. NXGEN NETWORKS, INC,
ATTACHMENT I

Articles of Incorporation and Authorization to Transact Business




OCT-11-2000 WED 01:26 PM  UNISEARCH FAX NO. 6512258679 P. 04
OUL TL 206U 12 27PN LIVAE- 3 S PR

.-'Ue Number 6127-750-1

Btate of Jllinois
Office of
The Secretary of State

Whereas, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

BUSINESS IN THIS STATE OF
NXGEN NETWORKS, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF NEVADA HAS BREN PILED
IN THE OFFICE QOF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hercto a copy of the Application of the
aforesaid corporation.

3n Testimony Ihereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this 10TH

da)" Of OCTCRER 'A.D. 2000 al‘ld Of
the Independence of the United States the two

hundred and 25TH .
e WAL

Secretary of State
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unnunc;ymﬁARTICLES OF I1:ORPORATION
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'ua,*ﬁiﬁQtﬂﬁJNERY, ARMSTRONG AND ASSOUINTES,
ARCHITECTS AND ENGINEERS

KNOW ALL MEN BY THESE PRESENTS:
That the undersigned, for the purpose of association to
establish a corporation for the transacticn of business and

the promotion and conduct of the objects and purposes hereinafter

W ® N » _hg5¢n:g553-4_

stated, under the provisions of and subject to the requirements

of the laws of the State of Nevada, do make, record and file

bt
-0

these Articles of Incorporation, in writing, ard we do hereby

certify:

-
"~

I

-
-~ W

That che name ¢f the corporation shall be:

AVERY, ARMSTRONG AND ASSOCIATES,
ARCHITECTS AND ENGINELRS.

]
~ O W
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[
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That the principal office and place of business of the

‘ —
w

| corporation shall be at 600 East Charleston Boulevard, Las Vegas,

3

Nevada, B89104; and that the resident agent in charge thevreof
21 § shall be: BILBRECHT, JONES, SCHRECK & BERNHARD, CHARTERED.
22 - 11X
23 That this corporatlion may engage in any lawful activity.
ol v

_ That this corporation is authorized to fssue 2,500
! shares of common stock of ne par value with preemptive rights,
ol v
133 ‘ Any and all uﬁa:a- iaaued by the corporatica, the fixed
'25' considaration for which has been paid or delivered, shall be
) deemud fully paid stock and not liable for any further call or __J_
3 | assessment tho:tdn, and the holders of such stock shall not
32 | be iiable for any further orsesements, nor shall the private
AT OUNEVE AT LW

40 L Swasiiyed v,
LAN VERRE. NY B4

{7007 9928161 -1-
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'lk'proporty of the ﬁhareholders, officera, or directors be
2. subject to the payment of corporate debts or cbhligations to
3§ any extent whatsoever.
4 vl
5 The members of the governing board shall be styled
6 Directﬁrl. The Board of Directors shall consist of not less
7 han one nor more than five members. At all elections of
B | airectors of the corporation each holder of stock possessing
9] vu. .ng power shall be entitled to as many votes as shall
10 i equa) the number of his ghares of stock multiplied by the
11 §f number 0" 4 ctors to be elected, and that he may cast all
12 ! of such votes for a single director or may distribute them
13 j among the umber to be voted for or any two or more of them,
14} as he ma' re: fit. The name and address of the first Board
15 §| of Directors which shall consist of three members, and of
16 | each of the incorporators signing these Articles are as follows:
17
FIRST BOARRD OF DIRECTORS
18 AND INCORPORATORS
19 § HELENE PAIRCHILD 600 E. Charleston Blvd., Las Vegas, Nev, 89104
20 § PHRONSIE MARKIN 600 E. Charleston Blvd., Las Vegas, Nev., §9104.

21 ! DEBRA HOUGHTLING 600 E. Charleston Blvd., Las Vegas, Nev, 89104

22 VII

23 This corporation shall have perpetual existence.

24 VIII

25 . These articles may be amended by the directors and the

26 stqqkhoid-ra in the manner provided by law,
271 .'Iu"wx'mzss WHEREb!', the undersigned directors and

28 | incorporatgrs have exuifjrd these Articles of Incorporation

29k this 6 day of %é& , 19 QQ.

S 30 . . y - .
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B :: ' | ~) Hém:.i' gt;é: sl cdill.

HiLomucwt. Jonts
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‘] Phmow. Maleeh
3 PHRONSIE MARKIN
45
i Iy
6 DEBRA HOUGHTZING ./
7
8
9 STATE OF NEVADA )
10 { COUNTY OF CLARK )!
11 On this day of @bﬁ& , 19 go , before me, a
12 | Notary Public in and for said county and state, personally
13 § appeared HELENE FAIRCHILD, PHRONSIE MARKIN, and DEBRA HOUGHTLING,
14§ known to me to be the persons described in and who executed the
15 | foregoing ARTICLES OF INCORPORATION, who acknowledged to me
15§ § that they executed the same freely and voluntarily and for
17§ the uses and purposes therein mentioned.
18 IN WITNESS WHEREQF, 1 have hereunto set my hand and
19 | affixed my official seal.
20
2t ﬂ
22
23
24
OPPWCIAL SEAL
25 LA SANCHEZ
NGTARY FUBLK STATL oF nEdADA
: COUNTY OF CLARK
26 My Comm. Expires Fab. 36, 19815
7
28
29 S
g )
3l |
2
i SRECNT. JouEe f
Scwnect & Rranuarp
FON AP AE AT bW
88 k. CuaxiiLion § -
LA VESAS, AV 88184 -3-
LI3E) $O LR




83/B1/1S98 11:38 7828497393 _ -
DENITE WILLIAMS | wven . paeE gz

TURTFZES TR IRl AT INOUELARLHARD AR Binic

@ . FilEu
IN THE OFFICE OFTHETHE

SSCRETARY OF STATEOF
STATE OF NEVADA ' o
No L 130-%0 S o
DEAN HELLER, SETEEAN Bl ica tion authorizes the office of the secretary of state of Nevads to
- nmu SVELY AYEpastTopg & AGSO l 19 8 & WAKLAE }Ec'(old lllme)
under the name of: -
oLd NIGHT. TINC. (mew name).

This application is accompanied with the sixty-dsy lst or sanuat Hst, the
designation of the resident agent, and ail fees and penalties,

If a corporation, this application shall be signed by an offices.
Ifaiiuimdmp,miuppﬁnﬁonmube signed by 2 genaral partner.

Ha !imitad-l;nwlry eompany._lhiuppliuﬁnndun be signed hy a manager ar a member.
1's limited-Hability partnership, this application shajl be signed by & moanaging parmer.
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. .‘mggélﬁceegmﬁ STATE OF NEVAUA - P (702) S67:3202
SECRETARY SESFEEV RFJ:E OFFRE orn::ggsrmornam Fax (702} 687-1471
STATE ' " Cagwoa Clty, Nevacn 39710
Sep 01 1898 o ificate of Revival Pursuant to NRS 78,730
O C?C; (Read instructioas on reverse ide)  (Please remit with at letst oo copy) i
T e 7Y
mﬁuﬂ‘gc;‘gmﬂﬂﬁi

1. The name of the corporation; : ;
(ame mist appear exactly the same a3 lagt mcorded in this office)
‘2. The name and address of the corporation's resident agent:

Demise Willizms

2485 Fastlake Blvd

Cargon ity  NV. 88704

(phxical addrest of Resident Agent) (mailing address, if different from pinaical)

3. Theda:ewhentbzreﬁvalahheclmtcrismcommorbeaﬂ'ectm,whicﬁmzybe,bcforethedaxeof
the certificate: 22 July 1998 .

4. Indicate whether or not the revival is to be if not perpetual, the time for which the revival is

to continue. The corporation's existence shall be: (PERPETUAL/or .
{Time for which the revival is to continue)

5. The undersigned declare that the corparation desires to revive it corporate charter and is, or has been,

organized and carrying on the business authorized by its existing or original charter and amendments thereto, and

desires to continue through revival its existence pursuant to and subject to the provisions of this chapter.

. 6. The names and addresses of the president, secretary and treasurer and all of the corporation's directors are
as follows:
lop Heidelberger 7066 Sagebrush Way, SLC, UT 84121 .
(president) (address)
Loretta Heddelbexger 7066 Sagebrush Way, SLC, UT 84121
(secretary) (address)
a_Heide er 7066 Sagebrush Way, SLC, UT 84121
{treasurer) (addrass)
- __Jon Heldelberger 7066 _Sagebrush Way, SLC, UT 84121
(director) {address)
loretta Heidelber 7066 Sagebrush Way, SLC, UT 84121

(director) You may attach additional pages, if necessary

The undersigned declare that they have obtained written consent of all the stockholders of the corporation and
the unammaous consent was secured and that they are the perscn(s) desigrated or appointed by the stockholders
of the corporation ta revive the corporation.

(signature) ,5 {signature)

state of _Lmn coutyol _ ST Lo
Signed 43 sworn 1o (or alErmed) before e oo __ 1\ A4 B«
by_Le ceth, theide) ‘be&‘qué-{ o (name)

2 (oaize)

%@%ﬂmu Offce)
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INVHE OFFICE OF THE
"ECRZIA. 1Y OF STATEOF THD ( 4
STATZ OF MEVADA e )

DEC 021998

Naf)é ’ZF& J O CLRTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION
OF OLD NIGHT, INC.

DEAN HELLER. SECRETARY OF STATE . .
We the undersigned. ton Hetdetborper, Proesident wd borretta Heidelherper, Scevetary of Ofd
Night, Inc., de hereby eeril: "Thal the Board of Phirectors o said corportion al o mecting duly
convenad, held on the 20% duay of August, 1998 adopied a resolution to amend the original
artickes as Inllows:
ARFICLE 1 which presently remids as follows:
ot the panie al the corporation shall be:

AVERY, ARMSTRONG AND ASSOCIATES,
ARCHITECTS AND ENGINLERS

Is herehy amended 1o read as follows:
Thut the e of he corporation shall he:

OLD NIGHT. INC.

ARTICLE IV which presently reads as foiinws:
ARTICLE FOUR
S10CK

The total athorized capiid stock of this corporation shall consist of Two Thousumd Five
Thuidred (2.500) shares of common stock of no par value of with preemprive rights. Al of the
voling power of the capital stock of this corporation shail be subject 10 assessnicul.

I» hereby amended to read s tollows:

ARTICLE FOUR
AUTHORIZED CAPITAL STOCK

The total authorized capital stoek of the Corporation is 100,000,000 shares of Connnan
Soch, with e par valte o SL.00] (1 mil). Al stock when issual shall be deemed fully paid and
non-assessable. No cumnlative vating, on any mangr to which Stockholiders shall be entithed o
vote, shall be allowed Tor any pogose,

Phe ambanzed stock of tis corporation thay Be issued st such 1ime, spon such wnns and
cotdditions and for such consideration as the Board of Dircetors shall, fiom time to time,
determine. Slaacholders shall not have pre-cmptive righis 1o acquire unissued shares of the stock
of this Comporation.




ARTICLF SIX
Dircetors

Muembers of the voverning board shall be styled Drrectors. The Board of Dircetors shall
consist of not fess than ane nor more than five members. A all Slections of divestors of the
corporsiion cich holder of stock possessing voting power shall he entitled to us many voles as
shall cyual the mnber of his shares of stock multiplicd by the mimber of directors to be elected,
amd that he may cast all ol such yores Tor o single direelor or may distritie them amony: the
number to be voted Tor any (wo or morc of them, as he miay see i The name and address of the
hrst Bourd o) Dircetors which shall consist of theee members, and of each of the corporitors
stgning these Articles e as Jollows;

Article V1 which presently reads as follows:

NAME ADDRESS
Huelen Fairchild 61U E. Charlosten 13,
Las Viegas, Nevada 80104
Pheousic Markin o080 L. Clarleston Bivd.,
1.as Vegas, Novada 89104
Debra Honghling o0 5. Charleston Blvd.,

Las Vegas. Noevada 82104
Is herchy amended o read as follows:

ARTICLE SIN
DIRECTORS

The Divcetors are berehy granted the authority 1o do any act on behalf of the Corporation
as iy be allowed by Taw. Any action wken in good Bith, shall be deemed appropriate mxl in
cachinstanves where the Articles ol lucorporation so authorize, such action by the Dircetors.
shall be deemad o exist m these Articles and the aathority grasted by said Act shall e inputed
hereny without the same specifieally having been enumerated herein.

The Board of Dircctors may consist of from one (1) 1o nine (9) dircetons. as deicnmined.
from time o time, hy the then existing Board of Dircelors.

THE FOLLOWING NEW ARTIC RE HERERBY ADOPTED
ARTICLE NINE
COMMON DIRECTORS

As provide by Nevada Revised Status 78,140, without repeating the section in 1udl here,
the xame is adopted and no contaet or ather transaction between this Corporation and any ol'its
officers. agents or directors shall he deemed void or voidable solely for that repson. The hatance
ol the provisivm ol the code seetion cited. as it now exists, sllowing such trnsactions. is herehy
mcorparated e this Article as though more Tully ser-forth, and such Anticle shall be read and
mterpreted o provide the greatest kuttide in its application.




ARTICLETEN
LIABILITY OF DIRECTORS AND OFFICERNS

No Director, Officer of Agent, to include eounsel, shall be personatly liable to the
Corporanion of 1ts Stockhoklers for monetary damage for any broach or alleged hreach of
lduciany or professional duty by such person acting i sich capacity. 1t shall b presumed that
i accepting the positon as an Officer, Direcior, Agent or Counsel, siid indiviluat relied upon
and aeted in relianee upen the tenns and protections provided for by this Article.
Nomwithstanding the Forcgoing seitences, a person specifically covered by this Aniele, shall be
liable 1o the extent provided by applicable law, for a¢ts or omissions which involve intentional
misconduct, frand or o knowing, viofation of Lw, or for the payment of dividends - olation of
NS TR

ARTICLE FLEVEN
FLECTION REGARDING NRS 78.378 - 78.3793 and 78.411 - 78.444

This Corporation shall NOT be yoverncd by nor shull the provisions of NRS 78.178
through amd inchiding 783793 and NRS 78.4111 through and inchahing 78444 i any way
whatsoever sliet the management, operation or be applied in this Corporation. This Article may
only be imnended by a nrgonty vote of not less thas 907 of the then issued amd outstanding
shares ol the Corporation. A guorum of vutstauling shares Tor voling en an Amendment 1o this
artiche shall ot e et uiless 93% or imore of the issued wmd outstanding shares are present a
properly cobled and nonced megting of the Stockholders. The super-usijority sat forth in this
Article only applics to any stiempied amendment (e 1his Anticle,

The nwnber ol shares of the corporation outstanding mud entivled to vote on an amendment to the
Atticles ol Incorporation is 490 400 ; that the said change 15y and amendment hine been
consented 10 and approved by a majority vote of the stockholders hokbing w least a majornity of
cach class of stk cuistanding and entitled 1o vote thercon.

¥ Teidelberger
reshlem

s
Lorreti Hewdelberuer E
scerctary/ Treusurer

Siate ol Uitah
County ol Salt Lake

- L) - .
Onles !_Le_; «personaily appeared before me, a Notary Public, Jon
Heidetherger and Lorretta Heidelberger who acknowledged that fhey exceutad the above
Imsiriment,

Notary Public
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CERTIFICATE OF AMENDMENT ~ FILED2 7&-2&

TO

ARTICLES OF INCORPORATION AUG 3 1 2000
OoF BT OFINEOF
o, S
O rye B DIA¥ HELLER LITrgtady OF STRTE
OLD NIGE, ENC,

Pursuant to the provisions rf section 78.308, Nevads Revisvd Sianaes, the imdersigned
President and Secretary of Rich Earth, Inc. (the “Corporation ™), does hereby certify the Board
of Directors of the Corporation adopted a resolution to amend the original articles as follnmw-
Article I which presently reads as follows:

The name of the Corporation shall be:

OLD NIGHT, TNC.
Is bereby amended (o read as follows:
The name of the Corporation is:

NXGEN NETWORKS, INC.

The number of shares of the corporation outstanding and antitled to vots on au
amendment to the Articles of Incorporation is 5,460,400; that the said changes and amendments
have been consepted to and epproved by a majority vote of the stockholdess holding at least a

majority of each class of stock outsteling and enttled to vote thereon.

The effective date of this amendment is August 31, 2000, at the Closing.

AL AT

Xenios Xenopoulos, Secretary Xenios'Kenopoulos, President

Ous thee Day of August, 2000 Xenios Xenopouloes the sale director anst officer of the
Company personally appeared before me, a Notary Public in and for the Country of Cyprus, and
acknowledged that he exccuted the above instrument.

Notary Public in and for the
Counfty of Cyprus

%12‘.1 Elr;d° sealed ctay lrts_]I HB prezoci

who |sfar9 personaily known to me. In testimony

wheregf | have hereto set y hantd ang_off CI%SE
this... ""‘day ot ... -

PANAYIOTIS KOLO OTHONIS

Cen‘m;i@p Orrﬂc% Nicosia - Cyprue?




