GG 000038387

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State

Electronic Filing Cover Sheet

i

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document. i .

(199000009842 8)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

Division of Corporations —
Fax Number 1 (850)922-4001 =9 8
— .
2
From: =g ==
Account Name : EMPIRE CORPORATE KIT COMEANY Zor o=
Account Numbker : 072450003255 Lo g —
Phone : (305)541-2694 A= = L
Fax Number : {305)541-3770 Mo M -
- 2 O
Lot =
o=
=7 5
FLORIDA PROFIT CORPORATION OR P.A.
1 NATION ONLINE, INCORPORATED
Pl[t:zﬂmﬂﬁ:mmmunmw:zmnmmnzmmmnﬁ’rﬂrum-mmum
E!Cemﬁcate of Status o |
E‘Certiﬁed Copy e |
jlPage Count , 08 |
|[Estimated Charge ———— | _s70.00 |
1of2 4/26/59 4:33 PM

BG:TT B6eT-4—ddl

e o 2[4 7
R R

E3/28°d  BALE TS SBE SH03 I Id=E




FLORIDA I%EPTMEN‘I‘ OF STATE

erine Harris
Secretary of State

April 27, 1899
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SUBJECT: 1 NATION ONLINE, INCORPORATED
REF: W99000009806

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

You must list at least one incorporater with a complete business street
address.

If you have any further questions concerning your document, please call
(B50) 487-6067.

Neysa Culligan FAX Aud. #: E99000009842
Document Specialist Letter Number: 699A00022185
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ARTICLE I - NAME 2= ¥ ]
Sa 5
The name of the Company is 1 NATION ONLINE, INCORPORATED (hereifafter called
the “Company™).

ARTICLE II - MAJLING ADDRESS

The current mailing eddress of the principal place of business of the Company is 13043
8.W. 133 Court, Miami, Florida 33186.

ARTICLE i - CAPITAL STOCK

The aggregate number of shares of all classes of capital steck which the Company shall
have the anthority to issue is 110,000,000, consisting of (i) 100,000,000 shares of common stock,

par value 3.001 per share (the “Common Stock™); and (ii) 16,000,000 sharcs of Preferred Stock, par
value 3.001 per share (the “Preferred Stock™).

A.  Provisions Relating to the Common Stock.
1.

Voting Rights. Except as otherwise required by law or as may be provided
by the resolutions of the Board of Directors anthorizing the issuance of any class or series of the

Preferred Stock, as herein provided, all rights to vote and all voling power shall be vested
cxclusively in the holders of the Common Stock with each share of Common Stock entitled to one
vote.

2.

Dividends. Subject 1o the rights of the holders of the Preferred Stock, the
holders of the Common Stock shall be entitled to receive when, as and if declarcd by the Board of
Dirzsctors, out of funds legally available therefor, dividends and other distributions payable in cash,
property, stock (including shares of any class or series of the Company, whether or not shares of
such class or series are already outstanding) or otherwise.

3.

Liquidating Distributions. Upon any liquidation, dissolution or winding-up
of the Company, whether voluntary or involuntary, and aftcr the holders of the Preferred Stock
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shall have been paid in full the amounts to which they shall be entitled, if any, or a sum sufficient
for such payment in fisll shall have becn set aside, the remaining net assets of the Company, if any,
shall be distributed pro rata to the holders of Common Stock in accordance with their Tespective
rights and rests to the exclusion of the holders of Preferred Stock,

B.  Provisions Relating to Preferred Stock

i General, The Preferred Stock may be issued from time to time, in one or
more classcs or series, the shares of each class or series to have such designations, powers,
preferences, rights, qualifications, limitations and restrictions thereof as are stated and expressed
herein and in the resolution ot resolutions providing for the issuance of such class or series adopted
by the Board of Directors as hereinafter prescribed. =

2. Preferences. Subject to the rights of the holders of the Company’s Common
Stock, authority is hereby expressly granted 10 and vested in the Board of Directors to authorize the
issuzance of the Preferved Stock from time to time, in one or more classes or series, to determine and
take necessary proceedings fully to effect the issuance, conversion and redemption of any such
Preferred Stock, and, with respect to each class or serics of Preferred Stock, to fix and state by the
resolution or resolutions from time to time adopted providing for the issuance thereof the
following;

(a) whether or not the class or series is to have voting rights, special or
conditional, full or limited, or is to be without voting rights;

(b) the number of shares to constitute the class or series and the designations
thereof;

(c) the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or rcstrictions thereof, if any, wilh respect fo any
class or series;

(d) whether or not the sharcs of any class or series shall be redecmable and if
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

(e) whethier or not the shares of a class or series shall be subjecl to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such shares
for retivement, and if such retirement or sinking fund or funds be established, the periodic amount
thereof and the terms and provisions relative to the operation thercof) )

() the dividend rate, whether dividends arc payable in cash, stock or other
property of the Company, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable, on any other
class or classes or series of stock, whether or not such dividend shall be cumulative or
noncumnlative, and if cumvlative, the date or dates from which such dividends shall accumulate;
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(g) the preferences, if any, and the amomnts thereof that the holders of any
class or series thereof shall be entitled o receive upon the voluntary or involuntary dissolution of,
or upon any distribution of the assets of, the Company;

(h) whether or not the shares of any class or serics shall be convertible into,
or exchangeable for, the shares of any other class or classes or of any other serics of the same or
any other class or classes of the Company and the conversion price or prices or ratio or ratios or the
rale or rates at which such conversion or exchange may be made, with such adjustments, if any, as
shall be stated and expressed or provided for in such resolution or resolufions; and

(1) such other special rights and protective provisions with respeot to any
class or series as the Board of Directors may deem advisable.

The shares of cach class or serics of the Preferrcd Stock may vary from the shares of any
other class or scries thercof in any or all of the foregoing respects, The Board of Dircctors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding to such class or series authorized and unissued sharcs of the Preferred Stock not
designated for any other olass or serics. The Board of Direetors may deerease the number of shares
of the Preferred Stock designated for any existing class or serics by 2 resolution, subtracting from
sach scries unissued shares of the Preferred Stock designated for such class, or series, and the
shares 50 subtracted chall become authorized, unissued and undesignated shares of the Preferred

Stock.
ARTICLE IV - REGISTERED AGENT AND IN CORPORATOR

The street address of the Company’s registered office is 201 South Biscayne Boulevard,
Suite 3000, Miami, Florida 33131. The name of the Company’s registered agent at that address is
B&C Corporate Services, Inc, The name and address of the incorporator of the Corporation is:
Kafhleen L. Deutsch, Broad and Cassel, Miami Center, 201 South Biscaync Boulevard, Suife 3000,
Miami, Florida 33131.

ARTICLE V ~ BOARD OF DIRECTORS

A.  Number of Dircctors, The number of directors constituting the Company’s Board of
Directors shall not be less than one nor more than nine, and the exact number of Directors shall be
fixed from time to time in the manner provided in the Company’s Bylaws.

B. Temm of Office. The Board of Directors shall be divided into three classes,
designated as Class I, Class Il and Class ITl. The number of directors in each class shall be
determined by the Board of Directors and shall consist of as nearly equal 2 number of directors ag
practicable. The term of the Class I directors initially shall expire at the next ensuing annual
meeting of shareholders; the term of Class II dircctors fniti ally shall expire at the annual mesting of
shareholders held one year thereafter; and the term of Class NI directors initially shall expire at the
annual meeting of shareholders held one year thereafter. In the case of each class, the directors
shall serve until their respective sucoessors are duly clected and qualified or until his or her earlier
resignation, death, incapacity or removal from office. At each annual mceting of sharcholders,
directors of the respective class whose term expires shall be elceted, and the divectors chosen to
succeed those whose terms shall have expired shall be elected to held office for a term o expire at
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the third ensuing anoual meeting of shareholders after their election, and until their Tespective
successors are elected and qualified or until their earlier resignation, death, incapacity or removal
from office.

C. Vacancies. A director may resign at any time by giving written notice to the
Company, the Board of Directors or the Chairman of the Board of Directors. Such resignation
shall take effect when the notice is delivered unlcss the notice specifies a later effective date, in
which event the Board of Directors may fill the pending vacancy before the effective date if they
provide that the successor does not take office until the effective date. Any vacancy occurring in
the Board of Directors due to death, resignation, retirement, disqualification, removal and any
dircetorship to be filled by rcason of an increase in the size of the Board of Directors shall be filled
by the affirmative vote of a majority of the current directors though lcss than a quorum of the
Board of Directors, or may be filled by an election at an anmual or special meeting of the
shareholders called for that purposs, unless otherwise provided by law. A director clected to fill a
vacancy shall be elected for the unexpired term of his predecessor in office, or until the next
election of one or more directors by shareholders if the vacancy is cansed by an increasc in the
number of directors.

D. Removal. A director may be removed from office prior to the expiration of his or
her term: (i) only for cause; and (ii) only upon the affirmative vole of at least two-thirds of
outstanding shares of capital stock of the Company entitled to vote for the election of directors.

E. Amendments.  Notwithstanding anything contained in these Articles of
Incorporation to the contrary, this Article V shall not be altered, amended or repealed except by an
affirmativé vote of at least two-thirds of the outstanding shares of capital stock of the Company
entitled to vote for the election of directors.

ARTICLE VI - LIMITATION ON DIRECTOR LIABILITY - e

A director shall not be personally liable 1o the Company or the holders of shares of capital
stock for monetary damages for breach of fiduciary duty as a director, cxcept (i) for any breach .of
the duty of loyalty of such director fo the Company or such holders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or 2 knowing violation of law, (iil) under
Section 607.0831(1) of the Florida Business Company Act (the “FBCA™), or (iv) for any
transaction from which such director derives an improper persenal benefit. This Article VI shall be
read to authorize the limifation of Hability to the fullest extent permitted under Florida law. If the
FBCA is hercafter amended to authorize the further or broader climination or limitation of the
personal liability of dircctors, then the liabilily of a dircctor of the Company shall be eliminated or
limited to the fullest extent permitted by the FBCA, as so amended. No repeal or modification of
this Article VI shall adversely affect any right of or protection afforded to a director of the
Company cxisting immediately prior to such repeal or modification.

ARTICLE VII - SPECIAL MEETINGS OF SHAREHOLDERS

Except as otherwise requircd by law and subject to the rights of the holders of the Proferred
Stock, special meetings of shareholders of the Company may be cailed only by (i) the Board of
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Directors pursuant to a resolution approved by a majority of the entire Board of Directors, (i) the
Company’s Chief Executive Officer or (iii) the holders of at least one-third of the outstanding
shares of capital stock of the Company. Notwithstanding anything contained in these Articles of
Incorporation to the contrary, this Article VIT shall not be altercd, amended or repealed except by
an affiqative vote of at least two-thirds of the outstanding shares of capital stock of the Company
entitled 10 vote at a shareholders® meeting duly called for such pupose.

ARTICLE VIII — NO SHAREHOLDER ACTION WITHOUT A MEETING

Any action required or permiited fo be taken by the shareholders of the Company shall be
taken at 2 duly called annval or special meeting of such holders and may not be taken by any
consent in writing by such holders. Notwithstanding anything contained in these Articles of
Incorporation to the contrary, this Article VIII shall not be altered, amended or repealed exccpt by
an affirmative vote of at least two-thirds of the outstanding shares of capital stock of the Company
entitled to vote at a sharcholders” meeting duly called for such purposes.

ARTICLE IX — INDEMNIFICATION

The Company shall indemnify and advance cxpenses to, and may purchase and maintain
insurance on behalf of, its officers and directors to the fullest extent permitted by law as now or
hereafier in effect. Without limiting the generality of the forcgoing, the Company’s Bylaws (the
“Bylaws”) may provide for indemmification and advancement of expenses to officers, directors,
employees and agents on such terms and conditions as the Board of Directors may from time to
time decm appropriate or advisable.

ARTICLE X — BYLAWS

The Board of Dircetors shall have the power lo adopt, amend or repeal the Bylaws or any
part hereof. Certain provisions of the Bylaws, as stated therein, may not be altered, amended or
repealed except by the affirmative vote of at least two-thirds of the ouistanding shares of capital
stock of the Company entitled to vote at 2 sharcholders’ meeting duly called for such purpose.
Except for such provisions requiring a swo-thirds vote to alter, amend or repeal, the Bylaws may be
altered, amended or repealed, and new Bylaws may be adopted, by the shareholders vpon the
affirmative vote of at least a majority of the outstanding shares of capital stock of the Company
entitled to vote at a shareholders® meeting duly called for such purpose.

Notwithstanding anything contained in these Articles of Incorporation to the contrary, this
Article X shall not be altered, amended or rcpealed except by an affirmative vote of at least two-
thirds of the outstanding shares of capital stock of the Company entitled to vote ai a sharcholders’
meeting duly called for such purpose,

ARTICLE XI -- AMENDMENT

Except as provided herein, these Articles of Incorporation may be altered, amended
or repealed by the shareholders of the Company in accordance with Florida law.
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IN.WI'INESS WHEREOF, the undersigned incorporator has executed fhese Axticles of
Incorporation pursuant to the Iaws of the State of Florida, as of April 23 , 1999,

1 NATION ONILINE, INCORPORATED, a

Florida corporation

By: :——— .
Kathleen L, Deutsch, P.A.
Incorporator
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ACCEPTANCE OF APPOINTMENT
OF

REGISTERED AGENT

I hereby accept the appointment as registered agent contained in the foregoing Articles of
Incorporation and state that I am familiar with and accept the obligations of Section 607.0505 of
the Florida Business Corporation Act.

B & C CORPORATE SERVICES, INC.
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