CHARLES O. MORGAN, JR,
LAURA M. HORTON )

Secretary of

1300 NORTHWEST IS7TH STREET
SUITE 3
MIAMI, FLORIDA 33169

April 9, 2002

State

Division of Corporations
P. O. Box 6327

Tallahasses,

Re:

Dear Sir:

FL 32314

DIAMOND MEDIA, INC.

TELEPHONE (305) 624-0011
FAX (305 824-0422
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Enclosed please find two (2) originals of the Articles of
Incorporation of the above-named corporation.

Please

Incorporation on one copy,

endorse your approval of these Articles of

certify same and return to my office.

Cur check in the amount of $78.75 is enclosed to cover the
following costs:

Filing Fee $35.00

Registered Agent
Designation 35.00
Certified Copy B.75
$78.75
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Thank you for your cooperation in this matter.
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Enclosures




ARTICLES OF INCORPORATION

OF

DIAMOND MEDIA, INC.
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I, the undersigned, being of legal age and a naturafl person,

do hereby subscribe to, acknowledge and file the following

Articles of Incorporation for the purpose of creating a

corporation under the laws of the State of Florida.

ARTICLE I.

NAME OF CORPORATION o

The corporation shall be known as:

DIAMOND MEDIA, INC.

ARTICLE II.

NATURE OF BUSINESS

The general nature of this business and the proposed objects

and purposes to be transacted, promoted and carried on are to do

any and all things hereinafter mentioned, as fully and to the

same effect and extent as natural persons might or could de, viz:

A, To engage in research and development, purchase, sale,

import, export, license, distribution, design, manufacture, or -

rental of any preduct, machine, apparatus, appliance,

merchandise, and property of every kind and description, ideas,
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systems, procedures, and sServices of any nature, including,
without limiting the generality of the foregoing, all types of
computers and products which possess an internal intelligence for
recognizing and correlating any type of data or information to be
processed, pattern interpretation, recognition and memory systems
and eguipment, optical scanning, analog and digital computers,
components, all wvisible, radar, sonar, or other inputs, voice
recognition and identification of voice elements, magnetic
storage and drums, software -~ and application development,
infrastructure and integrated business applications, systems

management and such like.

B. To establish, maintain, and conduct training scheols,
courses, and programs in connection with the purchase, sale,
import, export, license, distribution, design, manufacture, or
rental of computers, software, machines, apparatus, appliances,
and merchandise, and of articles required in the use thereof or

used in connection therewith.

C. To transéct any other lawful business for which
corporations may be incorporated under the Florida Business
Corporation Act or engage in any other trade or business which
can, in the opinicn of the board of directors of the corporation,
be advantageously carried on in connection with or auxiliary to

the preceding business.
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D. To do such other things as are incidental to the above

Oor necessary or desirable in order to accomplish the above.

E. To engage in consulting and advisory work in connection
with the organization, financing, management, ‘operation, and
reorganization of industrial and commercial enterprises. To
manage and to provide management for and supervise all or part of
any and every kind of investment or business enterprise, and to
contract or arrange with any corporation, assoclation,
partnership, or individual for the management, conduct,
operation, and supervision of all kinds of investments and
businesses. To advertise, promote, merchandise, and otherwise
purvey the services authorized herein, to negotiate and contract
with respect to furnishing of the same for or on behalf of any
person, firm, or corporation, domestic or foreign, to enter into
and carry out agency or joint arrangements with other persons,
firms, or corporations engaged in like or similar activities; and
generally to exploit the services and objects of the Corporation

by all lawful means.

E. To conduct its business at multiple locations, have
one ox more offices at multiple locations, and buy, hold,
mortgage, sell, convey, lease or otherwise dispose of redl and
personal property (including franchises, patents, copyrights,
trademarks and licenses) in the State of Florida, as well as in

the District of Columbia, all other states, territories,
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possessions and dependencies of the United States, and all other

ceountries or places whatsoever.

G. To contract debts and borrow money. To issue, sell or
pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgages, transfers of corporate
property, ofr other instruments to secure a payment of corporate

indebtedness, as may be required.

H. To purchase the corporate  assets of any other
corporaticen and to engage in the same or other character of

business.

I. To guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge or. otherwise acquire or to dispose of, the
shares of the capital stock of cor any bonds, securities or other
evidences of indebtedness created by any other corporation of the
State of Florida, or any other state or government; and, while
the owner of such securities or other evidences of indebtedness
created by any other corporation of the State of Florida, or any
other state or government; and, while the owner of such stock, to
exercise all rights, powers and privileges or ownership,

including the right to vote such stock.
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J. To do all and everything necessary and proper for the
accomplishments of any of the purposes or the attaining of any of
the objects or the furtherance of any of the powers enumerated in
the Certificate of Incorporation, or any amendment thereof,
necessary or incidental to the. protection and benefit of the
corperation, as principal, agent{ director, trustee or otherwise;
and in general, either alone or 1in association with other
corporations, firms or individuals, to carry on any lawful
business whether or not such business 1s similar in nature to the
purposes and objects set forth in the Certificate of

Incorporation, or any amendments thereto.

K. To become a partner or joint adventurer with any other
person, persons, corporation or corporations, and to cause to be
formed and to promote and aid in every way in the formation of

any corporations, domestic or foreign, public or private.

L. The foregoing provisions of this Article II shall be
construed both as purpcoses and powers and each as an independent
purpose and power. The foregoing enumeration of specific
purposes and powers shall not be held to limit or restrict in any
manner and the purposes and powers of the corporation, and the
purposes and powers herein specified shall, except when otherwise
provided in this Article II, be in no wise limited or restricted S
by refererice to, or inference from, the terms of any provision of

this or any other Article of these Articles of Incorporation:

Page 5 of 9




provided, that the corporation shall not carry on any business or
exercise any power in any state, territory or country which under

the laws thereof the corporation may not lawfully carry on or

exercise.
ARTICLE IIT.
CAPITAL STOCK
A. The authorized shares of +the capital stock of this

corporation, all of which shall be fully paid and non-assessable,
shall consist of Six Thousand (6,000) shares of common stock with
a par value of One Dollar ($1.00) per share, and may be issued by
this corporation, as, when, and for such considerations as may be

fixed from time to time by the Board c¢f Directors.

B. All of the said stock shall be payable in c¢ash,
property, real cor perscnal, labor or services in lieu of cash, at
a Jjust wvaluation to be fixed by the Board of Directors of this

corporation.

ARTICLE 1IV.

INITIAL CAPITAL

The amount of capital with which this corporation will begin
business shall not be less than Five Hundred and no/100 ($500.00)

Dollars.
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ARTICILE V.

TERM OF EXISTENCE

The corporation shall have perpetual existence.

ARTICLE VI.

PRINCIPAL OFFICE AND REGISTERED AGENT

A. The initial street address of the principal office of
this corporation in the State of Florida shall be 71 Isle of

Venice, Ft. Lauderdale, Florida 33301.

B. The Registered Agent of this corporation shall be
CHARLES O. MORGAN, JR., 1300 Northwest 167" Street, Suite 3,

Miami, Filorida 33169.

ARTICLE VII.

BOARD OF DIRECTORS

A. The corporation shall have at least one (1) director,
with the exact number to be specified by the stockholders from
time to time’ unless the stockholders shall, by a majority vote
thereafter, determine that the corporation be managed by the

stockholders.
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B. The name of the sole director of the corporation, who
shall hold office for the first year or until his successor is T

duly elected and qualified shall be:

Name Office
CHARLES O. MORGAN, JR. 1300 Northwest 167" Street

Suite 3
Miami, Fleorida 33169

ARTICLE VIII.

INCORPORATOR

The name and address of the sole incorporator is as follows:

Name Office - .
CHARLES O. MORGAN, JR. 1300 Northwest 167" Street
Suite 3

Miami, Florida 33169

ARTICLE IX,
AMENDMENTS
These Articles. of Incorporation may be amended in the manner ) -
provided by law. Each amendment shall be approved by the
Stockholders or Board of Directors, if applicable, and proposed
to them by the stockholders and approved at a stockholders'

meeting by a majority of the stock entitled to vote thereon.
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IN WITNESS WHEREOF, I, the undersigned, bkeing the solie
incorporator hereinbefore named, for the purpose of forming a
corporation to do business both within and without the State of
Florida, under the laws of Florida, make and file these Articles
of Incorporation, hereby declaring and certifying that the facts
herein stated are true, and hereunto set my hand and seal this

At day of Bpril, 2002.

CHARI/ES 0. MORW .

STATE OF FLORIDA )
Ss:
COUNTY OF MIAMI-DADE)

I HEREBY CERTIFY that on this day before me, a Notary Public
duly authorized in the State and County above named td take
acknowledgments, personally appeared CHARLES O. MORGAN, JR., of
DIAMOND MEDIA, INC., to me well known to be the person described
herein as incorporator and who executed the foregoing Articles of
Incorporation, and acknowledged before me that he subscribed to

these Articles of Incorperation.

WITNESS my hand and official seal this é%f: day of April,

drocra Ocsidim

REBECCA A. KEIM, Notary Public
State of Florida
My Commission Expires:

2002.

NOTARY PUBLIC - STATE OF FLORIDA
REBECCA A KEIM
COMMISSION # CL753754
EXPIRES 62372002
BONDED THRU ASA t-888-NOTARY*
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR Domq&'& =
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, N = M
AGENT WHOM PROCESS MAY BE SERVED UPON ‘.;’2,3 SL
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In pursuance of Chapter 48.091,

. >

Florida Statuﬁéﬁ; SEhe
e

following is submitted in compliance with said Act:

That DIAMOND MEDIA, INC., desiring to crganize under the
laws of the State of Florida with its principal office,
indicated in the Articles of Incorporation at Ft.

Florida,

as

Lauderdale,

has named CHARLES ©. MORGAN, JR., located at 1300
Northwest 167°" Street, Suite 3, City of Miami, County of Miami- )

Dade, State of Florida, as its agent to accept service of process
within this state.

ACKNCWLEDGMENT :

Having been named to accept service of process for the above
signed corporation,

at place designated in this certificate, I -

hereby accept to act in this capacity, and agree to comply with

the provisions of said Act relative to keeping open said office.
I hereby am familiar with and accept the dutlies and

responsibilities as registered agent for said corporatlon.,

Z@KCSZ / _

Charl s 0. Morgan, Jr.
Registered Agent




