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L

SUBJECT: DL VENTURES CORF.
REF: WOOOQO0006240

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

The name desigrated in your document is unavailakle since it is the same
as, or it iF not distinguishable from the name of an existing enktiby.

Pleace select a new nawme and make the correction in all appropriate
places. One or more major words may be added to make the nama
distinguishable from the one presently on file.

Adding "of Florida" or "Flerlda® to the end of a name is not acceptabla.

THE NAME CONFLICT IS D & L VENTURES, INC. DOC $»98000017146. ALSO, THE
FAX AUDIT NUMBERS MUST BE CONSISTENT WITH TEE COVER FPAGE.

If you have any further guestions concerning your document, please eall
(850) 4B7-6931.

Becky McKuight FAX Aud. #: E00000010516
Document Specialist Letter Number: 300A00012952

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314

P.81-86
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ARTICLES OF INCORPORATION
OF
DL CAPITAL CORP.

The undersigned subscriber to these Articles of Tncorporation, a natural person competent
to contract, hereby forms a corporation under the laws of the State of Florida.

ARTICIET NAME

The name of the corporation shall be DL CAPITAL CORF: The principal place of business
of this corporation shafl be 222 Lakeview Avenue, Suite 160-134, West Palm Beach, FL 33401.

NA SINES

This corporation may engage or transact in any and all Jawful activities orbusiness permitted
under the laws of the United States, the State of Florida or any other state, country, territory or

nation.

ARTICLE TII. CAPITAL STOCK

The maximum number of shares of stock that this corporation is anthorized to have
autstanding at any one time is 50,000,000 shares of common stock having 2 par valne of §.0001 per
share; and 10,000,000 shares of preforved stock, with the specific terms, conditions, limitations, and
preferences to be determined by the Board of Directors without shareholder approval.

ARTICLE [V. ADDRESS

The street address of the initia] registered office of the corporation shall be 265 Sunrise
Avenue, Suite 204, Palm Beach, FI. 33480, and the name of the registered agent of the corporation
at that address is Donald F, Mintimire.

Mintmire & Associates
Porald F. Mintmirc
265 Sunrise Ave., #204
Palm Beach, F1 33480
(5613 832-5694
Florida Bar #402435
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ARTICLE V. TERM OF EXISTENCE
This cotporation is to exist perpetually.
ARTICLE VI. DIRECTORS

This corporation shall have no Directors, initially. The affairs of the Corporation will be
ruanaged by the shareholders until such time as Directors are designated as provided by the Bylaws.

A OARD OF RS W R OF
DISSE RIGHTS

The Board of Directors shall be and are hereby authorized to enter into on behalf of the
corporation and to bind the corporation without shareholder approval, any and all acts approving (2}
the terms and conditions of amerger and/or a share exchange; and (b) divisions, combinations and/or
splits of shares of any class or series of stock of the corporation, whether issued or unissued, with
or without any change in the number of authorized shares; and shareholders affected thereby, shall
not be entitled to dissenters rights with respect thereto under any applicable stamtory dissenters
rights provisions.

1C . RPORAT
The name and street address of the incorporator to these Articles of Incorporation is:

Donald F, Mintmire, Esq.
Mintmire & Associates
265 Sunrise Avenue

Suite 204

Palm Beach, Florida 33480,

B EFF D

The corporation shail commence its existence on March 8, 2000.
Minttriire & Associates
Donald F. Mintmirc
265 Sunrise Ave., #204
Palm Reach, FI 33480
(561) 832-5696
Florida Bar #402435

561 832 5656 P.B386
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X. CONFLICT OF T

Any retated party contract or transection must be authorized, approved or ratified at 2
meeting of the Board of Directors by sufficient vote thereon by directors not interested therein or the
transaction must be fair and reasonable to the Corporation.

ARTICLE XI. INDEMNIFICATION

The Corporation shall indenmify its Officers, Directors, Employees and Agents in accordance
with the following:.

(8) The Corporation shall indenmnify any person who was or is a party, or is threatened to be
made = party, to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation),
by reason of the fact that he is or was a director, officer, employee or agent of the Corporation, or
is or was otherwise serving at the request of the Corporation as a director, officer, employvee or agent
of another corporation, partnership joint venture, trust or other enterprise, against expenses
(inclnding attomeys' fees), judgments, fincs and amounts paid in settlement, actally and reasonably
incurred by him in connection with such action, suit or proceeding, if he acted in good faith and in
a manmner he reasonably believed to be in, ornot opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, hasno reasonable cause to believe his conduct fo
be unlawful. The termination of any action, suit or proceeding, by judgment, order, settlement,
cottviction upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption
that the person did not act in good faith in a manner he reasonably believed to be in, or not opposed
to, the best interests of the Corporation and, with respect to any criminal action or proceeding, had
reasonable cause to believe the action was unlawiul.

(b} The Corporation shall indermnify any person who was of is a party, oris threatened to be
made a party, fo any threatened, pending or completed action or suit by or in the right of the
Corporation, to procure a judgment in its favor by reasen of the fuct that he is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation, parinership, joint venture, trust or
other enterprise, against expenses (including attorneys’ fees), actually and reasonably incurred by

Mintmire & Associates
Donald F, Mintmire
255 Sunrise Ave., #204
Paim Beach, Fi 33480
(561) 832.5696
Florida Bar #402435
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him in connection with the defense or settlement of such action or suit, if he acted in good faith and
i a manner he reasonably believed to be in, or not opposed to, the best interests of the Corporation,
except that no indemnification shail be made in respect of any claim, issue or matter as to whether
such person shall have been adjudged to be lisble for negligence or misconduet in the performmance
of his duty to the Corporation, unless, and only o the extent that, the court tn which such action or
guit was brought shall determine upon application that, despite the adjndication of liability, but in
view of all circumstances of the case, such personis fajrly and reasonably entitled to indermification
for such expenses which such court deems proper.

(c) To the extent that a director, officet, employee or agent of the Corporation has been
successful on the metits or otherwise in the defense of any action, suit or proceeding refarred to in
Sections (2) and (b) of this Article, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorey's fees) actually and reasonably incurred by him in
connection therewith.

(d) Any indemnification under Section (a) or (b) of this Article (unless ordered by a court)
shall be made by the Corporation only as authorized in the specific case upon 2 determination that
indemnification of the officer, director, emplayee or agent is proper under the circumstances,
because he has met the applicable standard of conduct set forth in Section (a) or (b) of this Article.
Quch determination shall be made (i) by the Board of Directors by a majority vote of a guorum
consisting of directors who were not parties to such action, suit or proceeding, or (ii) if such quorum
is not obtainable or, even if obtainable, a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion, or (iii) by the affirmative vote of the holders of 2 majority of the
shares of stock entitled to vote and represented at a meeting called for that purpose.

(¢) Expenses (including attorneys' fees) incurred in defending a civil or criminal action, suit
or proceeding may he paid by the Corporation in advance of the final disposition of such action, suit
or proceeding, as authorized in Section (d) of this Article, upon receipt of an understanding by or
on behalf of the direstor, officer, employee or agent to repay such amount, unless it shall ultimately
be determmined that he is entitled to be indemnified by the Corporation as authorized in this Asticle,

(f) The Board of Directors may exercise the Corporation's power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
Corporation, o is or was serving at the request of the Corporation as a director, officer, employee,
or agent of another corporation, partnership, joint venturs, trust or other enterprise, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his status
as such, whether or not the Corporation would have the power to indemmify him against such
liability under this Article.
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fication provided by this Article shall not be deemed exclusive of any other
ation may be entitled under these Amended Articles of
vote of the shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while holding
such office and shall continue as to a person who has ceased to be 2 director, officer, employee or
agent and shall itnrs to the benefit of the heirs and personal representatives of such a person.

(g) The indemni
rights to which those seeking indemnific
Incorporation, the Bylaws, agreements,

tticle X11, Law Applicable ontrol- Votipg Rights,

The provisions set forth in FL Stat. 607.0902 do not apply 1o control-share acquisitions of
shares of the Corporation.

IN WITNESS WHEREQF, the undersighed has bereunto set his hand and seal on this 21*

day of March 8, 2000. _
Dot Wi

Donald F. Mintmire

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this 8th day of March, 2000 by Donald F.
Mintmire, who is personally known to me and who (did/did not) take an oath.

gRTRL, ANDREA S, LIS

{5 7% My COMMISSION # CG BI2618
3 “" EXPIRES: Decambar 6, 2003
3 Bondd Thu Neisry Publc Undarmbiers

AN MDY S D

Notary Public

e T i ———

Donald F. Mintmire, having been designated to act as Registered Agent, hereby agrees to act in this

i [Jovang ) Wintsrs

Donald F. Mintmire \

Mintmite & Associates
Donald F. Minbtire
265 Sunrise Ave., #204
Paim Beach, F1 33480
(561) §32-5696
Florida Bar #402435
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