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ARTICLES OF INCORPORATION :’_—5
OF =

DURAPLAY, INC. =

A Florida Corporation 5

(Pursuzant to Chapter 607 and 62§, Florida Statutes)

The undersigned persons have associated themselves for the purposs of forming a corporation under the
laws of Florida and adopt the following Arficles of Incorporation.

1. Name. The name of this corporation is DURAPLAY, INC. The period of duration shall be perpetual,
Z. Purooss and Powers, This corporation is organized for the transaction of any and 11 lawful busiuess for

which corporations may be incorporated under the laws of the State of Florida, as they may be amended Fom time
o time,

This comporation shall have the broad gencral powers set forth in 5, 607.0302, Florida Statutea,

3, Initial Business. The gencral nature of the business proposed to be trapsacted initially by the corporation,
1 any place within the United States, is and generally to do all zets reasonable and necessary for the furtherance
of such business.

4, Autheyized Capjtal, The Corporstion Shall have the authority to issue 10,000,000 shares of conmion
stoek. The par value of the stock i5 § 0.

s Knpowp Place of Business. The known place of business of the corporation shall be:

535 NE 34" Strest, #2703
Miami, Florida 33137

6. Bourd of Directors. The number of directors of the corporation shall be fixed and may be altered from
time to time a3 may ba provided in the bylaws but in sny event shall consist of no fewer than onie member. In case
of any increasc in the number of directors, the additional directors may be elected hy the directors or by the
sbareholders at an annual or special meeting, s shall be provided in the hylaws.

The initial Board of Directors shall consist of persons, who shall scrve until ths first annual meeting of the
shavetwlders, and whoas names and addrasses are:

Darrent Toomey Misty Buck
555 NE 34% Steest, #2703 555 NE 34 Street, #2703
Miami, Florida 33137 Miami, Florida 33137

Prepared by: Stephag L. Cohen, Exq,, 208061 Biscayne Bowlevard, Suite 400, Aventara FL 33180
Telephong: (305) 7929777, Pacsimile: (305} 792-5333, FL Bar Mo, 956333
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7. Qifieers, The initial officers of the corporation whio shall serve at the pleasure of the board of direniors
are:

Datyen Toomey, President and Secretary

Misty Buch, Vice-President and Treasurer

8. Dealings by Dirvecfors, No contract or olher transaction between the corporation and any other
carporation, whether or not 3 majority of the sharcs of the capital stock of such ofher corporation is owned by this
cozporaion, and oo ast of the corporafion shall be in any way affected or invalidated by the fact that any of the
directors of fhis corporation are pecuniary or otherwise interested in, or are direstors or officers of, such other
carporation; any divector individually, or any ftm of which such director may be a nitember, may be 2 party to or
way be pecaniaty or otherwiso interested in any conlract or transaction of this corporation, provided that the fact
that he or such firm is so intevested shall be disclosed or shell have been kviown to the Board of Directors or 2
majority thereof] and any director of the corporation who is alse a direstor or officer of such other torpogation, or
wha is so interested, may be gounted in determining the existence of 2 quorum at any meeting of the Board of
Directors of this cogporation which shall anthorize such eontract or transaction, gnd may vote thereat to snthozize
such coniract or frénsaction, with like force and effect as if kie were not such director or officer of such othar
corporation or not 5o interested.

9, Limitation of Divectsy's Liability, No director shall be personally lizble fo the cerporation ot its
shareholders for monetary damsges For brech of fiduciary duty as a dizector: provided, however, that this Article
shiall not eliminate or imit the liability of 2 dircctor for (a) any breach of the director's duiy of loyaliy to {he
cotporation or its sharcholders; (b) acts or omissions which are not in good faith or which involve Intentional
maisconduct or a knowing violation of law; (cYauthorizing the molawful payment of a dividend or other distribution
on the corporation's ¢apital stock or the walawfisl purchaso of its capital ztock; (d) any violation of Florida law
{Dirscior Conflicts of Tnterest); or {e) any iransaetion from which the director derived an improper personal bernsfil,
This Article shall not eliminate or imit the Hahility of a dirsctor for any acf or omission ocenrring priey fo the date
on which this Article becomes effective.

10. 2 icers, B Subject to the provisions of'this Avticle, the corperation
shall indemnify any and all its existing and former officers, conployece shd agents against all expenses inonrred by
thern and each of them, including butnot imited to Jogal fees, judgments, penaltics aid amounts paid in seltlerent
or campromise, which may arise or be incutred, rendered or devied in amy legal action brought or (htsatensd againat
any of them for or on account of auy action or omission allegad to have been committed while acting within the
asope of employment us officer, employes or agentof'the corporation, whether or not any scttlement ot comprornise
is approved by a cowrt. Indenmification shall be #ade by the corporation whether the legal action brought or
threatened is by or in the right of the corporation or by any other person,

Whenever any existing or former officer, employee or agent shall report to the president of the corporation
ot fhe chairman of the Board of Directors that he or she has inevtred or may ingur expenses, including but not
Humited o legal fees, judgments, penaltics, and amonnts paid in satilement or compromise in & legal action brought
or tiweataned against him or her for or on account of any action or opission alleged to have bsen commifted by him
oz hor while acting within the scope of his or her employment as o officer, employes or agent of the corporation,
the Board of Directors shall, at its next regular or at a spasial meeting held within a reasonable time thersafter,
deterning in good fith whether, in regard fo the matter involved in the sction or gontemplated action, such person
acted, failed to act, or refused to act willfully o with gross negligence or with frandulent or criminal intezl.

Ifthe Board of Direclors determinss in good faith that such person did not act, fail to act, or rofise to act

wilifully of with gross negligence or with fraudulent or criminal intent in regard to the matter involved in the getion
2
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or contemplated action, indetanitication shall he mandatory and shall be antomatically extended as speerfied horein:
provided, however, that no such indemnification shall be available with raspect to Habilities under the Secpxities
Act of 1933 and provided further that the corpotation shall have the right to refuse indemnification in 2y instanes
in which the person to whom indeninification would otherwise have been applicable shall have unreasonzblyrefused
to permit the corporation, at ity ewn cxpense and through eounsel of'its own choosing, to defend him or her in the
aclion,.

1. Reglatered Agent.
Ths name and Registerad address of the Registered agent of the Cotporation is:

Stephan L, Colien, Bsq.
20801 Biscaytie Boulevard, Suife 400
Aventpra, Florida 33180

12. Incorporator.
The nare aud address of the Incorperator of the Corporation is:

Stephax L. Cohen, Feq.
20801 Biscayne Boulevard, Suite 400
Aventura, Florida 33180

13, Tke Corporation will not commence business until it hag receivad for the issusncs of its shuves
consideration of the value of a stated sum which shall be at least one thousand dollgxs {$1,000.00).

IN WITNESS WHEREOF, the following incorpetators have signed these Articles of Tncorporation,
intending that they be effective as of 8/9/2601.

e
=
Executed this 9* day of August, 2001, by all incorporators. =
o
=
Stepuze 1 fohett; Beq. = EE
o Z

ACCEPTANCE BY REGISTERED AGENT

Stephan L. Cohen, Bug. who has been a bova fide resident of Florida, herehy accepts his appointment as
Registered Agent of DURAPLAY,, INC,, to accept and acknowledge service of, and upon whom may be served, il
necassaty process or processes in any action, suit or proceeding that may be had or brouzsht against this corporation
n any of the courts of Florida; and affirms that his office at the address set forth in the foregoing Articles shall serve

a
- al i A L

“Stephan L, Coben, Esq,
Dated this 5% day of Augast, 2001
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