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1. CORPORATE NAME. The name of the corporation is Genera] SECEE 14 SRSYEED:; EgélTDEA
Economics Corporation (the “Corporation™). TALLAHA

ARTICLES OF INCORPORATION

2. PRINCIPAL OFFICE. The principal place of business and mailing
address of the Corporation is 1172 South Dixie Highway, #505, Coral Gables, Florida
33146-2918.

3. REGISTERED AGENT. The address of the registered agent of the
Corporation is 1172 South Dixie Highway, #5035, Coral Gables, Florida 33146-2918. The
name of the registered agent of the Corporation at such address is Neil C. Sapp.

4. INCORPORATOR. The address of the incorporator of the Corporation
is 1172 South Dixie Highway, #505, Coral Gables, Florida 33146-2918. The name of the
mcorporator of the Corporation at such address is Neil C. Sapp.

5. CORPORATE PURPOSE. The nature of the business of the Corporation
or the purposes of the Corporation to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the law of the State
of Florida, as amended from time to time.

6. CAPITAL STOCK. : -
A AUTHORIZED SHARES. The total number of shares of all
classes of stock which the Corporation shall have the authority to issue is 1,250,000
shares, of which 1,000,000 shares are Common Stock, $.001 par value per share, and
250,000 shares are Series Preferred Stock, $.001 par value per share.

B. AUTHORITY OF BOARD TO FIX TERMS OF SERIES
PREFERRED STOCK. The Board of Directors of the Corporation is hereby expressly
authorized at any time and from time to time to provide for the issuance of all or any
shares of the Series Preferred Stock in one or more classes or series, and to fix for each
such class or series such voting powers, full or limited, or no voting powers, and such
distinctive designations, preferences and relative, participating, optional or other special
rights and such qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions; adopted by the Board of Directors providing
for the issuance of such class or series and to the fullest extent as may now or hereafter be
permitted by law, including, without limiting the generality of the foregoing, the
authority to provide that any such class or series may be (i) subject to redemption at such
time or times and at such price or prices; (ii) entitled to receive dividends (which may be
cumulative or noncumulative) at such rates, on such conditions, and at such times, and
payable in preference to, or in such relation to, the dividends payable on any other class
or classes or any other series; (iif) entitled to such rights upon the dissolution of, or upon
any distribution of the assets of, the Corporation; or (iv) convertible into, or exchangeable
for, shares of any other class or classes of stock, or of any other series of the same or any



other class or classes of stock, or other securities or property, of the Corporation at such
price or prices or at such rates of exchange and with such adjustments; all as may be
stated in such resolution or resolutions. Unless otherwise provided in such resolution or
resolutions, shares of Series Preferred Stock of such class or series which shall be issued
and thereafter acquired by the Corporation through purchase, redemption, exchange,
conversion or otherwise shall return to the status of anthorized but unissued Series
Preferred Stock.

7. BOARD OF DIRECTORS OF THE CORPORATION.
A RESPONSIBILITIES. The business and affairs of the Corporation
shall be managed under the direction of the Board of Directors.

B. NUMBER. Subject to the right of the Board of Directors to
increase or decrease the number of directors pursuant to this Article 5.B., the Board of
Directors shall consist of two directors. The Board of Directors may increase or decrease
the number of directors by the affirmative vote of a majority of the entire Board of
Directors.

C. ELECTIONS OF DIRECTORS. Elections of directors need not be
by written ballot unless the Bylaws of the Corporation shall so provide.

D. NOMINATIONS FOR DIRECTORS. Except as otherwise
permitted in Article 5. E., only persons who are nominated in accordance with the
procedures established in the Bylaws shall be eligible for election as directors.

E. VACANCIES. Vacancies and newly created directorships may be
filled by the Board of Directors.

8. BYLAWS. The Board of Directors is expressly authorized from time to
time to make, alter or repeal the Bylaws of the Corporation in the manner set forth in the
Bylaws from time to time."

9. INDEMNIFICATION.

A. INDEMNIFICATION OF AUTHORIZED REPRESENTATIVES
IN THIRD-PARTY PROCEEDINGS. The Corporation shall indemnify any person who
was or is an authorized representative of the Corporation, and who was or is a party, or is
threatened to be made a party to any third party proceeding, by reason of the fact that
such person was or is an authorized representative of the Corporation, against expenses,
Judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such third party proceeding if such person acted in good faith
and in a manner such person reasonably believed to be in, or not opposed to, the best
interests of the Corporation and, with respect to any criminal third party proceeding, had
no reasonable cause to believe such conduct was unlawful. The termination of any third
party proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent, shall not of itself create a presumption that the authorized



representative did not act in good faith and in a manner which such person reasonably
believed to be in or not opposed to, the best interests of the Corporation, or, with respect
to any criminal third-party proceeding, had reasonable cause to believe that such conduct
was unlawful.

B. INDEMNIFICATION OF AUTHORIZED REPRESENTATIVES
IN CORPORATE PROCEEDINGS. The Corporation shall indemnify any person who
was or is an authorized representative of the Corporation and who was or is a party or is
threatened fo be made a party to any corporate proceeding, by reason of the fact that such
person was or is an authorized representative of the Corporation, against expenses
actually and reasonably incurred by such person in connection with the defense or
settlement of such corporate proceeding if such person acted in good faith and in a
manner reasonably believed to be in, or not opposed to, the best interests of the
Corporation; provided, however, that, except as provided in this Article 7 with respect to
proceedings to enforce rights to indemmification, the Corporation shall indemnify any
such person in connection with an action, suit or proceeding (or part thereof) initiated by
such person only if the initiation of such action, suit or proceeding (or part thereof) was
authorized by the Board of Directors; provided further, however, that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the Corporation unless and only to the extent that the court
in which such corporate proceeding was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such
authorized representative is fairly and reasonably entitled to indemnity for such expenses
which the court shall deem proper.

C. MANDATORY INDEMNIFICATION OF AUTHORIZED
REPRESENTATIVES. To the extent that an authorized representative or other employee
or agent of the Corporation has been successful on the merits or otherwise in defense of
any third party or corporate proceeding or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses actually and reasonably
incurred by such person in connection therewith.

D. DETERMINATION OF ENTITLEMENT TO
INDEMNIFICATION. Any indemnification under section 7 (A), (B) or (C) of this
Article (unless ordered by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of the authorized
representative or other employee or agent is proper in the circumstances because such
person has either met the applicable standard of conduct set forth in section 7(A) or (B)
of this Article or has been successful on the merits or otherwise as set forth in section
7(C) of this Article and that the amount requested has been actually and reasonably
incurred. Such determination shall be made

1) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such third party or corporate proceeding;
or



2) if such a quorum is not obtainable, or even if cbtainable, a
quorum of disinterested directors so directs, by independent legal counsel in a written
opinion; or

3) by the stockholders.

E. ADVANCING EXPENSES. Expenses actually and reasonably
incurred in defending a third party or corporate proceeding shall be paid on behalf of an
authorized representative by the Corporation in advance of the final disposition of such
third party or corporate proceeding and within thirty days of receipt by the secretary of
the Corporation of (i) an application from such authorized representative setting forth the
basis for such indemnification, and (ii) if required by law at the time such application is
made, an undertaking by or on behalf of the authorized representative to repay such
amount if it shall ultimately be determined that the authorized representative is not
entitled to be indernified by the Corporation as authorized in this Article. The financial
ability of any authorized representative to make a repayment contemplated by this section
shall not be a prerequisite to the making of an advance. Expenses incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the
Board of Directors deems appropriate.

F. DEFINITIONS. For purposes of this Article:

(D "authorized representative" shall mean any and all directors
and officers of the Corporation and any person designated as an authorized representative
by the Board of Directors of the Corporation or any officer of the Corporation to whom
the Board has delegated the authority to make such designations (which "authorized
representative” may, but need not, include any person serving at the request of the
Corporation as a director, officer, employes, trustee or agent of another corporation,
partnership, joint venture, trust or other enterprise);

(2) "Corporation” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, employees or
agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this
Article with respect to the resulting or surviving corporation as such person wouid have
with respect to such constituent corporation if its separate existence had continued;

3) "corporate proceeding” shall mean any threatened, pending
or completed action or suit by or in the right of the Corporation to procure a judgment in
its favor and any investigative proceeding by the Corporation; .

4) "criminal third-party proceeding” shall include any action
or investigation which could or does lead to a criminal third-party proceeding;

(5) "expenses" shall include attorneys' fees and disbursements;

(6) "fines" shall include any excise taxes assessed on a person
with respect to an employee benefit plan;



(7)  actions "not opposed to the best interests of the
Corporation" shall include, without limitation, actions taken in good faith and in a
manner the authorized representative reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan;

(8) "other enterprises” shall include employee benefit plans;

%) "party" shall include the giving of testimony or similar
involvement;

(10)  "serving at the request of the Corporation” shall include
without limitation any service as a director, officer or employee of the Corporation which
imposes duties on, or involves services by, such director, officer or employee with
respect to an employee benefit plan, its participants, or beneficiaries; and

(11)  "third-party proceeding" shall mean 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.

G. INSURANCE. The Corporatien may purchase and maintain
insurance on behalf of any person who 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, partnership, joint venture, trust or other
enterprise against any liability asserted against the person and incurred by the person in
any such capacity, or arising out of his or her status as such, whether or not the
Corporation would have the power or the obligation to indemnify such person against
such liability under the provisions of this Article. o

H. SCOPE OF ARTICLE. The indemnification of authorized
representatives and advancement of expenses, as authorized by the preceding provisions
of this Article, shall not be deemed exclusive of any other rights to which those seeking
indenmification or advancement of expenses may be entitled under any agreement, vote
of stockholders or disinterested directors or otherwise, both as to action in an official
capacity and as to action in another capacity while holding such office. The
indemnification and advancement of expenses provided by or granted pursuant to this
Article shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be an authorized representative and shall inure to the benefit of
the heirs, executors and administrators of such a person.

L RELIANCE ON PROVISIONS. Each person who shall act as an
authorized representative of the Corporation shall be deemed to be doing so in reliance
upon rights of indemnification provided by this Article. Any repeal or modification of the
provisions of this Article 7 by the stockholders of the Corporation shall not adversely
affect any right or benefit of a director existing at the time of such repeal or modification.

J. SEVERABILITY. If this Article 7 or any portion thereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Corporation
shall nevertheless indemnify each authorized representative of the Corporation as to
expenses, judgments, fines and amounts paid in settlement with respect to any action, suit
or proceeding, whether civil, criminal, administrative or investigative, including, without



limitation, a grand jury proceeding and an action, suit or proceeding by or in the right of
the Corporation, to the fullest extent permitted by any applicable portion of this Article 7
that shall not have been invalidated under Florida law or any other applicable law.

10. DUTY OF CARE. A director of the Corporation shall not be liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of the law, or (iii) for any
transaction from which the director derived an improper personal benefit. If Florida law
is amended to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by Florida law, as so amended. Any repeal or
modification of the provisions of this Article 8 by the stockholders of the Corporation
shall not adversely affect any right or benefit of a director of the Corporation existing at
the time of such repeal or modification.

11.  BOARD CONSIDERATION OF ALL RELEVANT FACTORS. The
Board of Directors of the Corporation, when evaluating any offer of another party to (a)
make a tender or exchange offer for any equity security of the Corporation, (b) merge or
consolidate the Corporation with another corporation, or (c) purchase or otherwise
acquire all or substantially all of the properties and assets of the Corporation, may, in
connection with the exercise of its judgment in determining what is in the best interests of
the Corporation and its stockholders, give due consideration to (i) all relevant factors,
including, without limitation, the social, legal, environmental and economic effects on
employees, customers, suppliers and other affected persons, firms and corporations and
on the communities and geographical areas in which the Corporation and its subsidiaries
operate or are located and on any of the businesses and properties of the Corporation or
any of its subsidiaries, as well as such other factors as the directors deem relevant, an (i)
the consideration being offered, not only in relation to the then current market price for
the Corporation's outstanding shares of capital stock, but also in relation to the then
current value of the Corporation in a freely negotiated transaction and in relation to the
Board of Directors' estimate of the future value of the Corporation (including the
unrealized value of its properties and assets) as an independent going concern.

12. UNANIMOUS CONSENT OF STOCKHOLDERS IN LIEU OF MEETING.
Any action required to be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if
a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of all of the outstanding stock entitled to vote to take such action at any annual or
special meeting of stockholders of the Corporation and shall be delivered to the
Corporation by delivery to its registered office in Florida, its principal place of business,
or an officer or agent of the Corporation having custody of the books in which
proceedings or meetings of stockholders are recorded. Every written consent shall bear
the date of signature of each stockholder who signs the consent and no written consent



shall be effective to take the corporate action referred to unless, within sixty days of the
earliest dated consent delivered in the manner required in this section to the Corporation,
written consents signed by the holders of all of the outstanding stock entitled to vote to
take such action are delivered to the Corporation by delivery to its registered office in
Florida, its principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded.
Delivery made to a Corporation’s registered office shall be by hand or by certified or

registered mail, return receipt requested.

13. AMENDMENTS. The Corporation reserves the right to amend, alter, change
or repeal any provision contained in this certificate of incorporation, in the manner now
or hereafter prescribed by statute, and all rights conferred upon stockholders herein are

granted subject to this reservation.
14, INITIAL DIRECTORS. The names and addresses of the initial directors of

the Corporation are:
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15.  EFFECTIVE DATE. The effective date of incorporation shall be the date
of filing of these articles with the Florida Secretary of State.

Having been named as registered agent to accept service of process for the
above stated corporation at the place designated herein, I am familiar with and
accept the appointment as registered agent and agree to act in such capacity.
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