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ARTICLES OF INCORPORATION
OF
BARTER ONLINE, INC.

I, the undersigned, being of legal age and a natural person, for the purpose of forming a
corporation for profit pursuant to the laws of the State of Florida, do hereby make, subscribe, acknowledge
and file the following Articles of Incorporation: '

ARTICLE I o
CORPORATE NAME _ - g2
T -
The name of the corporation shall be: ggﬂ_‘ = "“ﬂ )
BARTER ONLINE, INC. EARENER 1l
Mg - o
ARTICLE IT ) =
CORPORATE AUTHORITY H= R
D ol
The corporation shall have the authority to engage in any activity or business permitted Tnder the
laws of the United States and of the State of Florida and
business.

any other jurisdiction wherein it may conduct

ARTICLEII
CAPITALIZATION

The agprepate number of shargs of all classes that the Corporation shall have authority to issue
is One Hundred Million (100,000,000) shares, of which Eighty Million (80,000,000) shares chall have a
par value of $.0001 and shall be a class designated as *Common Shares" and of which Twenty Million
(20,000,000) shares shall have a par value of $.0001 and shall be a class designated as "Preferred Shares™.
A. Comm. Each Common Share shall entitle the holder thereof 1o one vote. No holder
of the Common Shares shall be entitled to any right of curaulative voting.

B. Preferred Shares,

1.

Preferred Shares may be issued from time to time in one or more series, each such series
to have distinctive seria] designations, as same shall hereafier be determined in the resolution or
resolutions providing for the issuance of such Preferred Shares from time to time as adopted by the Board

of Directors pursuant to the authority to do so, which authority is hereby vested in the Board of Directors.

(&) Edward H. Gilbert, Exq. S . -
(b.) 5100 Towr Center Circle, Sujte 330 3328.001/13009.1
Boca Raton, Florida 33486 032399 15:49
() (561) 361.9300
{d) (((HIS9000006942 9)) (((HS9000006942 9)))
{e.) Florida Bar No, 130595
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2. Each series of Preferred Shares, as stated in the resolution or resolutions adopted by the
Board of Directors providing for the issuance of any seties of Preferred Shares, may:

() have such number of shares;
&) have such voting powers, full or limited, or may be without voting power;
(© be redeemable or convertible at such time or times and at such prices;

(d) entitle the holders thereof to receive distributions calculated in any manner,
including but not limited to dividends, which may be cumulative, non-cumulative or partially cumulative;
at such rate or rates, on such conditions, from such date or dates, at such times, and payable in preference
to, or in such relation to, the dividends payable on any other class or classes or series of shares;

(e) have such preferemce over any other class of shares with respect to distributions,
including bit not limited to dividends and distributions upon dissolution of the Corporation;

{H be made convertible into, or exchangeable for, shares of any other class or classes
(except the class having prior or superior rights and preferenices as to the dividends or distribution assets
upen liquidation) or of any other series of the same or any other class or classes of shares of the
Corporation at such price or prices or at such rates of exchange, and with such adjustments;

() be entitled to the benefit of a sinking fund or purchase fund to be applied to the
purchase or redemption of shares of such series in such amnount or amounts;

: (h) be entitled to the benefit of conditions and restrictions upon the creation of
indebtedness of the Corporation or any subsidiary, upon the issue of any additional shares {including
additional shares of such series or of any other series) and upon the payment of dividends or the making
of other distributions on, and the purchase, redemption or other acquisition by the Cotporation or any
subsidiary of any outstanding shares of the Corporation; and

() have such other relative, participating, optional or other special rights, and
qualifications, lirnitations or restrictions;

3. Except where otherwise set forth in the resolution or resolutions adopted by the Board of
Directors providing for the issuance of any series of Preferred Shares, the number of shares comprised
in such series may be increased or decreased (but not below the number of shares then outstanding) from -
time to time by like action of the Board of Directors.

4, Shares of any series of Preferred Shares which have been redeemed (whether through the
operation of a sinking fund or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangeable, have been converted into or exchanged for shares of any other class or classes, shall have

3328.001/13005.1
032399 15:49
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the status of authorized and unissued Preferred Shares and may be reissued as a part of the series of which
they were originally a part or may be reclassified and refssued as part of a new series of Preferred Shares
to be created by resohstion or resolutions of the Board of Directors or as part of any other series of
Preferred Shares, all subject to the conditions or restrictions on issuance set forth in the resolution of
resolutions adopted by the Board of Directors providing for the issue of any series of Preferred Shases and
to any filing required by law.

ARTICLE IV

CORPORATE EXISTENCE

The corporation shall commence its existence immediately vpon the filing of these Articles of
Incorporation by the Department of State of the State of Florida and shall exist perpetually thereafier
unless sooner dissolved according to law.

ARTICLE YV

INTTIAL ADDRESS =~ = . i o

The initial principat office of the corporation in the State of Florida shall be:

5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The registered agent shall be:

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the principal or registered office of the
corporation to any other address, within or without the State of Florida, as may be determined appropriate
in the interests of the corporation.

ARTICLE V]
INCORPORATOR

The name and street address of the Incorporator to these Articles of Incorporation is:

Edward H. Gilbert, Bsq,
Edward H. Gilbert, P.A.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

3328.001/13009.1
032399 15:49
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ARTICLE viI
BYLAWS e -

The initial Bylaws of the corporation shall be adopted by the Board of Ditectors. The Bylaws
may be amended from time to time by either the shareholders or the Board of Directors.

ARTICLE VIII . _.

DIRECTOR AND OFFICER INDEMNIFICATION

)] Each person who was or is made a party or is threatened to be made a party to
or i3 othetwise involved in any action, suit or proceeding, whether civil, criminal or administrative,
(hercinafter a "Proceeding”), or is contacted by any governmental or regulatory body in connection with
any investigation or inquiry (hereinafter an "Investigation™), by reason of the fact that such person is or
was a director or executive officer (as such term is utilized pursuant to interpretations under Section 16
of the Securities Exchange Act of 1934) of the corporation or is or was serving at the request of the
corporation as & director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans (hersinafter an
"Indemnitee"), whether the basis of such Proceeding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be indemnified and held harmless by the
corporation to the fullest extent authorized by the Florida Business Corporation Act, as the same exists
or may hereafler be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the corporation to provide broader indemnification rights than such law permitted the
corporation to provide prior to such amendment), against all expense, liability and loss (including
attorneys” fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) or the
costs of reasonable settlement made with a view to curtailment of the cost of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such indemnification shall continue as to an
Indemuiitee who has ceased to be a director, officer, employee or agent and shall inure to the benefit of
the Indemnitee’s heirs, personal representatives, executors and administrators; provided, however, that
except as provided in paragraph (b)Y hergof with respect to Proceedings to enforce rights to
indemnification, the corporation shall indemnify any such Indermitee in connection with a proceeding (or
part thereof) initiated by such Indemnitee only if such proceeding {or part thereof) was authorized by the
board of directors of the corporation. The right to indemnification conferred in this Article shall be a
contract right and shall inclnde the vight to be paid by the corporation the expenses incurred in defending
any such proceeding in advance of its final disposition {hereinafler an "Advancement of Expenses™);
provided, however, that the Advancement of Expenses shall be made only upon delivery to the corporation
of 2 personal guarantee by or on behalf of such Indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no farther right to appeal that such
Indemnitee is or was not entitled to be indemnified for such expenses under this Article or otherwise
(hereinafter & "Guarantee™).

3328.001/13009.1
032399 1549
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® If a claim under parapraph (a) of this Article is not paid in full by the corporation
within sixty (60) days after a written claim has been received by the vorporation, except in the case of a
claim for an Advancement of Expenses in which case the applicable petiod shall be twenty (20) days, the
Indemnitee may at any time thereafter bring suit against the corporation to recover the unpaid amount of
the claim. If svecessful, in whole or in part, in any such suit or in a suit brought by the corporation to
recover an Advancement of Expenses pursuant to the terms of a Guarantee, the Inderomitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (1) any suit brought by the
Indemnitee to enforce a right to indemnification hereunder (but not in g suit brought by the Indemnitee
to enforce a right to an Advancement of Expenses) it shall be 2 defense that the Indemnitee has not met
the applicable standard of conduct set forth in the Florida Business Corporation Act; and (2) in any suit
by the corporation to recover an Advancement of Expenses, pursuant to the terms of a Guarantee, the
corporation shall be entitled to recover such expenses upon a final adjudication that the Indemnites has
not met the applicable standard of conduct set forth in the Floride Business Corporation Act, neither the
failvre of the corporation (including its board of directors, independent legal counsel, or its stockholders)
to have made a determination ptior to the commencement of such suit that indemnpification of the
Indemnitee is proper in the circumstances because the Indemnites has met the applicable standard of
conduct set forth in the Florida Business Corporation Act, nor an actual determination by the corperation
{including its board of directors, independent legal counsel, or its stockholders) that the Indemnitee has
not met such applicable standard of conduct (or in the case of such a suit brought by the Indemnitee) shall
be a defense to such suit. In any suit brought by the Indemnitce to enforce a right herennder, or by the
corporation 10 recover an Advancement of Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemmnified or to such Advancement of Expenses under
this Section or otherwise shall be on the corporation. . : .

) The right to indemnification and to the Advancement of Expenses conferted in
this Article shall not be exchusive of any other right which any person may have or hereafter acquire under
any statute, these Articles of Incorporation, bylaws, agreement, vote of stockholders or disinterested
directors or otherwise,

{d) The corporation may makntain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the cormoration or another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss, whether or not the corporation would have
the power to indemnify such person against such expense, liability or loss under the Florida Business
Corporation Act.

{&) "The corporation may, to the extent authorized from time to time by the Board of
Directors, grant rights to indemnification and to the Advancement of Expenses, to any employee or agent
of the corporation to the fullest extent of the provisions of this Article with respect to the indemnification
and Advancement of Expenses of directors, and executive officers of the corporation.

ARTICLE IX
AFFIL TRANSACTIONS
3328.001/13008.1
032359 15:49
{((HS9000006942 9)))
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The corporation expressly «lects not to be governed by the provisions of Fiorida Statutes §
607.0901. A director or officer of the corporation shall not be disgualified by vittue of their office from
dealing or contracting with the corporation either as a vendor, purchaser or otherwise, nor shall any
transaction or contract of the corporation be void or voidable by reason of the fact that atty director or
officer, or any firm of which any director or officer is a member, or any corpotation of which any director
or officer is a shareholder, officer or director is in any way interested in such transaction or contract, no
director or officer shall be liable to account to the corporation for any profits realized by or from or
through any such transaction or contract authorized, ratified or approved as herein provided by reason of’
the fact that they, or any finm or entity of which any director or officer is a member, or 2y corporation
of which any director or officer is a shareholder, officer or director or in any interested in such transaction
or contract, nor shall any director or officer be liable to account to the corporation for any profits realized
by or from or through any sich transaction or contract authorized, ratified or approved as herein provided
by reason of the fact that they, or any firm of which they are 2 member, or any corporation of which they
are a shareholder, officer or director interested in such transaction or contract. Said interested officer or
director of this corporation may be counted in determining the existence of a quorum at any meeting of
the Board of Directors of this corporation which shall authorize any such contract or transaction with like
force and effect as if they were not so interested, Nothing herein contained shall create liability in the
events above described or prevent the avthorized approval of such contracts in any other manner permitted
by law.

I, THE UNDERSIGNED, being the Incorporator, for the purpose of forming 2 corporation, do
make, subscribe, acknowledge and file these Articles of Incorporation, hereby declaring and certifying that
the facts herein stated are true, and accordingly, hereunto set my hand and seal this 23rd day of March,
1999, \

Edward 8. Gilbert, Incorporator

3328.001/13006.1
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

I compliance with Section 48.091, Florida Statutes, the following is submitted:

FIRST, BARTER ONLINE, INC. desiring to organize or qualify under the laws of the State of
Florida, with its principal place of business in Palin Beach County, State of Florida, has named E.H.G.

Resident Agents, Inc., located at 5100 Town Center Circle, Suite 330, Boca Raton, Florida 33486, as its
agent 1o accept service of process within Florida,

B/l

Edward EH. Gilbert

Title: Incorporator
Date; March 23, 1999

Having been named to accept service of process for the above siated corporation at the place
designated in this certificate, the undersigned hereby agrees to act in this capacity, and further agrees to
comply with the provisions of all statutes relative io the proper and complete performance of the duties
associated with such desipnation.

E.H.G, RESHDENT AGENTS, INC.

. PP

" Edward L Gilbert, President
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