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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

May 9, 2001

CAPTIVAD, INC.
710 E ATLANTIC AVE
DELRAY EEACH, FL 33483

SUBJECT: CAPTIVAD, INC.
REF: PO1000000289

We received your electrenically transmitted document. However, the
document has not bheen filed, FPlease make the following corrections and
refax the complete document, including the electronic filing cover sheed.

The word "initial" or "f£irst" should be removed from the article regarding
directors, officers, and/or registered agent, unless these are the
individnals originally designated at the time of incorporation.

Please return your document, along with a copy of this letter, within &0
days or your filing will be congldered abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 487-6906.

Darlene Connall FAX Ziud. #: HO1000064096
Corporate Speciallst Letter Number: CDO0AODU27%09

Division of Corporations - P.O. BOX 6327 -Tallahagsee, Florids 32314




FLORIDA DEPARTMENT QF STATE.
Katherine Harris
Secretary of State
May &, 2001

CAPTIVAD, INC.
710 E ATLANTIC AVE
DELRAY BEARCH, FL 33483

SURJECT: CAPTIVAD, INC.
REF: P01000000289

We recelved your electronically transmitted document. However, the
document has not been filed. Please make the Tollowlng worrections abed
refax the complete decument, including the electronic filing cover sheeat.

2 certificate must accompany the Restated Articles of Incorporation
setting forth either of the following statements: (1) The restatement was
adopted by the board of directors and dves hot contaln any amendment
raquiring shareholder approval. OR (2} If the restatement centainz an
amendment requiring shareholder approval, the date of adoption of the
amendment and a statement setting forth the following: (a) the number of
vetes cast for the amendment by the shareholders was sufficient for
appraval (b) If more than one voting group was entitled to vote on the
amendment, a statement designating each voting grovp entitled o vote
separately on the amendment and a statement that the number of voter cash
for the amendment by the shareholders in each voting group was sufficient
for approval by tkat voting group.

The word "inmitlal" or "first" should be removed £rom the article regarding
directors, officers, and/or registered agéent, unless these are thae
individuals coriginally designated at the time of incorparation.

Please return your document, along with a copy of this letter, within 60
days or your fliling will be considered abandoned.

If you have any quastions concerning the filing of your decument, pleasa
call (850) 4B7-6506.

Darlene Connell FAX Aud. #: EOCLDODOGA4AUSE
Corporate Speclalist Letter Numbar: 801R00027641

Division of Corporations - 2.0. BOX 6527 -Tallahassee, Florida 32314
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CERTIFICATE
QF
CAPTIVAD, INC.
{the "Certificate™)

THE UNDERSIGNED, being the directors of CAPTIVAD, INC., a Florida corporation {the
"Corporation™), hereby certify the following:

1. Pursuant to Section 607.1007 of the Florida Business Corporation Act (the "FBCA™), the board
of directors of the Corporation (the "Board"} has, by action by written consent of directors pursuant to Section
607.0821 of the FBCA. (the "Director's Action"), on Aptil 25, 2001 restated the Articles of Incorporation of

the Corporation (the "Restated Articles"). A true and correct copy of which Restated Articles are attached
heteto as Exhibit 1.

2. The Restated Articles do contain amendments {the "Amendments") to the original articles of
incorporation requiring shareholder approval. Such Amendments werc duly adopted on April 23, 2001, by the

vote of shareholders holding a majority of the only outstanding voting stock of the Corporation, and such vote
was sufficient for approval.

3. The date of this Certificate is April 25, 2001,

CAPTIVAD, INC,

' chael Sﬁvmman, President
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()  Edward H Gilbert, Esq.
{B.) 5100 Town Center Circle, Snite 330
Bocz Raton, Flotida 33486
() (561} 361-9300 B 3447.004/15917.01
(¢)  {(HD1000064096 O)) 042401 T0:5%

(&) Florida Bar No. 180595
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EXHIBIT 1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CAPTIVAD, INC.

ARTICLE I
CORPORATE NAME —

The name of the corporation is CAPTIVAD MEDIA CORPORATION (the "Corpotation”).

ARTICLE II
INITIAL ADDRESS

The mitis] street address and mailing address of the principal office of the Corporation is:

7000 W. Palmetto Park Road
Suite 306
Eoca Raton, Flerida 33433

ARTICLE I
CAPITALIZATION

The aggregate number of shares of all classes that the Corporation shall have authority to issue iz One
Hundred Seventy Million {170,000,000) shares, of which One Hundred Twenty Million (120,000,000 shares
shall have a par value of $.0001 and shell be a class designated as “Common Shares™ and of which Fifty
Million (50,000,000} shares shall have a par value of $.0001 and shall be a class designated as "Preferred
Shares”.

A Common Shares. Each Common Share shall entitle the holder thereof t¢ onie vote. No holder of the
Common Shares shall be entitled to any right of cumulative 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 serial designations, 45 same shall hereafter be determmined in the resolution or resolutions
providing for the issuanee of snch Preferred Shares from time to time as adopted by the board of directors of
the Corporation (the "Board of Directors") pursuant to the authority to do so, which authority is hereby vested
in the Board of Directors.

2. Each series of Preferred Shares, as stated in the resolution or resolutions adopted by the Board

{n) Edwatrd H. Gilbert, Esq.
(b 5100 Town Center Circle, Suitc 330

Boca Raton, Florida 33486
(z.) {561) 361-9300 3447.004715917.01
{d.) (((FH01000064095 0))} A24DT 1004

{e. Florida Bar No. 120595




({((HD1000054096 0)))
of Directors providing for the issuance of any seties of Preferred Shares, may:
(2} 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 caleulated in any menner, including
but not limited to dividends, which may be comulative, non-curulative or pattially cumulative; at such rate
or rates, on such conditions, from such date or dates, at such times, and payable in preference to, ot in such
relation 1o, the dividends payable on any other ¢lass or classes or seties of shares;

(e) have such preference over smy other class of shares with respect to distributions,
including but not limited to dividends and distributions upon dissclution of the Corporation;

'13) 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 upon
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;

(g) 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 amount or amounis;

® 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 seri¢gs 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 Corporation or any subsidiary of any
outstanding shares of the Corporation; and

{) have such other relative, participating, optional or other special rights, and
qualifications, limitations or restrictions;

3. Except where offierwise set forth in the resolution or reselutions 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 Boatd of Directors.

4, Shares of any series of Preferred Shares which have been redeemed (whether through the
operation of a sinking find 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 the
status of authotized and unissued Prefarred Shares and may be reissued as a part of the series of which they
were originally a part or may be reclassified and reissued as part of 2 new seriles of Preferred Shares to be

(&)  Edward H. Gilbert, Esq.
{b.) 5160 Town Center Cirgle, $nite 330

Boca Ratom, Florida 33486
(3] (561} 361-9300 47D81/15617.01
(d.) (((FI01000064096 0))) Daz40t 1r04
(e} Florida Bar No, 180535 2 L . T
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created by resolution 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 Shares and to any filing required by law.

ARTICLE IV
GISTERED AGENT

The registered agent and street address of the registered office of the Corporation is;

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 334286

ARTICLE V
INCORPORATOR o - BN

The name and address of the Incorporator of the Corporation is:

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

ARTICLE VI
CORPORATE AUTHORITY

The corporation is organized for the purpose of transacting any and all lawful activities or business
for which corporations may be formed under the Florida Business Cotparations Act (the "FBCA™).

ARTICLE VI
DIRECTORS

The corporation shall have one director, provided that the number of directors may be increased or
diminished from thme 10 tme as provided in the bylaws of the Corporation (the "Bylaws™) so long as there
shall never be less than one ditector.

ARTICLE VIl

The initial Bylaws of the Corporation shall be adopted by the Board of Directors.

ARTICLE IX
COR TE BEXISTENCE . -

(a.) Edward H. Gilbert, Esq.

(b.) 5100 Town Center Circle, Suite 330 - e - -
Boea Raton, Florida 33486

{e)  (561) 361-5300 TN

(d.) {((H010000640%6 0))) . D241 10:04

() Florida Bar No. 180555 3
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The corporate existence of the Corporation shall commenee on the filing of these Articles of
Incorporation by the Department of State of the State of Florida.

ARTICLE X
AFFILIATED TRANSACTIONS ’ ST

The Corporation expressly eleets not to be governed by Section 607.0901 of the Florida Business
Corporation Act, as amended from time to tite, relating to affiliated transactions.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Amended and Restated
Articles of Incorporation this 25th day of April, 2001.

“¥fichael Shvartsman, President

(a2} Edward H. Gilbert, Esq,
{b) 5100 Town Center Circle, Suite 330

Boca Raton, Flodda 33486
(c.) (561) 361-9300 3447,001/15517,01
) RO1000064096 0 Guot taos

{c. Florida Bar No, 180595 4
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

The undersigned hereby aceepis the appointment as registered agent of CAPTIVAD MEDIA,
CORFORATION, conteined in the foregoing Amended and Restated Articles of Incorporation and states tha
the undersigned is familiar with and accepts the obligations set forth in Section 607.0508 of the Florida
Business Corporation Act,

E.H.G. RESIDENT AGENTS, INC. /

Date: April 25, 2001 By:
Edward H, Gilbért, retident

(a.) Edward H, Gilbert, Esq.
(6.} 5100 Town Center Circle, Suitc 330

Boca Raton, Florida 33486 .
{c.) (561) 361-9300 3447.001/15917.01
@) (((EE01000064096 0))} 042401 1004

(e. Florida Bar No, 180595




