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ARTICLES OF INCORPGRATION
or
NATURAL VOICE TRCINOLOGIES, INC.
'Fhe undersigned incoiporalor, for the purpoese of inrming & corporation under the Florida
Ruciness Corporation Act, hereby adopts the following Axlicles of Incorporalion:
ARTICLET
NAME AND DURAYION
The name of the Corporaiion is NATURAL VOICE TECHNQOLOGIES, INC. The
dus ation of the Corporation is perpelual. The offective duto upon which this Corporation shall

comne jnto existence shall be the date thesc Articles are filed by the Sccretary of State. =23, 2
=2 &
ARTICLE 1} '.;';‘:_", = .
PRINCIPAT. OFFICE AND MAILING ADDRESS u&% r
< M
‘['he principal office and mailing address of {his (Corporation is 6034 Chester Av?_;ﬁ’e, =z -

Suite 208, Jacksonville, FL 32217. TR

=5

ARTICLE II} =
REGISTERED OFFICE

AND REGISTERED AGENT
The registered office of this Corporation in the Stute of Plorida is 50 North Laura Street,
Suile 3300, Jacksonville, Florida 32202, and the nawte of the registered agent of the Corporation
al {hat address is RAX CO. The Board of Dirsctors may, frum time to time, change the ropisteted
ag ent or move the registered office to any other address in lorida.

ARTICLE1Y
CAPITAL STOCK
41  Authorized Capital Stock, This Corperation is aulhorized {o issue an aggregate
o Four Million (4,000,000) shares of capitat

stock, divide! as follows:
A.

Three Million (3,000,000) shares of Common Stock, par value $.01 per
ghare (“Common Stock™);

B, One Miﬂiou {1,000,000) sharcs of Treferred Stock, par value 3.01 per
share (“Preferred Stock™).

4.2 Qeries of Preferre

Stoek. Ths Board of [Yircetors is authorized Lo cstablish a
ciries of the Preferred Stock and, by filing the

appropriaty Articles of Ameiidment with the
Sucretary of State of Florida, to eslablish {rom time to tine the

number of shares lo be included

1401000078113
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in crch such serics, and to fix the designation, powers, pre fyonces and rights of the shares of
each such serics and the qualifications, Yinvitations or rostiiciions thereof.

The anthority of the Board of Dircctors with respect to cach such scrics shall include, but
not be limiied to, determination of the following:

(z)  the number of sharcs constituting thar series and the distinclive
designation of that scrics;

()  the dividend rale on the shares of {hat series, whether dividends shall be
cumulative, and, if so, from which date ot datcs, and the relative rights of priority, if any,
of paymets of dividends on sharcs of that series;

(¢)  whother that serics shall have voling rights, in addition to the voting rights
provided by law, and, if so, the lexms of such voling rights;

(d)  whether that serics shall have convet¢ion privileges, aud, if so, (he terms

and conditjons of such conversion, including provision for adjustment of the conversion
yate in such events as the Board of Directors shatl determine;

(c)  whether or not the shares of that series shall be redesmable and, if so, the
torms and conditions of such redemption, inclwiing the date or dates upofn or afler which
they shall be redecmable, and the amount pee shire payable in case of redemption, which
amount may vary under differcnt conditions and at different redomption dates;

{H whether that sctics shall have a sinking fund for the redemption of
purchase of sharcs of that scrics, and, if so, the terms and amount of such sinking fund;

(= the rights of the shares of that serics in the event of voluntary or
involuntary liquidation, dissolution or winding vp of the Corporation, and the relalive
rights of priorily, i any, of payment of shares of that serics; and

(h)  emy olher relative rights, preferences and limitations of that series.

43  Issuance of Capital Stock. The Board of Directors shall have full aulherity to
suthorize the issuance, from time to time, without amy yote or action by the shareholders, of any
o all of the sharcs of stock of this Corporation of any class or series at any time authorized, and
any eptions, rights or warrants (o purchase or acquiie aly suell shares, in each case to such
pursons and on such terms (including as a dividend or distribution on or with respect to, or in
eonnection with a split or combination of, the outslanding shares of stock of the same or any
other olass or scrics) as the Boaxd of Directors from time 10 {ime in its discretion lawfully may
dotermine, Shares so issued shall be fully paid stock, snd ihe holders of such stock shall not be
{i able to any farther call or assessinent thercon.

2 HO1000078113
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ARTICLE YV
CORPORATE PURPOSES, POWERS AND RIGITTS

5.1. ‘the nature of the business to be conducted or promoted and the purposes of the
Conporzlion are to engage in any lawful act or activity for which corporations may be otganized
und > the Florida Busiticss Corportalion Act,

59 T fustherance of ils corporalc purposes, 1he Corporation shall have all of the
penoral and specific powers and rights granted to and conferred on a corporation by the Florida
Business Corporation Act.

ARTICLE V1
INCORPORATOR

The name nnd street address of the incorporator to these Articles of Incorporaiion are;

RAX CO.

50 North Laura Street
Suite 3300
Jacksonville, FL 32202

ARTICLF Vik
BOARD OF DIRECTORS

71  The number of members of the Board of Dircotors may be increased or decreased
{rom ime to time as provided in the Bylaws; provided, however, thero shall never be less than
otic, Fach director shall serve until the next annual neeting of sharcholders.

7.2 Ifany vacancy ocours in the Board of Directors during 2 term, the remaining
dircctors, by allirmative vote of a majorily thercof, may elect 2 dircctor 1o fill the vacancy until
tha next annual meeting ol shareholders.

73 The name and mailing address of the peo ple who shall serve as directors of the
Corporation wntil the first annual mecting of the shareholdcrs arc as follows:

TRobert J, van Winkel
6034 Chester Avenug, Suite 208
Tucksonville, Fl. 32217

Keith A, Merwin

6034 Chester Avenug, Suilc 208
Jacksonville, FL 32217

3 H01000078113



JUL-02-01 MON 04:37 PM  MCGUIRE WOODS LLP FAX NO. 9047983207

P, 05/07
H01000078113

Paul G. Kahn
6034 Chesler Avenue, Suite 208
Jacksonwville, FL 32217

Craig R. Oxley
6034 Chester Avenue, Suite 208
Jacksonville, FL 32217

ARTICLE Vit
AMENDMENT

The Corporation rescrves the might o amend, alter, change or repeal any provision
contained in those Atlicles of Incorporation, jn the mannor now or hereaficr prescribed by
stainte, and all rights conferred upon shareholders horein aru granted subject to this reservation.

ARTICLE IX
BYLAWS

The power to adopt, amend or repeal bylaws for the management of this Corporation
shall be voeted in the Board of Directors or the shareholders, bul (he Board of Dircctors may not
an:end or repeul any bylaw adopled by the shareholdors if the sharcholders specifically provide
tlz:t such bylaw is not subject (o amendment or repeal by tle Board of Dhrectors,

ARTICLE X
INDEMNIFICATION

This Corparation shalt indemnify the divectors ind. officers of this Corporation to the {ull
cxient permitted by applicable law. No dircclor of lhis Corporation shall be liable to this
Cutporation ot its Sharcholders for monetary dmnages (or breach of (iduciary duty as a dircetor,
except to fhe extent such exemption frosn Hability or limitation thercof is hot permitted under the
Florida Business Corporation Act as the samc cxists pr may hercafier be amended. Any
amendment, modification, or repeal of this Arlicle X sliall not adverscly aflect any right of
protection of a dircctor of the Carporalion hereunder i respect of any act or omission occurring
prior (o the ime of such amendment, modification, or appaal.

ARTICLE X}
TRANSKFER OF SHARES

{f, from time {0 lime, 2 shareholders’ agreenignt among all of the shareholders of the
Corporation is in offect regarding the Subchapter S statns of the Corporation pursuant io ihe
Intemnal Revenue Code of the United States from fime lo Hime, then trans fors of the Corporation’s
Comumon Stock made not in accordance with such agreencnt, whethor by operation of law or
atherwise, are null and vold ab initio.

HO1000078113
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The undersigned incorporator has cxecnted these Articles of Incorporation this & day
of Dily, 2001,
RAX CO., Tncorporator

P e
e B 2

d RS
By:,_ AL o

ST ‘
Halcyon B. Skinner, President
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CERTIFICATE OF ACCEPTANCE QF BDESIGNATION OF
REGISTERED AGENT OF
NATURAL VOICE TECHNO!OGIES, INC.

Pursuant to Section 607.0501, Tlorida Business Ciporation Acl, RAX CO., 8 Tlorida
corporalion., losated at 50 North Jaura Street, Snite 3300, Jacksonville, Florida, 32202, having
becn named as registered agent to accept service of process upon NATURAL YOICLE
TECEINOLOGIES, INC,, hereby accepts the appointrcnt as regisicred agent, égrees to act in
the: capacity, and aprees to comply with the provisions uf all slatutes r¢lating to {he proper and
coraploie performance of its duties as registered agent, acknowledging hereby that it is familiar
with and accepts the obligations of its posilion as registered agent,

TN WITNLESS WIIEREOF, the undersigned con sotation has caused this Certificale to be

exueuted in Jacksonville, Duval County, Florida on this Zg’f day of July, 2001.

RAX CO.; 3 Florida Corporation
Registored Agent

A
By T Aot

Haleyen 1t Skinner, President
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