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ARTICLES OF INCORPORATION

OF
NET NOOK, INC.

The undorsigned subsoriber to theso Articles of Incorporation is o natural porson -
compotent to contract and hereby form a Corporation for profit undor Chapter 607 of
tho Florida Statutes, ‘

ARTICLE 1. - NAME _
The name of the Corporation is NET NOOK, INC., {herelnafter, "Corporation”).
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any actlvity or business permitted under the
laws of the Unlited Statos and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE .
The address of the principal office of this Corporation Is 1750 East Commercial

Boulevard, Suite 1-5, Ft, Lauderdale, Florida 33334 and the mailing address is the
same. :

ARTICLE 4 - INCORPORATOR
- - - -
The name and street. address of the incorporator of this Corporation is: rcc,:-,:.‘ &=l
Elsie Sanchez
343 Almeria Avenue - '
Coral Gables, Florida 33134
1 - OFF
The officers of the Corporation shall be:
President: R. Michael Russo
Secretary: R. Michael Russo L o T
Treasurer: R. Michael Russo . i Lnn

whose addresses shall be the same as the p.rin;':ipal office of the C_o'rporatibn.i R
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ARTICLE 6 - DIRECTORI(S)
Tho Dlrootor{e) of the Corporation shall be:

R. Michaal Russo

whosgo addressos shall bo tho same as the princlpal offloe of the Carporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of sharos that this Corpbrntion Is aufhoiizod to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600} shares

of common stock, oach share having the par value of ONE DOLLAR (41.00).

7.2 No holder of shuros of stock of any class shall have any preemptive 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 Diractor(s) may deem advisable In connection with
such issuance. :

7.3 The Board of Director(s) of the Corporation may authorize 'tha lssuance

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 desm .

advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation. _ o

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or raclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions, ' .
limitations as to dividends, qualifications, or term or conditions of redemption of the - -

stock, ‘ . o

ARTICLE 8 - SUB.-CHAPTER S CORPORATION

S of the Internal Revenue Code of 1986, as amended.-

The Corporation may elect to be an S Corp _r_ation; as provided ih Sub-Chapter

@AmniLAWYEw
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8.1  The shoroholdora of this Carporation may elect ‘and, If; olooted, shall
continue such olection to be un 8 Corporation as providod In Sub-Chuptor 8 of the
Intornal Rovenuo Codo of 1988, as amondod, unloss the sharcholders of the -
Corporatlon unanimously agroo otherwlse In writing, -

B.2  Aftor this Corporatlon has oloated to bo an 5 Corporation, none of the
sharoholdors of this Corporation, without the written consont of all tho shareholdars
of this Corporation shall toke any actlon, or make any transfor or othar disposition of
tho sharoholdors’ sharos of stock in the Corporatlon, which will rosult In the - i
tormination or revocation of such eloction to bo an S Corporatlon, as provided In Sub- .- !
chaptor S of tho Intornal Revanue Codo of 1986, as amended, S ‘

8.3 Once the Corporation has clectod to be an S Corporhtlon, sach share éf LT
stock Issuod by this Corporation shall contaln the following legend: RIS

"The shares of stock reprecented by this certificate cannot . e
be transfarred if such transfor would vold the electionof = %
the Corporation to be taxed under Sub-Chapter S of the ‘ Lo
Internal Revenue Code of 1986, as amended." ‘ .

All of the shares of stock of this Corporation may be subject to a Shareholders’ . .-
Restrictive Agreement containing numerous restrictions on the rights of shareholders.. -
of the Corporation and transferability of the shares of stock of tha Corporation. A - -
copy of the Shareholders’ Restrictive Agreement, if any, s on file at the principal :: . .
office of the Corporation, T IR

RTI 10 - !

The Corporation shall have the same powers as a‘nf_indiv'idt;:al to do all ‘-tﬁit_i‘g‘s' Iy
necessary or convenient to carry out its business and affairs, subject to any limitations ~
or restrictions imposed by applicable_ law or these Articles of lncorpo‘rati.on_.', R

ARTICLE 11 - TERM OF EXISTENGE = =

- This Corporation shall have perpatuat esttehcé;-J-~:: Tt B L T
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The Corporatlon, to the extont pormitted by law, shall be ontitlad to traat the
porson in whose hirme any sharo or right Is roglstored on the books of the Corporation
as the owner theroto, for all purposos, and oxcopt as may be agroed in writing by the
Corporation, the Corporation shall not be bound to rocognizo any oqultable or othor
cloim to, or Interest in, such sharo or right on the part of any other porson, whothor
or not tho Corporatlon shall havo notlgo theroof,

Tho Initlal address of rogistored offico of this Corporation Is Amorilawyer® -

Chartored, located at 343 Almerla Avenue, Coral Gablos, Florida 33134. The namo
and address of tho registered agent of this Carporation Is AmeriLawyer® Chartered,
343 Almerla Avenue, Coral Gables, Florida 33134, ' _ L

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the |
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would conetitute a full Board of Director(s} at the time of such action
shall be necessary to take any actlon for the making, alteration, amendment or repeal
of the Bylaws.

| 16 - IVED

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

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal. any
provision contained in these Articles of Incorporation, or in any amendmea, hereto, or.
to add any provision to these Articles of Incorporation or to any amenun.snt herato,
in any manner now or hereafter prescribed or permitted by the provisions of any.

‘applicable statute of the State of Florida, and ali rights conferred 'upon shareholders ' S
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation,
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IN WITNESS WHEREOF, | havo horounto nui_rﬁy hand and aoal, acknowlodged
Articlos of Inaorporation undar tha laws of the Stata of Florlda,

and fllod tha faragolng
this L ]
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7 AmoriLawyar® Chartared, having a business office |dantlcal with the ragisterad
office of the Corporation name above, and having been designated as the Ragisterad -
Agent in the above and faregoing Articlas of Incorporation, is familiar with and accepts
the obligations of the position of Reglsterad Agent under the applicabla pravisiens of -, -
the Florida Statutes. . I
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