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ARTICLES OF INCORPORATION

OF

VEDR
CasCommunrications, Inc. Ef?ﬁ%/

‘I'he undersigned heveby adopts the following ARTICLES OF

INCORPORATION for the purpose of forming a Corporation under the
laws of the State of Florida:

1YL
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ARTICLE 1. Name
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The name of this Corporation is:

oA

54

FIVLe

CasCommunications, Ine.
ARTICLE 2, Parpese

VO

The purpose for which this Corporation is formed is fo conduct any
lawful buginess allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The address of the initial registered office of the Corporation is 3360

NW 53" Circle, and the name of its initial registered agent at such address is
James G. Dodrill 1L

ARTICLE 4, Principal Office

The business address of the Corporation's principal office is:

3148 Dumbarion Strest NW
Washington, DC 20007

ARTICLE 3. Duration

The Corporation is to commence its corporate existence on the date of
subeeription and acknowledgement of these Axticles of Incorporation and
shall exist perpetually thererfier until dissolved accarding to law.
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ARTICLE 6. Directors

6.1 Number: The aumber of directors of the Corporation shall be suhject
to the Corporation's bylaws (the "Bylaws™), provided however, the number
of directors of the Corporation may not be fewer than two unless the
Corporation has fewer than two stockholders, in which case the number of
directors may not be fawer than the tumber of stockholders,

6.2 Class of Directors: If there shall bs more than one director, the
directors shall be classified, in respect solely to the time for which they shalt
severelly hold office, by dividing them into three classes {two classes if there
ate only two directats), each such class to be as nearly as possible equal in
number of directors 1o each ofher class. If there are thret or more directors:
{i) the first tenn of office of directors of the first class shall expire at the first
anmmal meeting after their election, and thercafier such terms shall expire on
cach three year anniversary of such date; (if) the term. of office of the '
directors of the second class shall expire on the one year anniversary of the
first annual meeting after their election, and thereafter such terms shall
expire on each three-year anniversary of such one year anniversary: and (i)
the term of office of the divectors of the third class shall expire on the two
year anniversary of the first annual meeting afier their election, and
thoreafter such tetms shall expirs on each three-yesr anniversary of such two
year anniversary. If there are two directors; (i) the first term of ofice of
directors of the first class shall expire at the firgt annual meeting after their
election, and thereafter such terms shall expire on each two year anniversary
of such date; and (i} the term of office of the directors of the second elass
shall expire on the cne-year anniversary of the first sl meeting after
their election, and thereafter such termns shall expire on each two year
anniversaty of such one-year anmiversary. If there is one director, the term of !
office snch director shall expire at the first apnual meeting after his elecHon.
At cach succeeding anmual meeting, the stockholders of the Corporation
shafl ekudiwmferaﬁ:ﬂtemmthcrmainduthermﬁasﬂ:e €ase may
be, to succeed those whose terins have expired. Each director shall hold
office for the term for which elected and until Bis or her suceessor shall be
a!acte;ieandshaﬂquahfy' » Or uotil he or she shall resizn or be removed as sci
forth below.

6.3 Powers of Divectors: Subject to the limitations contzined in the
Atticles of incorporation and the Corporation law for the State of Florida
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Wncenﬂngcmpormacﬁonghatmustbem:ﬂmzjzedorapprovedbythe
sharcholderg ofthe_ all comporate powers ghalf be exercised by
or undar the auﬂmrxtyoftheboardofdﬁ’ecm, and the business and affairg
of the Corporation shaj} be controlled by the board.
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than two-thirds (2/3) of the outstanding shares of capital stock of the
Corperation eatitled to vote upon election of directors, voting topetheras a
single class, shaft vote iy favor of such removal.

ARTICLE 7. Incorporators
The names and addresses of the incorporator is:
Name Address !

James G. Doddll T 3360 WW 530 Cirele, Boca Raton, FI, 33496

ARTICLE 8. Capitalization

3.1 Authotized Shares; The total nuimber of shazes of capital stock that
the Corporation has the autharity to issue in one Iumdred twenty million ,
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preferences and refative, participating, optional and other special rights and
the qualifications, lintitations and restrictions of such shares, of each such
series. The anthority of the board of directors with respect to each such
series shall include a determination of the following, which may vary sg
between the different series of proferred stock:

(2) The number of sbares constituting the sexies and the distinctive
desigonation of tha serics:

(&) The dividend rate on the shares of the seties, fhe conditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to
which dividends on such shares ghall be cumulative, and the relative rights |
of preference, if any, of payment of dividends on such shares; ;

(c) Whether or not the shares of the series are redeemable and, if
redeemable, the time or times during which they shall bs redesmable and the
amount per share payable on redemption of such shares, which amonnt may,
but need not, vary acenrding to the time and ciroumstances of such

redemption;

(&) The amount payable in respect of the shares of the series, in the event i
of any liquidation, dissoltion or winding up of this Corporation, which ’
amount may, but need not, vary according to the time or circumstances of
sich action, and the relative rights of preference, if any, of payment of such
amoun;

(&> Any requirement 3 to & sinking fund for the shares of the series, or
agy requirement as to the redemption, purchase or other retirement by this
Corporation of the shares of the series;

(0 Tha xight, if any, to exchange or convert shares of the series into other
securities or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(&) The voting rights, if any, to which the holders of shares of the series
shall be eatitfed in addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE. The number of

SoacoRas
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authorized shares of prefetred stock may be ncreased or decreased by the
affinnative vote of the holders of & majority of the stock of this Corporation
entitled to vole at a meeting of shareholders. No holder of shares of
prefesred stock of this Corporation shall, by reason of such holding have any
preemptive right to subscribe to gny additional issue of any stock of any
class or series nor to any security convestible into such stock.

8.2 Statement of Rights for Comnon Shares:

(a) Subject to any prior rights to receiva dividends to which the holders
of shares of any series of the preferred stock may be estitled, the holders of
shares of common stock shall be entitled to receive dividends, if and when
declared payable from time to time by the board of directors, from fimds
legally available for payment of dividends. :

(b) In the event of any dissolwtion, liquidation or winding up of this
Corporation, whether volutitary or involuntary, after there shafl have been
paid to the holders of shares of preferred stock the full amownts to which
they shali be enfitled, the holders of the then outstanding shares of common
stock shall be entifled to receive, pro rata, any remaining assets of this
Corporation available for distribution to its shareholders. The board of
directors may distribute in kind to the holders of the shares of commen stock
such remaining assets of this Corporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets fo any other Corporation,
trust or entity and receive payment in cash, stock or obligations of such ofher
Corporation, trust or entity or zny combination of such cash, stock, or
obligations, and may sell all or any part of the consideration s0 roceived, and
gy distribute the consideration so received or any balance or proceeds of it
to holders of the shares of cammon stock. The voluntary sale, conveyance,
lease, exchange or transfer of all or substantially all the property or assets of [
this Corporation (unless in connection with that event fhe dissolution,
hiquidation or winding up of this Corporation is specifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of aty other Corporation into it, or any puschase
or redemption of shares of stock of this Corporation of any ¢lass, shall not be
deemed to be a dissolution, liquidation or winding up of this Corpotation for
the purpose of this paragraph (b). .

(¢) Bxeept as provided by law or this cettificate of incorporation with
respect to voting by class or series, each outstanding share of common stock

Aoacog? a3
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of this Corporation shall entitle the holder of that share to one vote on each
matter sobmitted to 2 vote at a meeting of shareholders.

(d) Such muibers of shares of common stock as may from time to time
Ired for snch purpose shall ba reserved for issuance (i} upon
conversion of any shares of preferred stock or any obligation of this
Cormporation comu‘blehtomofcomonstmkmd(ﬁ)mcxmdse ‘
of atiy options or warrants to purchase shares of conmuon Stock. :

ARTICLE 9. Shareholders

9.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alter tha bylaws of the Cotporation, to the extent
provided in the bylaws. Howaver, the paramount power {0 repeai, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders.
This power tmay be exercised by a vole of a mujority of shareholders present
&t any annnal or special meeting of the shareholders, Morgover, the dmectors
have 110 power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the shareholders, unless the shareholders,
in enacting any bylaw ar portion of any bylaw, otherwise provide,

9.2 Personal Liability of Sharetiolders: The private property of the
shareholders of this Corporation is niot subject fo the payment of cotporate g
debts, except to the extent of any unpaid balance of subscription for shares, ’

9.3 Denjal of Presmptive Rights: No holder of any shares of the
Corporaﬁonofanyolas&mworintheﬁhmmthnﬁzedshaﬂhavaany
preemptive right as such holder (other than such right, if any, as the board of
directors in its discretion may determing) to purchase ar gubscribe for any
additionsl issues of shares of the Corporation of any ¢lass now or in the
future authorized, nor any shares of the Cotporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates in respect
of any such shares, or any securities convertible into or exchangesble for any

whether such shaves, receipts, certificates, securities, warrants or other : j
instruments be unissued, of issued and subsequently acquired by the
Corporation; abd any such shares, reveipts, certificates, securities, warrants
or other instrumants, in the discretion of the board of directors, may be
offered from time fo time to any holder or holders of shares of any ¢lass or

A 7 R
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classes to the exclusion of all other hojders of shares of the same or any !
other class at the time outstanding, f

9.4 Voting Rights: Exoept as otherwise expressly provided by the law of |
the State of Flotida or this certificate of incorporation or the resolution of e '
board of directors providing for the issue of a series of preferred stock, the
holders of the common stock shall possess exclusive voting power for the
election of direstors and for all other putposes. Every holder of record of
common stock entified to vote and, except as otherwise expressly provided
in the resolution or regolutions of the board of directors providiog For the
issue of 2 series of preferred stock, every holder of record of any series of
preferred stock at the time entitied to vote, shall be entitled to one vote for
each share held. _

9.5 Actions By Written Consent: Whenever the vote of shareholders at a s
nmeeting of shareholders is required or permitted to be taken for or in
connection with any corporate action by any provision of the Corporation
law of the Statc of Florida, or of this certificate of incotporation or of the
bylaws authorized or permified by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is taken
with the written consemt of the holders of stock having a majority of the total
number of votes which reipht have been cast for or in connection with that
avtion if a meeting wers held; provided that in no case shall the written )
consent be by the holders of stock having fess than the minimwm percentage
of the vote required by stamte for that action, and provided that prompt
notice is given to alt shareholders of the taking of corporate aefion without a
meeting snd by less than unanimouys written consent.

ARTICLE 10. Amendments

The Corporation shall be deemed, for all purposes, to have reserved the
tight to amend, aiter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and in the mauner now or in the
future permitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted sybject to that reservation.

ARTICLE 1L Regulation of Buxiness and Affairs of Corporation
11.1 Powers of Board of Directors |

oo ¥ RS
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(a) In furtherance and not in limitation of the powers conferred upon the
board of directors by statute, the board of directors is expressly authorized,
without any vote or other action by sharcholders other than such as at the
time shall bo expressly reguirad by statute or by the provisions of these
Articles of incorporation, as amended, or of the bylaw, to exercize all of the
powers, rights and privileges of the Corparation (whether expressed or
implied in theze Asticlez or conferred by statute) and to do all acts and things
which may be done by the Corporation, including, without limiting the
generality of the above, the tight to:

(i) Pursuant to a provision of the bylaw, by resolution adopted by a
majority of the actual mumber of directors electad and qualified, to designate
from, among its members an executive committes and one or more other
committees, each of which, to the extent provided tn that resolution or in the
bylaw, shall have and exercise all the authority of the board of directors
except as otharwise provided by law:

(ii) To maks, alter, amend or repeal bylaw for the Corporation;

(@) To authorize the issuance from time to thne of all or any shares of
the Corporation, now or in the future authorized, part paid receipts or
allotment certificates in respect of any such shares, end any secinities
convertible into or cxchangeable for any such shares (regardless of whether
thoze shares, receipts, certificates or securities be unissued or issued and
zubsequently acquired by the Corporation), in each case to such
Corporations, associations, parinerships, ficms, individuals or others
{without offering those shares or any part of them to the holders of any
shaxes of the Corporation of any class now or in the fiture authorized), and :
for such econsideration (regardless of whether more or less than the par value
of the shares), and on such terms as the board of directors from time to time
m its diseretion lawfully may determine;

() From time to time to create and issue tights or options to subscribe
for, purchass or otherwise acquire any shares of stock of the Corporation of
any class now of in the future sufhorized or any bonds or other obligations
or securities of the Corporation (without offeriug the same or any part of
them to the holders of any shaves of the Corporation of any class now or in
the future suthorized);

A kK Y S ' u




AUG- B-01 MON 4:37 PN — {
ABOCIOFT R |

(vi) To sell, Jease, exchange, mottgage, pledge, or otherwise dispose of
or encumber all or any part of the assefs of the Corporation unless and
€xcept to the extent otherwiss expressly required by statute.

() The board of directors, in its discretion, may froth time to time;

() Declars and pay dividends upon the suthorized shares of stock of the
tation out of any agsets of the Corporation available for dividends, but
dividendsmaybedeclamdandpaidupon sharesissuedaspazﬂypaidon]y
upon the basis of the percentage of the consideration actually paid op. fhose
shares at the time of the declaration and payment:

(i) Use and apply any of its assels available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

(i5i) Set spart ont of its assets available for dividends such sum or sums '
asﬂleboardofdireotorsmaydeemﬁuper,asarﬁmormewestomeet
conﬁngenqies,mfawquaﬁzﬁmgdiﬁdends,orformﬁnminingormmam
the property or business of the Corporation, or for any ofher purpose it may
deem conducive to the best inferests of the Corporation. The board of
directors in jts discretion at any time may mereggse, diminish or abolish any
mchminmemmm“ﬁchﬁwasmemd.

AR FIIE ) EOS .




AUG- 6-01 MON 4:38 PM P, 11
#ojecoer7 $a3

11.2 Approval of Tterested Dirsctor or Officer Teansactions: No
confract or transaction between the Cotpm-auon and one of more of its )

terest,
shall be void or voidable solely for this reason, or solely because the director
or officer i3 present at or participates in the meeting of the board or
committes thereof which anthorizes the contract or transaction, or solely
becanse kis/her or their votes are counted for suh purpose, ifs

I.T!aemateﬁnlﬁctsastohismerinierestmdasto&emmor ]

thereon, and the contract or trunsaction i3 specifieally approved in good faith
by vole of the shareholders; or

Interested directors may be counted jn determiting the presence of a gquorum
at a meeting of the board of directors or of a commities that anthorizes the
condact or transaction,

11.3 Indermification:

(a) ThaCmpOfaﬁonshaﬂﬁldemni&anymunwhowasoris a party or
is threafened fo be made a party to any threatened, pending or completed
acﬁon,suitnrproceedmg,wheﬂwrcivﬂ, inal, admiristrative or
investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
of the Corporation, or is orwassmﬁgatthemqwafﬂwmmaﬁmas 8
director, officer, employee oy agent of another Corporation, partnership,
joint venture, trust or other entexprise, against expenses (including aftoroeys'
fes), judgments, fines and amounts paid in settlement actuslly and i

Ao FIR03
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Corporation, and, with respect to any eriminal action or Pproceeding, had
Teasonable cause to believe that his/her conduct was unlawful,

(b)TheComoraﬁMShaﬂindemniﬁvanyparsonwhgwasorisapany or

anﬁonnrsuitbyorinﬁmﬁghtofthe Corparation to procure a judement in
its favor by reason of the fact that he/she Is or was a director, officer,
employee o agent of the Corporation, or i or was serving at the request of
the Corporation as a director, officer, employee, or apent of another

! ID, joint venture, tryst or other enterprise against

enlytotheextenﬂhattheoomtinwhichsuchacﬁmorsuitwasbrought
shaﬂdetermmeuponappﬁcaﬁonthat, despitethgadjudicaﬁonofliabﬂ:’tybut
inﬁewofnﬂthecirmunstanmoftheease, such person is fairly and :
reasoltably entitled to indemnity for such expenses which such other conrt
shall deem proper.

(c)TMheaxtant(hatanypersonrefenedtummstaphS(a)m&(b)of b
ttﬁsAtﬁdehasbeensuocessﬁdonfhcmuﬁsorothenviseindefmeofany o
action, suit or procesding referred to therein or in defense of any olaim, issye

Or matier therein, he/sha shall be indemnified against expenses (including
attorneys' fees) actually and reasonably incurred by himvher in connaciion
therewith.

A Opcoof?sas
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(d) Any indemnification under baragraphs (2) and (b) of this Arijcle
(tmlassordmedbyacom)shau be made by the Corporation only ag
authorized in the specific case upon a detﬂzmmauon that indemnification of

i so directs, by indepagdent legal counsel in a written
opinion, or () by the shareholders.

(e}Expensesinanredmde&ndingacM! of ctiminal action, suit or *
pmmdhgmaybepaidbythecmpmaﬁoninadvmoﬂheﬁnal :
di@miﬁanofmchacﬁon,mitarproceedingasanthoﬁzedbylhs board of
ditectors in the specific case @onrweiptofanlmdmak&jgbyar on behalf
of the direcior, officer, eraployee or agent to repay such amount unless it
shall ultimately be determined that he/she is entitled to ba indemnified by
the Corporation as provided in this Article,

(£} The indempification provided by this Article shall not be deeted
exclusive of any ofher rights to which those seeking indemnification may be
eniifled under any statute, bylaw, agreement, vate of shureholders or

ivirrterested directors or otherwise, both as to action in his/her afficia)
capacity and ag toacﬁanmanoﬂmrcapadt_ywlﬁle holding such office, and
shaﬂcontﬁxueastoapersonwhobasceasadmbeadimctor, officer,
employee or agent and shall inure fo the benefit of the beirs, executors and
admin of such a person.

thsCorpomﬁonasadirector,oﬂficer, emyloyeaoragentofa'nother )

Cmyomﬁon,parmmhip,jaintvenuna,ﬁustorotherentﬂpnse,wany
ﬁabﬂii_yassm@qagainsthﬁnfherandincumdbyhiwherﬁzmym
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was 2 director, officer, employee or agent of such a constitaent Corporation :
orisorwass&rvingatthemqmstnfmmhmmﬁmmcmﬁanasa !
director, officer, employee or agent of ancther Corporation, parthership, '
jMvenm,fmstorothﬂmtermiseShaHstandinﬂ:esameposiﬁonmder ‘
the provisions of this section with Tespeot to the resulting or surviving f
Cotporation as he/she would if he/she had served the resulting or surviving

Cotporation in the same capacity. !
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CERTIFICATE OF DESIGNATION :
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO 'THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED

CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNA

TING THE REGISTERED
OFFICE/REGISTERED AGENT. IN THE STATE OF FLORIDA.

1. The name of the corporation js: CasCommunicatians, Inc.
2. The pame and address of the registered agent and office is:

James G. Dodrill I
3360 NW 53™ Circle
Boca Raton, Florida 33496

Having been named as registered agent and to accept service of, process for
the above stated corporation at the Place designated i this certificate, 1
hereby accept the appoimtment as registered agent and agree 19 act in this
capacity. I further agree to comply with the provisions of all statutes
relating to the proper

and complete performance of my duties, and I am '
Jamiliar with and accept the obligations of my Dosition as registered agent.
— é
. 72 55/ 0f -
(signaturs) (date)
DIVISION OF CORP(}RATIONS, P. 0. BOX 6327, TAHAHASSEE, FL
32314 '
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