatlion lFor any
profiite reallized by or from or through any such tranoaction or
comtract authovized, ratlified or approved an hercein provided by
reason of the fact that they, or any firm or entity of which any
director or officer lo a member, or any corporatlion of which any
director or officer Lo a mharcholder, offilcer or director or in any
Interested in such transaction or contract, nor oshall any director
or officer be llable to account Lo the corporatlon for any profitsas
reallzed by or from or through any anuch transaction or contract
authorised, ratified or approved as herein provided by veanon of
the fact that they, or any [irm of which they are a member, or any
corporation of which they are a shareholder, offlcer or director
interegted in such transaction or contract, Sald interested
officer or director of thig corporation may be counted in
determining the existence of a quorum at any meeting of the Board
of Directoru of this corporation which shall authorize any such
contract or transaction with like force and effect as if they were
not so interested. Nothing herein contained ghall create
liability in the events above described or prevent the authorized
approval of such contracts in any othery manner permitted by law.

ARTICLE XIIT
VACANCY ON THE BOARD OF DIRECTORS

Vacancies on the Board 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 file these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are

true, and accordingly, hereunto set my handj?f/’sééllthis 8th day
of August, 1995. = ;%/
"’—fi’;/,' ,//,//

EDWARD H. GILBERT, Incorporator

668,024/7109.
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CERTIFICATE DESIONATING PLACE OF DUSINRSS OR DOMIGRL[
FOR THE BERVICE OF PROCESS WITHIN FLORIDA, AMIIE 3

NAMING AGENT UPON WHOM PROCEAS MAY BE BIERVID

i compliance with dectton 48,091, Flovlda Statuten, the

lollowing Lo nubmlittod:

FIRET, FUTURE IPARM SYSTEMS ITNTERNATIONAL, ITNC, deslring to
organlze or quallty under the laws of the Stace of PFlorvlda, wilth
it principal place of budnlbness In Palm Beach County, State of
Florlda, hag named B,1.G. Reaidaent Agentws, Inc., locatoed at 5100
Town Center Cilrele, Sulte 330, BDoca Raton, Plorbda 33486, an ftn
agont Lo accept vervicoe of procoos within llox[dc.

1/(/]

EDWARD H. GILBERT

Title: Incorporabor
Date: Augugt 9, 1995

to accept sgervice of proceaoa for the
above-stated corporation at the place designated in thisg
certificate, hereby agree to act in this capacity, and I further
agree to comply with the provigions of all statutes relative to the
proper and complete performance of my duties

I, having been named

E.H.G. Res

{//“)," Z ,.—'—\)/
By : LK /
Edward H. Gllbert,
Pregident

7dent Agents, Inc.

668.024/7105.
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