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ARTICLES OF INCORPORATION "y K
OF e,
INNERWORKS, INC. G
Article 1 - Name y

The nems of this corporation is ISNERWORKS, INC. with it's principle and muiling address
boing: 2455 B. Sunrise Bivd. STE: 502, Fort Landerdale, Floride 33304 '

Articls 11 - Puration
This corporation shall exist perpetually, unlers gooner dizsolved necording to law.

Article II - Parposé

This corporation s oiganized for the following purpose:
Sales, Marketing und for the prrpose of trunsacting any er afl other lawful business permitted

uader the laws of the United States of Americs and the State of Florlda.

Asticle IV - Copitsl Stock

Tale corporation is sunthorived to issue S000 gharen of $1.00 par walue common stock, which
shall be designeted "Common Sharea”, wnd O sheres of preferved atock of { N/A} par velae,
whick ukell be designated apraferzed Shures™.

Article V
Preferences, Limitations, and Relotive Rights of Shares of Capital Stock

Jeotion 1. Dividends
The holders of weeard of the Preforced shares shall be entitled to vash Jdividends when snd as

dachmdbytheﬂwddnm&ounttha sate per share per annum sn&ntthatimcmdiuthe
manner detormined by the Board of Directors in the resolution authorlzing ench series of
Preferrotd Sharea. Snch pash dividends oz Preforred Shares akall be cumulstive s that if for
any dividend period cash dividends ot the spaciiled percentago yute per share pet ananm giall
siot huve been declared and paid or set apart for payment on the preferred ahares outatanding,

M’i

Section 7. Bights Upon Liguidation or Dizschution

In the event of &y woluntary or involontary Yiguidation's, disgolntion, or windisg up of thix
corppration, the holdess of revord of the outstandlng Preforred Shares shall be entitled to be
paid % 0.00 for eech of such Proforred Shares, plus accumulated dividosds theresn up to the
dote of such Hyuidetion, disssiniion or winding wp of this corporation, whether or nuf this
corporation shall have = wurplux ot coroings avallable for dividends, und no mors.
payment to the holders of the Preferred Shayes of the pmount payable to them as sbove s&t
foith, the remuining ausets of this cvrporation shnll be puyahls to and distributed ratably

smong the holders of recped of the Common Hhares.

 Snction 3. Voting Rights
fded by law, the entire voting power for the slection of directors and

Excépt as otherwise prov
for-nutmpupuﬂnhtuhmttd
Shures.

iy in the heolders of the ontstapding Common

Prepared byt -
;*;‘:;;f‘“” serm;;ﬁm{ Grecald S el toer
Fort Lunderdals, Florids HazooooOkitd.
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Article VI - Designation of Beries

Additionu] Preferred Shares may be issued from time to time in series. Al Preferred Sharcs
Skall be of equal rank and identlesl, excopt in respect 1o the poasticulars that may be fixed by
the Board of Directors, is enthorized and reguired to fiz, in the manner and to the full extent
provided snd permitted by favw, ulf provisions of the shores of ench servies set forth below:

1. The disthuctive designetion of all serics and the sumber of shures which zhail

constitnte each series;
2. The anuyal rate of dividends payable on the shares of all series and the time snd

manter of payment;
3. The redamption price or prices, if any, of sack, any or all serles; for the shores

4. The ohligation, if nny, of the corporation to matutaln a sinking fand for the perledic
redemption of shares of any geries and to apply the sinking fund to the redemption of such

sharos;
Asrticie VIl - Pre-omptive Rights

Every stockholder, upon the sale for cash of atiy new stock of thie corpomtion of the zpme
Hnd,dmnrteﬂasuthntwmchhedrudy hatds, shall have the right to purchase his pyo
rxtn share there of, as nearly a¢ may 3o done withont issuance of fractional shares at the price

at which it iz offered to
Asticte VITI - Initial Registered Office and Ageat

The strest nddresse of the initinl registered office of this cotporation i3 3455 E. Sunriso Bivd.
STE: 502 and the name of the initial registered spent of this corporation at that sddress is
Geradld 8. Sehnitwer.

Asticts TX - Initiol Boaxd of Disectors .

This corposation ehall have one dipnctor initislty. The number of directors mxy be aither
increnssd or diminished from time to timo by tho bylaws but shall never be lexs than one. The

names and addresscs of the initiet divectars af this ciorporation aro
Bvelyn Gonralez, 3425 Colling Avenue Apt: 7807, Mixmi Beach, Florida 33304

Articlu X - Jncorporator
The name and gddzess of the person signing those articles
Gorald 4. Schnitzer, 2455 E. Runrise Blvd. STE: 502, Port Lauderdale Florida 33304

Article X1 - By-Laws

The power to adopt, alter, wmend or repeal bylaws shall be vested in the Boerd of Directors
and the shareholders.

Axtivie XII - Restrictions on Trausfer of Btock

Sharen of capital stock of this corporation whall be issued initially to the following persois atsd

in the mmounts sot oppoeite thelr names:
RO STOCK [SSUED AT THIS TIME

fihases held by the initis sharebolders listed above may be resold or otherwise transfered to
other persons unicss sueh shares are first offered to the remalping shareholders ar fo this
vorporation. The price and terms of which, snd the time within which, such shares may be
offored and sold ahull be further specifind by written agroement among Wil of the sharehallers

gud this corporation.

2 HARO00 D62
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ARTICLE X1 - Camulative Voting

At each eleciion for directors every shgreholder sntitied to vote st such elections shati have

the right to cumulute his votes by giving ons candidate as macy votes as the number of
directors to bo elected at that time multiplied by the numhar of his sharcs, or by distributiog

auch votes on the azme principls smonyg any number of wach candidates.

Articie XIV - Calling of Specinl Moctioge

gpucial mectings of sharohiclders may be culled by forty percent {40%) of the sharex entitled
ta vobe.

Article XV - Shureholder Quo:ﬁm arul Voting

Fifty One Percent {(51%) of the shures entitled to vote, represented in person or by proxy, shall
constitute a guornm ot 4 meeting of sharoholders, If & quorum is present, the afflrmative vote
of Fifty Gne Parcent (51%} of the shares repressated at the meeting and entiticd to vote on the
sutject matter aliell ba the wet of the shareholders.

Articie XVI - Approval of Shareholders Reguired For Merger

The upproval of the shareholders of this corporution to vy Flan of merger shall be roquired in

overy case, whether or not such approval is required by law.
Aptieln XVIT . Right of Sharcholders to Digsent

Phe ehareholders of this corporetion shall Bixve the right to dissent from any corporate
actloss from which the share holders sre entifled to dissent under the Florids CGeneral

Corperation Act.
Articla XVII - Management of Corporation By Rharcholders

Al corporato powers shall be exercised by ar under the antharity oft and the business and
affatrs of this corporation shell De managed under the direction of, tha shareholders of this

corporation.
Article XIX - Paowers

Thix corporation shall have the corporate povret:
a} To huve perpetusl succession Ly its corporite nume unlesz & Hmited period of

goratlon is stated in itz urkicles of incorporation.

{b) To aue and be aued, compiatu, sad dofond in its
corporate pame, in =il actions or proceodings.

{e) To have a corpotata sonl, whish wacy he altercd at pleasure, and to use the smne by
cansing it or fncuimile thereof, to be imprested, affized, orin &ny other manoet reproduced.

{d) To purchase, take, recelve, Insxe, or otherwlve acquire, own, hold, improve, usc and
othertvize deal in anmd with reul or personal property or any interest thorein, wherever situated.

{6} To sell, convey, mortguge, pledge, create B sesurity interest in, lease, exchange,
tranafer, and otherwise dispose of alf or any patt of its property and nuzetx.

{f} Ta lend money to, and mpe its credit to ssaist its officors and employeen in
accordanes with 607.141.

= {¢] Te purchase, tuke, Tecelvs, wubsexibe for, os otherwive acquire, ows, hold, vote, UL,

employ, sell, mortgege, lend, pledge or otherwise disposs of, and otherwise use and desl in
and with, shares ot othar intorest ln, ohligations of, other domestic or foreign cotporations,
ssoclationy, partnerships, or tndividusls, or direct or indizect obligutions of the Unite Btates
or any other goverent, state, terdtory, goveramental district, ox monicipality or of any
instyrumentality theroof,

3 Hag oooo0eitt
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{h} To make contract and guarantors azd ineur lahilities, borrow money at such ratex of
jntexest as the corporation may detesmine, iasue s noter, bouds, and other obligations, zud
secpre any of its obligations by moxtgage or pledge of ull or xny of its property, franchincs und
INEOTRE.

{1) To lend money foy its corponite PUIROSEE, {nvest and reinveat its funds, ‘and take wad
hold real snd personal property as security for the payment of fusids so loxned or invested.

{i} To condust ita business, carsy on its aperations, and have offlices urd exercisc the
powers granted by this act within or without this state,

{&] To elect ar appoint officers nxid agents of the corporation and detine their duties and
fix their commpensation.

[1} To muke and alter bylaws, not inconsistent with its arteles of ircorporation or
within the laws of thic ztute, for the administrstion and regalation of the affairse of the

corporateo.
{m] To make donations for the public welfare or for charitable, scientific, or educational

rposss.
{x} To transact a1y fuwfol business which the board of Adtrectors shell fnd to be fn wid of

governmantal policy.
(o} To pay pension and establish pansion plans, profit sharing plans, stock bonus plans,

atock sption pluns, and other lncentive plans for uny or 31l of its directors and empioyecs of

its aubsidiaries.
{p} To be a promater, jncorporstor, PArtNeT momber, assoclate, or iaciger of any

eorporition, purtnersbip, joint venture, trust or other enterprise.
{q) To have and exorciee all powers nccessnry o convenient to effect its purposes.

Axticie XX - Directors Compensatiosn

mhe sharcholders of this corporation gha!l have the cxclusive wathority to fix the
comyensation of dircctors of this corporaiion..

Artlcle XXI Reduction in Stated Capital

The stated capital of this curporation shall 1ot be reduced by wction of the Honrd of Directors
where such tedmetion iz mot accompanicd by mn action requiring or constitnting en

amendmont of the articles of incorporativa.

Article SXI1 - Jodemnification

The corporation shall indemnify any officer or director, or any loymer officer or director, to
the foil extent peemitted by law. The ptivate property of the stockholders shall not he wohject
to the payment of the oxmpormte debt in wny extent what over. The cozpomition shall huve a
fvat lton on the shares of its members wnd upon the dividends due them for any indohtedness

of such members of the corporation.

Haroooo O itz
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Axticle {XI- Amendmeéent

This corporation xessTves the right to amend or repeal any provisions contained in these

articles of incorporution, oF xny amendment horeto, and aoy tight confetved upon the
ahnrefioldars ia subject to this reseryution.

IN WITNESS WHEREOF, the undorigned subscribar has executed these articles of

incorperation this long date
Borald 8. Sfmzer:‘
i,

CERTIFICATE DESIGNATIRG (OR CHANGING) PLACE OF BUSINESS OR DOMICTLE FOR THE

SBRVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED. .

In pursusnce with chapter 43.091, Floride Statutes, the following 1s submiited, ic complianee
with zatd act: First - That IRNERWORKS, INC. Name of Corporation desiring to orgacize under
the laws of the State of Flonda, with its' principle office, as indicated in the articles of
incorperation st the City of Fort Landerdale, in the County of, Broward and State of Flaxida,

has named Gerald 5. Schatbzer, 2456 . Snncize Blwd., STE: 502, Fort Luunderdale, Flotida
33304

ACKNOWLEDGMENT:

Having been numed to wocept wervico of pm;:m For the above stzted corporation, at place

desiganted in this certificate, I beroby aceopt to act in this eapacity, and agree 1o comply with
the provision of said Act relative to keeping open said office.

Gersld 8. Schnit
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