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This corporation shall enpape in any lawful activity and shall enjoy all the rights and pmnleges of . '
a corporation granted by the United States Constitution and the Constitution and laws of thie State of
Florida. . i

ARTICLE M

The sgprepate number of shares of stock which the corporahcm shall have authority to 1ssue is
20,000,000 shares conmslmg of 10 000, 000 shares of Commion’ Stock, $.001 par value per share arid
10,000,000 shares of preferred stock, $. 001° par value per share, the preferences, hmltauons and relnuve :
rights of which shall be determined by the Board of Du'ec!ors before the i 1ssuanoe ‘of any such preferred
shares. &

ARTICLE IV
The corporation is to have perpetual existence.

ARTICLE V _

The corporation shall be managed by a Board of hot fewer than one nor more than t,wentjr-gpp :
individuals, who shall be natural persons of ﬁ:ll"uge, and who shall be clected. nnmlally by the slrl'areholdéi‘s‘ '
having voting rights, for the term of one year, and shall serve until the election and ncceptnnce of thelr
duly qualified successors. In the event of any delay in holdlng, or adjoumment of, or fuilum to lmld af




with the provisions of such agreement, provnded that bafore the actual ﬁansfer of such shares on the books‘
of the corporation, written notice of such agreement shafl be glven to this corpomuon by filing a- copy
thereof with the secretary of the corporation and a referénce to such agreement shall be stamped, wntten orx
printed upon the certificate representing such shares, and the By-Laws of this cotporation may likéwise - .
include provisions for the making of such agreement, as aforesaid. = - ' i

ARTICLE VIi
The private property of the shareholders of the corporation shall not be subject to the payment of the
corporation's debts to any extent whatsoever.

ARTICLE VI o
The corporation hereby designates, as its Reglstered Agent, to accept service of process within the
State: : . S
M., Peter Amaral ' ‘ .
10735 Shady Pond Lane . . , _
Boca Raton, FL 33428 t

ARTICLE IX
The following indemnification provisions shall be dcemed to be contmctuul in nature and nut

b

subject to retroactive removal or reduction by amendment, o ‘ PR o

(8) This corporation shall indemnify any person who was or is a party or is threatened to be moads
a party to any threatened, pending or completed nction, suit or prov.ecdmg, whelhcr cml or crlminal ;




judicial, administrative or investigative, by reason of the fact'that'h'j she fs:or was dsrector, officer,

employes or a.gent of the corporation or is or was serving at the request of thls ;;bfﬁb;ation as a director or
officer or employee or agent or member of another corporation, parinership, joint venture, trust, or other
enterprise, against expenses (including attorneys' fees), judgments, fines, and amounts paid in settlement,
actually and reasonably incurred by him/her in connection with such action, suit or proceeding, including
any appeal thereof, if he/she acted in good faith or in a manner he/she reasonably believed to be in, or not
opposed to, the best interests of this corporation, and with respect to any criminal action or proceeding, if
he/she had no reasonable cause to believe his/er conduct was unlawful. However, with respect to any
action by or in the right of this corporation to procure a judgment in its favor, no indemnification shall be
made in respect of any claim, issue, or matter as to which such person is adjudged liable for negligence or
miscouduct in the performarce of histher duty to the corporation unless, and only to the extent that, the
court in which such action or suit was brought determines, on application, that despite the adjudication of
liability, such person is fairly and reasonably entitled to indemnity in view of all the circumstances of the
case. Termination of any action, suit or proceeding by judgment, order, settiement, conviction, or in a plea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the party did not meet
the applicable standard of conduct. Indemnification hereunder may be paid by the corporation in advance

of the final disposition of any action, suit or proceeding, on a preliminary determination that the director,
officer, employee or agent met the applicable standard of conduct,

(b)  The corporation shall also indemnify any person entitled to indemnification hereunder
who has been successful on the merits or otherwise, in defense of any action, suit, or proceeding, or in
defense of any claim, issue, or matter therein, against all expenses, including attorneys' fees, actually and
reasonably incurred by him/her in connection therewith, without the necessity of an independent
determination that such person met any appropriate standard of conduct.

(c) The indemnification provided for herein shall continue as to any person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors, and
administrators of such person.

(@  Inaddition to the indemnification provided for herein, the corporation shall have power to
make any other or further indemnification, except an indemnification against gross negligence or wiliful

misconduct, under any resolution or agresment duly adopted by the Board of Directors, or duly authorized
by n majority of the sharcholders.

ARTICLE X
No director of the corporation shall be personally linbie to the corporation or its shareholders for
monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause shall not
apply to any liability of a director for any action for which the Florida Business Corporation Act
prosctibes this limitation and then only to the extent that this limitation is specificatly proscribed.




the Board of Directors is expressly authonzed : : ,

(@  Tomake, slter, amend, and repeal the ByJ..aws of lhe cmporanon, subject to tha power of
the holders of stock having votmg power to alter, amend, or ‘ peal the- By-Laws made by the Board of
Directors. '

(b)  To determine and fix the value of any property to be acquu'ed by the aorpomtmn and to
issue and pay in exchange therefore, stock of the corporation; and the Judgment of the directors in
determining such value shall be conclusive.

© To set apart out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other lawful purposes, and also to abolish any such reserve in the
same manner in which it was created. _

(d)  To determine from time to time whether and to what extent, and at what time and places,
and under what conditions and regulations the accounts and books of the corporation, or any of the books,
shall be open for inspection by the shareliolders and no shareholder shall have any right to inspeci any
account or book or doctument of the corporation except as conferred by the laws of the State of Florida,
unless and until authorized to do so by resolution of the Board of Directors or of the shareholders.

(e) The Board of Directors may, by resolution, provide for the issuance of stock certificates
to replace lost or destroyed certificates.

ARTICLE X

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation shafl
have the power to hold their meetings, to have an office or offices, and to keep the books of the
corporation, subject to the provisions of the laws of the State of Florids, outside of said state at such place
or places as may be designated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition to
those granted by these Articles of Incorporation, and in addition to the powers and authority expressly
conferred upon them by the laws of the State of Florida.

Election of directors need not be by ballot unless the By-Laws so provide.

Dircctors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Directors,




‘ any other corporatlon or
association of which one or more of its dlrectors are shan*holders. dlrectors, or ofﬁcers, such contracts or
transactions shall not be invalidated or in any way nl’fected by-the fact that such du'ector or directors have
or may have an interest therein which is or might be adverse to the interest of this corporation, provided
that such contracts or transactions are in the usuat course of business.

In the absence of fraud, no contract or other transaction between this corporatién and any other
corporation or any individual or firm, shall in any way be affected or invalidited by the fact that any of the ' §
directors of this corporation is interested in such contract or transaction, provided that such interest shall n
be fully disclosed or otherwise known to the Board of Directors in the meeting of such Board at which )
time such contract or transaction was authorized or confirmed, and provided, however, that any such % .
directors of this corporation who are so interested may be counted in determining the existence of a '
quorum at any meeting of the Board of Directors of this corporation which shall authorize or confirm such
contract or transaction, and any such director may vote thereon to authorize any such contract or
transaction with the like force and effect as if he were not such director or officer of such other
corporation or not so interested.

ARTICLE X1V
The corporation reserves the right to amend, alter, change or repeal any provision contsined in
these Articles of Incorporation in the manner now ar hereafter prescribed by law, and all rights and powers
conferred herein upon shareholders, directors and officers are subject to this ieserved pOwer,

IN WITNESS WHEREOF, 1, the undersigned, for the ‘pur'pose."‘of forming & corporation
pu:suant to the laws of the State of Flon'da, ‘have hereunto duly exeéu ed the foregoing Articles of '

forth this 1st day of April, 1997.

Having been named to accept service of process for fie above stat orporation, at the place

designated, | hereby accept to act in this capacity, and agres4o comply the provisions of Section
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