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Pursuant to the Fiorida Business Corporation Act the undersigned, acti “as ¢
Incorporator of a corporation, hereby adopts

such Corporation:

R as
the following Articles OF Incorporati

on for
Article |
Name

The name of the Corporation is Dialogue Systems Corporation.

Article H
Corporate Existence

The Corparation's existence shall
16, 2001, at 12:00:01 a.m.

be perpetual and shail be effective on February

Article ll1
tock
Section A.
common votin

uthorized Common Votin
shares of no p.

8ha
9 shares which the Corporation is

The aggregate number of
ar value common voting stock,

autheorized to issue is 100,000,000

R and Notice. At all meetin
Il b i
voting stock held by him,
or by proxy. The holde
outstanding, except where otherwise provided by law or by these Articles
- Of Incorporation, shall have and possess the excl
Sharecholders’ meetings and §

usive right to notice of
he exclusive voting right and power.

the outstanding common voting
their respective shares,

- 14
ng and paid to the hoiders of
shares without distinction according to
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3. Liguidation, Except where otharwise provided by law or by
these Articles Of Incarporation, jn the event of the voluntary or involuntary
liquidation, dissoiution, or winding up of this Corporation, subject to all of
the preferential rights of the holders of any preferred shares on
distributions or otherwise, the holders of the common voting shares shall
be entitled to receive ali of the remaining assets of the Comporation and
such assets shal be distributed to the holders of the outstanding common
voting shares without distinction according to their respective shares.

SectionB.  Qumulative Voting. There shall be no cumulative voting.

. SectionC. No Pre-empii e Rights of Shareholders. No hoider of any shares of
the Corporation shall have any pre-emptive or other subscription rights or be entitfed, as
of right, to purchase or subscribe for any part of the unissued shares of the Corporation
OF of any additionat shares issued by reason of any increase of authorized shares of the
Corporation or other securities whether or not converiible into shares of the Corporation.

' SectionD.  First Lien. The Corporation shall have a first lien upon the shares
of any Sharsholder for any debt or liability owing by such Shareholder to the
Corporation.

- Bection E.  Transfer of hares of Indebted hareholder. K a Sharehoider shall
be indebted o the Corporation, the Directors may refuse to consent to a transfer of his
or her shares untit such indebtedhess is paid, provided x copy of this Section or the
substance thereof is written or printed upon the share certificates.

' Article IV

Registerad Agent And Office

The address of the initial Registered Office of the Corporation is 15 West Church
Street, Suite 201, Oriande, Florida 32801, and the name of its Initial Registered Agent at
such address is Jonathan D. Woods, Esq. ,

Article V

Principal Office

-The address of the principal office of the Corporation is 2942 Hickory Creek
Drive, Oriando, Florida 32818.

2 HO01000019557 7
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Article Vi
i ncarporator

The name and address of the Incorporator is:

Jonathan D, Woaods, Esq.
15 West Church Street, Suite 201
Orlando, Florida 32801

The Incorporator is a natyral person over the age of twenty-one years,

Article VI

Purpose And Power

The Corporation shall be formed for any lawful Purposes and shail have unlimited
power to engage in and o do any fawful act concerning any and all lawful businesses
for which corporations may be organized under the Florida Business Corporation Act.

In connection with the above-mentioned purposes, the Corperation shall have the
power fo invest its funds in real property and securities, to acqguire, own, and dispose of
real and personal pProperty, and to do all other acig incidental and necessary o the

accomplishment of the foregoing purposes, to the extent pemmitted under the Florida
Business Corporation Act,

Article ViiI
Committeas

The Board of Directors may designate from its number an Executive Committea
and one or more other committees, each to consist of at least two Directors, which shall

in the:intervals between its meetings and to the extent provided by the Bylaws exercise
all the powers of the Board of Directors so far as it may lawfully do so in the
management of the business and affairs of the Corporation.

Article IX
Corporate Seal

This Cotporation shall have a comporate seal,

Atticle X
Real Estate Doecuments

All conveyances and mortgages of and leases relating to rea! property made by
the Corporation shall be executed by the President or 3 Vice President and shall he
gned o

countersi ested by the Secretary or the Treasurer, and all releases of
mortgzages, liens, Judgments, or other claims that are required by law to be made of
record may be executed by any Officer of the Corporation.

HG1000019557 7
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Article Xi

Non.i iability Of Directors

liability is prohibited under the Florida Business Corporation Act. No amendment to or
repeal of this Article shal apply to or have any effect on the liability or alleged liability of
any Director of the Corporation for or with respect to any acts or omissions of such
Director occurring prior to such amendment or repeal. K the Florida Business

Article XII
Indemnification OFf Directors
LE=Tnmcation (N Directors

This Corporation shall indemnify a Director of this Corporation, and each Director
of this Corporation who ig serving or who has served, at the request of this Corporation,

Corporation Act, or (v} against judgments, penalties, fines, and settlements arising from
any proceeding by or in the right of the Corporation, or against expenses in any such
case where such Director shali be adjudged liable to the Comporation.

The indemnification provided in thie Article shalt not be deemed exclusive of any
other rights to which a person indemnified may be entitled under any Bylaw, agreement,
vote of Shareholders, or disinterested Directors or otherwise, both as to action in the
official: capacity of such Person and as to action in another capacity while holding such
office, and shall continue as to a person who has ceased t0 be a Director and shall
inure to the benefit of the heirs, executors, and administrators of such person.

4 H01000019557 7
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Article Xill

Indemnification Of Officer-Directors

this: Corporation, as a director, officer, partner, trustee, employee or agent of another
corporation, partnership, joint venture, trust, other enterprise or employee benefit plan to
the fullest extent possible against expenses, including attorneys' fees, judgments,
penalties, fines, setflements and reasonable expenses, actually incurred by such
Officer-Director or person relating to his or her conduct as an Officer-Director of this
Corporation or as a director, offlcer, partner, trustee, employee or agent of another
corporation, partnership, joint venture, trust, other enterprise or employee benefit plan,
except that the mandatory indemnification required by this sentence shall not apply (i) to
a breach of an Officer-Director's duty of loyaity to the Corporation or its Shareholders,
{il) for acts or omissions not in good faith or which involve intentionai misconduct or
knowing violation of the law, (iii) for a transaction from which an Officer-Director derived
an improper personal benefit, (iv) acts or omissions for which indemnification is

The indemnification provided in this Arlicle shall not be deemed exclusive of any
other rights to which a person indemnified may be entitled under any Bylaw, agreement,
vote of Shareholders, or disinterested Directors or otherwise, both as to action in the
official capacity of such person and as to action in another capacity while holding such
office, and shall continue as 1o a person who has ceased to be an Officer-Director and
shall inure to the benefit of the heirs, executors, and administrators of such person.

Article XIV

Amendment Of Articles OF Incorporation

_The Corporation reserves the right to amend, alter, change, or repeal any
provisions contained in these Articles Of Incorporation in the manner now or hereafter
prescribed by statute and afl rights conferred upon Sharehalders herein are granted
subject to this reservation.

Dated February 21, 2001.
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Acceptance
Having been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate, | hersby

appointment as registered agent arid agree to act in this capacity. | further agree to
coriply with the RS Il sfptutes relating to the proper and complefe
performance of '

al /tamiliar with and accept the obligation of my
position as registe ] i |
(/

accept the

Jonathan Df Y#o
Registered

February 21, 2001
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