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DUAL POINT COMMUNICATIONS, INC, T2

A

Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLEI
NAME

The name of the corporation is Dual Peint Communications, Inc. (the "Corporation™).

ARTICLE IT

The principal office and mailing address of the Corporation is 385 East Drive, Melbourne,

Florida 32904.
ARTICLE i1
NATURE OF CORPORATE BIISINESS AND POWERS -

The Corporation is organized for the trapsaction of any or all lawfil business for which
corporations may be incorporated under the Florida Business Corporation Acr.

ARTICLE 1V
CAPITAL STOCK

The aggregate mumber of shares of ali classes of capital stock that the Corparation is
authorized to issue is one hundred five million (105,000,000) shares consisting of (i) one hundred
million (100,000,000) shares of common stock, par value $6.01 per share (the "Common Stock™),
and (ii) five million (5,000,000) shares of preferred stock, par value $0.10 per share (the "Preferred
Stock").

The designations, preferences, limitations and relative rights of the Common Stock and the
Preferred Stock of the Corporation are as follows:

A.  Provisions Relating To The Common Stock.
1. Yoting Rights. Except as atherwise required by law or as may be provided by the

resolutions of the Board of Directors authorizing the issuance of any class or series of Preferrad
Stock, as provided in Section B of this Asticle IIL, ail rights to vote and all voting power shall be
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vested exclusively in the holders of the Common Stock. The holders of the Common Steck shall
be entitled to one vote per share on sll maners submitied © 2 vore of shareholders, including,
withour limiration, the election of directors.

2. Dividends. Except as otherwise provided by law or as may be provided by the
resolurions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock in accordance with Section B of this Article IH, the holders of the Commeon Stock shall be
entitled to receive when, as and if provided by the Board of Directors, out of fimds legally availabla
therefor, dividends payabhle in cash, stock or otherwise.

3. Liguidating Distributfops. Upon any liquidation, dissolution or winding-up of the
Coarporation, whether voluntary or mvoluntary, and after payment or provision for payment of the
debts and other lighilities of the Corparation, and except as may be provided by the resolutions of
the Board of Directors autherizing the issuance of any class or series of Preferred Stock in
accordance with Section B of this Aricle I11, the remaining assets of the Corporation shall be
disrribured pro-rata to the holders of the Common Stock.

B. 18] i The Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in ong or more classes
or series, the shares of each class or series to have such desiginations, powers, preferences, rights,
qualifications, limitations and restrictions thereof as are stated and expressed heyein and in the
resolution or resolutions providing for the issuance of such class or series adopted by the Board of
Directors as hereinafter prescribed.

2. Preferences, Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to ime in one or more classes
or series, to determine and rake necessary proceedings fully to effect the issuance and redemption
of any such Preferred Stock, and, with respect to each class or series of the 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 1o bave voting rights, full or limited, or
1s to be without voting rights;

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

© the preferences and relative, participating, optional or other special rights, if
any, and the qualifications, Iimitations or restrictions thereof, if any, with respect to any class or
series;
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(d)  whether or not the shares of any class or series shall be redeemable and if
redesmabie the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redesmable and the manner of redemption;

{=) whether or not the shares of a class or series shall be subject 10 the operation
of retirement or sinking funds to be applied to the purchase or redemption of such shares for
retiremsent, and if such retirement or sinking fund or funds be established, the annual amount thereof
and the terms and provisions relative to the operation thereof:

(£) the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, 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 cumnlative or noncumalative, and
if cumulative, The date or dates from which such dividends shall accumulate;

() the preferences, if any, and that ameunrs thereof thar the holders of any class
or series theveof shall be entitled 1o receive upon the voluntary or inveluntary dissolution of, or upon
any distribution of the assets of, the Corporation;

(h)  whether or niot and the circumstances under which the shares of any class or
series shall be convertible into, or exchangeable for, the shares of any other class or classes or of any
other series of the same or any other class or classes of the Corperation and the conversion price or
prices or ratio or ratios or the rate 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
resolurions; and

@ such other special rights and protective provisions with respect to any class
or series as the Board of Directors may deem advisable,

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resolution adding 1o such class or series authorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board of Directors may decrease the number of shares
of Preferred Stock designated for any existing class or series by a resolntion, subtracting from such
class or series unissaed shares of the Preferred Stock designated for such class or series and the
shares so subtracted shall become authorized, nnissued and undesignated shares of the Preferred

Stock.
ARTICLEV
TERM OF EXISTENCE

The Corporation shall have perpetual exdstence,
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ARTICLE ¥I
A8 1y OFFIC AGENT

The sireet address of the Corporation's registered office is 350 East Las Olas Boulevard,
Suite 1600, Fort Lauderdale, Florida 33301. The name of the Corporation's registered agcnt at that
office is American Information Services, Inc.

ARTICLE VII
BOARD OF DIRECTORS

The name and address of the individual who is to serve as the initial director of the
Carporation is Thomas Biddix, 385 Hast Drive, Melbourne, Florida 32904,

ARTYICLE VIII
INCORPORATOR

The name and street address of the incorporation of the Cormporation is: Thomas Biddix, 385
East Drive, Meltbourns, Flarida 32904.

ARTICLE IX
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or person
exercising any duties of an afficer or director, and shall advance expenses on behalf of any such
officer, director or other person, in each case, to the fallest extent now or hereafter permitted by law.

ARTICLE X
A, SACTIONS

This Corporation expressly elecis not to be governed by Section 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating 1o affiliated ransactions.

ARTICLEX] . ,
CONTROY. SHARE ACQUISITIONS T

This Corporation elects 1o be govemned by Section 607.0902 of the Florida Busmess
Corporation Act, as amended from time to time, relating to control share acquisitions.
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IN WITNESS WHEREQF, the undersigned [ncorpocator has exceutsd these Arieles of

locorporation on April Jip, 2001,
DUAL POINT COMMUNICAYIONS, INC.
By: W
Thomas Biddle—"
Presidery
Gy R p-]
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CERTIFICATE OF ACCEPTANCE BY

REGISTERED AGENT

Pursuant 1o the provisions of Section 607.0501 of the Florida Business Corporationr Act, the
undersigned submits the following statement in accepting the designation as registered agent and
registered office of Dual Point Communications, Inc. a Florida corperation (the "Corporation™), in
the Corporation's Articles of Incorporation:

Having heen named as registered agent and to accept service of process for the
Carporation at the registered office designated in the Corporation's Articles of
Incorporation, the undersigned accepts the appointment as registered agent and
agrees to act in this capacity. The undersigned further agrees to comply with the
provisions of all statutes relating to the proper and complete performance of its
duties, and the undersigned is familiar with and accepts the obligations of its position
as registered agent. '

IN WITNESS WHEREOF, the undersigned has executed this Certificate on April {{p. 2001.

AMERICAN INFORMATION SERVICES, INC.

By: fI%%%%ML "K. @§S&@A
la R. Mayster -

Assistant Secretary
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