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ARTICLES OF INCORPORATION o &7
OF L2
DV&A, INC.

The undersigned incorporator, for the putpose of forming a corporation vnder the Florida
Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE 1.

The name of this Corporation shall be: DV&A, Inc

ARTICLE I

The principal office and maijling address of the Corporation shall be a1 14301 N,W. Fourth

Swreet, Sunrise, Florida 33325. The Corporation shall, however, have the right and power to transact
business and to establish offices and agencies at such other places, both within and without the State
of Florida, as its Directors may authorize and to so wansact business and establish offices and
agencies in foreign countries

ARTICLE IIL

The Corporation is organized for the transaction of any or all lawful business for which
corporations may be incorporated under the Florida Business Corporation Aet

+

ARTICLE IV.

The total authorized capital stock of this Corporation shall be One¢ Hundred Million
(100,000,000) shares consisting of (i) Ninety Miltion (90,000,000) shares of Common Stock, par

value $0.0001 per share (the "Common Stock”), and (i} Ten Million (10,000,000) shares of
preferred stock, par value $0.0001 per share (the "Preferred Stock™)

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

A Provisions Relating 1o the Preferred Stock

L

General, The Preferred Stock may be issued from time to time int one or more
classes or series, the shares of each class or series to have such designations and powers, preferences,
and nghts and qualifications, limitations and vestrictions thereof as are stated and expressed herein
and in the resolution or resolutions providing for the issue of such class or series adopted by the
Board of Directors as hereinafter prescribed.
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2. Preferences. Subjectto the rights of the holders of the Corporation's Coramaon

Stock, as set forth in Section B of this Article IV, authority is hereby expressly granted to and vested
1 the Board of Directors to authorize the issuance of the Preferred Stock from time 1o time in one or
more classes or series, 1o determine and take necessary praceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stack, to fix and stare by the resolution or resolutions from time to time adopted providing for the
issuance thereof the foflawing:

(a) whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;

(b)  the number of shares to constimte the class or series and the
designations thereof; _ ,

(¢}  the preferences and relative, participating, options or other special
rights, if any, and the qualifications, imitations orrestrictions thcrcof zfany, with respectio
any class or series; ; .

{d)  whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which such shares shall be redeemable and the manner of
redemption;

{€)  whether or not the shares of a class or series shall be subjecet 1o the
operation of retirement or sinking funds ta be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or funds be established, the
anmual amount thereof and the terms and provisions relative to the operation thereof;

f) 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 1o the payment of the dividends payable on any
other class or classes or series of stock, whether or not such dividend shall be enmulative or
noncummlative, and if cumnlative, the date or dates from which such dividends shall
aceumulate;

(8)  thepreferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled to receive upen the voluntary or involumtary
dissolution of, or upon any distribution of the assets of, the Corporation;

()  whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other ¢lass or classes or of any other series of the
same or any othey class or classes of the Corporation 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
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such adjusiments, if any, as shall be stated and €xpressed or provided for in such resolytion
or resolations; and

() such other special rights and protective provisions with respect 1o 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 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 serjes by a resolution,
addmg 1o such class or series authorized and unissued shares of Preferred Stock not desipnated for
any other class or series. The Board of Directors may decrease the number of shares of the Preferred
Stock designated for any exishing class or series by a resolution, subtracting from such series
unissued shares of the Preferred Stock designated for such elass or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

B. Provisions Relating to the Common Stock.

1. Voting Rights. Except as otherwise 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 the
Preferred Stock, as hereinabove provided, all rights to vote and al} voling power shall be vested
exclusively in the holders of the Common Stock. :

2. Dividends. Subject 1o the vights of the holders of the Preferred Stock, the
holders of the Common Stock shall be entitled 1o receive when, as and if declared by the Board of
Directors, out of funds legally available therefor, dividends payable in cash, stock or otherwise,

3. Liquidating Diswibutions. Upen any liquidation, dissolution or winding-up of
the Corporation, whether vohmtary or involuntary, and after the holders of the Preferred Stock shall
have been paid in full the amounts to which they shall be entitled (if any) or 2 sum sufficient for such
payment in full shall have been set aside, the remaining net assets of the Corporation shall be
distributed pro rata to the holders of the Common Stock in accordance with their respective rights
and inferests to the exclusion of the holders of the Preferred Stock. .

ARTICLE V.

This Corporarion shall have perpemal existence.

ARTICLE V1.

These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be approved by the Board of Directors, proposed by them 1o the shareholders, and

{FT114815,1;
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approved ar a shareholders meeting by a majority of the stock entitled to vote thereon, uniess all the

Dircetors and all the shareholders sipn a written statement manifesiing thekr intention that a certain

amendment of these Articles of Incorporation be made.
ARTICLE VII.

The sweet address of its registered office and the name of its registered agent at such address
12 as follows;

Name of Registered Agent - Address of Registered Office

American Information Services, Ine, 350 Bast Las Olas Blvd,, Suite 1600
F1. Lauderdale, Florida 33301,
ARTICLE VIH.

The name and street address of the incorporator of the Corporation js: James B. Riley, 14101
N.W. Fourth Street, Sunrise, Florida 33325.

ARTICLE [X,
The name and street address of the individual who is to serve as the initial director of the
Corporation is:
Name: Address:
James B. Riley 14101 N.W. Fourth Street, Sunrise, Florida 33325,

The number of Directors may be increased or diminished from time to time by By-Laws
adapted biy the Board of Directors, but shall never be less than one 1)

ARTICLE X,

The Corporation shall indemnify any present or former officer or director, or person
exereising powers and duties of an offcer ora director, and shall advance expenses on behaif of any
such officer, director or other person, in each case, to the full extent now or hereafter permitied by
law. The Corporation shall indemmnify the incorporator and any sther person in connection with their

{FTI14815:1}
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pre-incorporation activities on betulf of the Corporation, and shall advance expenses on behalf
mhpgrson,memhcase. to the full extent now or herezfier permitted by law, » of

ARTICLE XTI,

The Corporation ex . .
amendad, coneornt EE].W&Mmfwwsnmwmsmmmm.mhu

IN WITNESS WHEREO, srsigned .
August <, 2001, ¥ tha uad hns execnted these Articles of Incorporation.on

,‘—-\U—_&j '

Jomes B. Riley, Incorporarar

(P11 14815:1)
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant 10 the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepting the designation as registered agent and
registered office of DV& A, Inc., a Florida corporation (the "Corporation™), in the Corporation's
articles of incorporation: : -

Having been named as registered agent and o accept service of process for the
Corporation. ar the registered office designated in the Corporation's articles of
incorporation, the undersigned acceptsthe appointment as registered agent and agrees
io 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
imdersigned is familiar with and accepts the obligations of its position as registered

agent,

IN WITNESS WHEREOF, the undersigned has executed this Certificate on Augnsr s,

2001.

AMERICAN INFORMATION SERVICES, INC.

Marld"Mayster, Assi‘stén{ Secretary
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