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ARTICLES OF INCORPORATION
OF

NetCapit

‘Fhe corpioration may engage in an
United States arkd of the State of Florida.
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‘The mayimum number of shares|of stock that this corporation is authorized to have
outstanding at aky one time 1s one thousant (1,000) shares of common stock having One ($1.00)

Dollar par valug.

The carporativn shall exist perpethally, effcctive August 14, 1996.

this Inatrument PAspared Siye
Stephen F. Gol ry, Eepulre
orw Finencial Plude, Sulte 2626
Fort Leuderdels, I3

(303) 323-2820

F.E.N. 131293
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shall be ¢/o Whrldwide Corporste Services, Inc., One Financial Plaza, Suite 2626, Fort

The inltidl street address of the regigtered office uf (his corporation in the State of Florida
Lauderdale, FL 33394,

'Iie initis! principal office addressiof the corporation shail be: 9990 5. W, 77th Avenue,
Penthousc 10, Miami, Florida, 33156.

TICLE VI

AGENT

‘Ihie Registcred Agent of this dorporation shali be WORLDWIDE CORPORATE
SERVICES, INC.

1 do her¢by accepl the dutles and fesponsibilitics as registered agent.

Acceptc#: August 14, 1996,

This cotporation shall have no Disectors, initially. The affairs of the Corporation will
be managed by the Shareholders until such time Directors arc designated as provided by the By-
Laws.

This Instrument Picpared Byi
stephen . Goldenbery, gaquire
one Hranciat Plats, Sulte 2626
Fort Lmmercale, H 375
(30%) 323-2824

F.B.N. 131293
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The name und address of the persgn signing these Artlcles of Incorporation is:

b
Stephen F, Guidenberg, President
WORLDWIDE ICORPORATE SERVIC
One Financia) Maza, Sulte 2626
Fort Lauderdale, PL 33394

These Articles of Incorporation 1

IN WITNESS WHEREOF, the uridersipned has executed these Articles of Incorporation
on August 14, 1996.

WORLDWIDE ¢ TE SBRVICES, INC.

Iicurporator and Registerod Agent

This iratrument ﬂrmrd By
Stephen 7. Ool ra, Ssmuire
ons Financial Plire, Suite 2626
Fort Lauderdalw, (FL 33394
(3095 3Z5-2004

t.B.M. 131293
FAX ALDIT WUMRER: NPOOOUG11301




STATE OF FLORIDA )
) 88
COUNTY OF BROWARD )

Before roc, a notary public author]
sct forth above,, personally appearcd STE
by me to be fhe person who execuld
acknowledged tefore me that he executed
an oath.

IN WITNESS WHEREOF, 1 hav
the state and county uforesaid, on Augu
L]

*.I-ﬁ"‘-’"—“
N (T

‘s
]

"'_fi‘:j,"'("
|24 10 take acknowlcdgements in the statc and county
PHEN F, GOLDENBERG, known (o inc snd known

) the forcgolng Artlcles of Incorporation, and he
those Articles of Incurporation, and who did not take

hereunto set nty hand and affixcd my official sexl, in
M'. _1_996 \

8 -

AN VR

Sig

No
My

This fratrusent Prepared By:
stephen f, Gol re, Esquire
Ona rinsnctal Plers, Suita 2628
Fort Lauderdale, FL 33394

(309) 323-7424

F.6.0. 151293

ture of Notary Public .

OON L\[r\ C(‘-ew:s_S
rinted Name of Notary Public
Public, State of Florlda
ommission Expircs:
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ARTICLES OF AMENDMENT
TU ARLIVLES OF THESRPORATION

OF
Net€aplinl Tnvmimenta, Inc,

1. Article 111 of the Articles of Incorporation of NetCapitd Investments, Inc. ls amended

to read as follows:
ARTICLE 11

CAFITAL STOCK
A.  The maximum number of shares of stock that this corporation is authorized to

tuve outstanding at any onc time is:

1. Thirty Miilion (30,000,000) shares of common stock having no par value;
and

2, Une Million (1,000,000) shares of cunvestible preferred stock having Onc
Cent ($.01) par value. Each preferred share may at the option of the bolder thereof, at
any time on or before July 1, 2000, be converted into ten (10) shares of the no par valus
cummon stock upon the following terms: ‘ -

a Any holer of azry of the convertible preferred sharca desiring to
avail himsslf of the option for convervion of his shares as hercin provided,
shall, on or before July 1, 2000, deliver, duly cadorsed in blank, the
centificate or certificates representing the shates to be convaried to the
Secretary of the Corporation at its office, und at the same time notify the
wmmmmmmmmwmmmm
into conumun shares pursuant to these provisions. . :

b. Upon recsipt by the Secretary of a certificate or certificates
convertible preforred shares and a notics that the holder

thereof desires to convert the same, the Corporstion shall forthwith cause

This Instrument Preparcd By:

Stephen F. Goldenberg, Eaquire

One Financlal Plaza, Suite 2626

__ Fort Yaudcrdale, FL. 33394

(954) 523-2626

F.B.N. 151293
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to be issued to the bolder of the convertible preferred shares surrendering
the same, ten (10) shares of common stock for each convertible preferred
slare surrendered and shall deliver 1o such holder a centificate in due form
for such coramon shares.

¢, The converslon of the preferred stock (o common stock Is subject
(o all applicable statutory limitations and restrictions.

B. The Corpotation iy twreby expressly authorized and empowered, from time to
time, by resolution of its Board of Directory, (v cresie and lssue, whether or not in connection
with the {ssue and sale of any shares ur vther securlties of the Corporation, rights or options
entitling the holders or owners thereof {v purchase or acquite from the Corporation any shares
of sny class or serics or other securities, whether now or hereaftsr authorized, such rights or
options to be evidenced by or in such warrants or other insiruments as shall bo sppruved by the
Hoard of Directors, The tcrms upon which, the time or times, which may be limied or
unlimited in duration, at or within which, and the price or prices at which uny such shares or
other securitics may be purchased or acquired from the Corporstin upost the excrcise of any
such rights or options shal! be such as shall be fixed in & resolution or resortions sdupled by
the Board of Ldirectors providing for the creation and issue of such right or options, und et forth
or incorporated by reference in the warrants or othier instruments from time to time, fur such
further consideration as the Board of Directors may determine, Except ws otherwive provided,
the Board of Directors shall have full power and discretion W preseribe and regulate from time
to time the procedure to be followed in, and all other mattens concerning, the creation, issue,
and exercise of any such rights and options and much watranis or olher instruments, and the
setting aside of shares or other securities for the purpose thereof, and the lssuance of such shares
ur other securities upon the exercise thereof,

2. The forgoing Amendment was adopted by the Sharcholders of this Corporation on the

9th day of June, 1997.
IN WITNESS WHEREOF, the undersigned President wixd Secretary of the Corporation,

have executed these Articles of amendment on the $th day of June, 1997,

FAX AUDIT NUMRPR: H$7000009564 2
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STATE OF FLORIDA
COUNTY OF DROWARD

BEFORE ME, a Notary Public, in and for the Swie of Florida, personally appeared,
STANLEY M. SPIWAK (o me personaily known and known to me o be the President and
Secretary, of NetCapitat Investments, Inc., who slgned the foregoing Articles of Amendment,
and acknowledged the executlon thereof to be his free pct amd doed for the uscs and purposes

thereln mentioned.

WITNESS my hand and official scal this Sth day of Jung, 1997,

otary Fublic

NI ewaras A G
Typed/Prinicd Name of Notary Public

Notary Public State of Florids
My Commlssion Expires:
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