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FPLORIDA DEPARTMENT OF STATE
Sundra B, Mortham
Svcrotary of Stute

May 16, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: VISIONET, INC.
Ref. Number; W86000010435

Woe have recelved your document for VISIONET, INC. and your check(s) totaling
-$420.00. However, the enclosed document has not been filed and is belng
returned for the following correction(s):

The name designated in your document ls unavailable since it Is the same as, or
it Is not distinguishable from the name of an existing entltg. Slm_|ply adding "of
Florida" or “Florida” to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution In all appropriate
Flaces. Cne or more words may be added to make the name distinguishable
r .

om the one presently on file.

When the document is resubmitted, please retun a copy of this letter to ensure
that your document Is proparly handled.

if ggu have ang questions about the avalilability of a particular name, please call
(904) 488-9000.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandonaed.

It you have any questions conceming the filing of your document, please call
(904) 487-6052. _

Vickie Whitfleld
Corporate Specialist Letter Number; 996A00024375

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
OF
VisioNet Worldwide, INC.

Tho undersignod nubseribor to those Articlos of Insorporation Is o natural porson
compolent to contract and horaby form n Corporation for profit under Chaptor 807 of
the Flotlda Statutos,

ARTICLE 1 - NAME

Tho numo of the Corporation is VisioNet Worldwlde, INC., (hereinaftar,
"Corporatlon”).

ARYICLE 2 - PURPOBE OF CORPORATION

The Corparation shell ongage in any activity or business permitted undor the
laws of the Unlted States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 245 Noith Ocean
Boulavard, Deorfiold Beach, Florida 33441 and the mailing addrosa is the samo.

ARTICLE 4 - INCORPORBATOR
The nama and street address of the incorporator of this Corporation is:
tlsio Sanchoz _
343 Almoria Avanuo
Coral Gables, Florida 33134
TICLE & - OFFICE
‘The otficers of the Corporation shall be:
Procident: Joffory D. Chandlor
Vica-President:  William L. Dailey
Secretary: Daniel L. Dailey
~ Treasurer:: William L. Dailey

whose addrosses shall be the same as the principal office of the Corporation,
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ARTICLE 6 - DIRECTOR(S)
The Diractor{s) of tha Corporation shall bo:

Joffory D, Chandlor
Willlam L. Dalloy
Daniel L, Dalley

whose addressos shall be tho sumao as tho principal office of tho Corporation.
- CORPO 0

7.1 Tho maximum number of shares that this Corporation Is authorized to
have outstanding at any time is FOURTY MILLION {40,000,000) shares of common
stock, each share having the par value of ONE TENTH OF ONE CENT (%.001).

7.2 No holder of sharos of stock of any class shall have any proemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the Issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director{s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, vating powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of tho sharas of stock of this Corporation moy be subjoot to a Sharoholders’
Rostrictivo Agreament containing numarous rostrictions on tho rights of sharaholdors
of tho Corporation and tronsforabllity of tho sharos of stock of the Corporation, A
copy of tho Shareholdors’ Rostrictive Agrooment, if any, is on filo at the principal
offlco of the Corporation,

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have tho same powers as an individual to do all things
nocossary or convenlent to carry out its business and atfairs, subjact to any limitations
or restrictions imposed by applicablo law or those Articles of Incorporation,

c . ) S
This Corporation shall have perpetual existence.
ICLE .

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registared on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

Y

143 ALMERIA AVENUE » CORAL GABLES, FL 33134 - (305) 445.2700 + (800) 603-3900 « FacsiMILE (305) H47-8900
MAILING ADDRESS - POST ORICE Box 144479, CoraL GapLES, FL. 33114-3479




ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The Initial addross of rogistored offico of this Corporation is AmoriLawyor®
Chartorod, locatod at 343 Almerla Avenue, Coral Gablos, Florida 33134, Tho name
and addross of tho reglstered agent of this Corporation ts Ameril.awyor® Chartorod,
343 Almarin Avenuo, Coral Gablos, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Board of Diroctor{s} of tho Corporation shall have powaor, without the
assont or vote of tho sharcholders, to make, altor, amend or ropeal the Bylaws of tho
Corporation, but the affirmative vote of o number of Directors equal to a majority of
the number who would censtitute a full Board of Diroctor(s) at the time of such action
shall bo necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 156 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | hnvlu horeunto sot my hund and soal, acknowlodgod
and fllod lhuﬂvgilpg Artlcles of Incorporation under the laws of tho Stato of Florida,
b 1995 ,

thie
Q-/g)’g""““' /Qu\—&/

Elslo\Sahchoz, Inchrpofator

C CE O D_AGE E D
CLES OF INCORPO

AmerlLawyor® Chartered, having a business offico Identical with tho registered
office of tho Carporation name abova, and having been designated as the Registored
Agent In the above and foragolng Artictes of Incorporation, is familiar with and accepts
the obligations of the position of Registored Agent under the applicablo provisions of
the Florida Statutes,

@D AMERILAWYER'
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ARTICLES OF DISSOLUTION
BY SHARRHOLDERS OF
VISIONET WORLDWIDE, INC.

Pursuant to FSA § 607.1403, this corporation submite the
following artlcles of diasolution,

1, The name of the corporation is: Vislonet Worldwide, Inc.

2. The date of incorporation of the corporation: May 20, 1996.

3, ‘The date the dissolution was authorized: Saptémber 16, 1996.

4. The dissolution was approved by written consent of the
shareholders pursuant to Section 607.0704 F.S. The number
of votes cast for dissolution was sufficient for approval, .

5. These articles will be effective on filing. |

Date: September 23, 1996

Y Y

Daniel L, DaileyCJSecretary
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