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ARTICLES OF INCORPORATION 5 G -
OF ’E}’?/‘\ - “’i
TheCEL.com, Ine. %2, © 0\
i e
The undersigned, a natyral person competent to contract, does hereby make, subs&?ﬁé aﬁ}
file these Articles of Incorporation for the purpese of organizing a corporation under the la he o
State of Florida. 2
ARTICLE I <
CORPORATE NAME
The name of this Corporation shall be: TheCEU.com, Ine.
ARTICLELL
(815 *FICE (€]

The principal office and mailing address of the Corporation is 688 NE 71% Street, Miami, FL
33138,

ARTICLE I
NA CORPO 838

The general pature of the business to be iransacted by this Corporation shall be to engage in
any and all lawful business permitted under the laws of the United States and the State of Florida.

ARTICLE IV
CAPIT, TOC

The maximnum number of shares that this Corporation shall be aythorized to issne and have
ovistanding at any one time ghall be fifty-one million (51,000,000} shares, consisting of (i) fifty
million (50,000,000) shares of comman stock, per value $.001 per shere (the “Common Stock™) and
(ii) one million (1,000,000) shares of Preferred Stock, par value $.001 per share (the “Preferred
Rtock™).

A. Provisions Relating o Common Stock.

1. Vaoting, Except ag otherwise required by law or as may be provided by resolutions of
the Board of Directors authorizing the igsuance of any clasa or series of Preferred Stock as provided
in Section B of this Article TV, voting rights shall be vested exclusively in the holders of Common
Stock. Each holder of Common Stock shall have ane vote in regpect of each share of sugh stock held
on all matters sybmitted to a vote of shareholders, including, without limitation, the election of
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directors.

2, Dividends. Except as otherwise required by law or as may be provided by resolutions
of the Board of Directors amthorizing the issuance of any class or series of Preferred Stock as provided
in Section B of this Article IV, the holdess of shares of Common Stock shall be entitled to receive,
when and as declared by the Board of Directors, out of tha asgets of the Corporation legally available
therefor, such dividends payable in cash, stock or otherwise, as may be declared from time to time by
the Boatd of Directors,

3, Liguidgting Distributjons. Bxecept as otherwise required by law or as may be provided by
resolutions of the Board of Directors anthorizing the issuance of any class ar series of Praferred Stock
85 provided in Section B of this Atticle IV, and after payment or provisions for payment of the debts
and other liahilities of the Corporation, the holders of shares of Comtnon Stock shall be entitled to
receive all the assets of the Carporation available for distribution to shareholders in the svent of the
voluntary or involuntary liquidation, dissolmion or winding up of the Corporation, rtably, in
proportion to the number of shares of Common Stock held by then.

B. 1810 i tock,

1. General, The Preferred Stock may be issued, from time to time, in one or mare classes
or series, with such designations, preferences and relstive, participating, optional or other rights,
qualifications, limitations or restrictions thereof as shall be steted and expressed in the resolution or
resolutions providing for the issue of such class or series which shall be adopted by the Board of
Directors from time to time, pursnant to the authorlty herein given

2. Preferences, Authority is heseby expressly granted to and vested in the Doard of
Directors to authorize the issuance of Preferred Stock from time to time in one or more classes or
series. The authority of the Board of Directors with respect to each class or serizs of Preferred Stock
shall include, but not bs Himited to, determination of the following:

(2) the number of shares constititing that class or series and the distinelive designation
of that class or scriss;

{b) whether the holders of shares of that class or series shall have voting rights in
addition to the voting righta provided by law and, if so, the ferms of such voting rights;

{c) whether the holders of shares of that class or series shall be enfitled to receive
dividends and, if so, the rutes of such dividends, conditions under which and times such dividends may
be declared or paid, any preference of any such dividends to, and the relation to, the dividends payabls
on any other class or classes of stock or any other serjes of the same class and whether dividends shall
be cummlative or noncumulative and, i cumulative, from which date or dates;

(d) whether ahares of that class or series shall have conversion or exchange privileges
into or for, at the option of either the helder or the Corporation or upon the happening of a specified
event, shares of any other class or classes or of any other series of the same or other class or classes of
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stock of the Corporation and, if so, the terms and conditions of such conversion or exchange, including
provision for adjusiment of the conversion or exchange rate in such events as the Board of Directors
shall determine;

{e) whether shares of that class or seriea shall be redeemable and, if so, the texms and
conditions of such redemption, including the dat= or dates upon or after which they shall be redecmable
and the amount per share payable in case of redemption, which amount may vary vnder different
conditions and at different redemption dates;

(f) whether shaves of that clags or serfes shall be subject to the operation of a retirement
or sinking fund and, if so subject, the extent to and the manner in which it shall be applied to the
purchase or redemption of the shares of that series, and the terms and provisions relative to the
opetation thereof}

(8) the rights of shares of that class ar serieg in the event of volyntary or involuntary
Liquidation, dissolution or winding up of the Corporation and any preference of any such rights to, and
the relation to, the rights in respeet thereto of any class or ¢lasses of stock or any other series of the
same class; and

(b) whether shares of that series shall be subject or entitled {0 any other preferences,
and the other relative, participating, optional or other special rights and qualifications, limitations or
restrictions of shares of that series and, if 5o, the terms thereof,

The shares of each ¢lass or series of Preferred Stock may vary from the shares of any other class
or series thereofin any or all of the foregoing respects. The Board of Directors may increase the mmber
of shares of Preferred Stock designated for any exjsting class or series by a resclution adding to such
class or series anthorized and unissued shares of the Preferred Stock not designated for any other elass
or series. The Board of Directors may decroase the nimber of shares of Preferred Stock designated for
any existing ¢lags or series by a resolution subtracting from such class or series of unissued shares of
Preferced Btock designated for such class or series, and the sheres so subtracted shall become
authorized, unissued and vndesignated shares of the Prefarred Stock.

ARTICLE V
TERM QF EXISTENCE

This Cotporation shall have perpetval existence,

ARTICLE V1
REGISTERED AGENT AND
INITIAL REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the imifial Registered Office of this
Corporation in the State of Florida shall be;

H02000227209 2
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Joseph A. Caccamo, Bsq,
oo Becker & Poliskoff, P.A.
3111 Stirling Road
Ft. Lauderdale, FL 33312-6525

ARTICLE VI
BOARD QF DIRECTORS

This Corporation shall have two Directors initially.

ARTICLE VIII
INITIAL DIRECTORS

The name and address of the initial Directors of this Corporation are:

Pairece Frisbee
688 NE 71 Street
Miami, FL 33138

Angela M. Lombardi
688 NE 71" Street
Miami, FL 33138

The persons named as initial Directors shall hold office for the first year of existence of this
Corporation, or until his suecessors are elected or appointed and have qualified, whichever occurs
first.

ARTICLE IX
INCORPORATOR, _ .

The name and address of the Incorporator is Joseph A, Caccamo, Esq., Becker & Poliakoff,
P.A., 3111 Stirling Road, Fort Lauderdale, FL 33312-6525.

ARTICLE X
INDEMNIFICATION

This Corporation may indemmnify any director, officer, employee or agent of the Corporation
to the fullest extent permitted by Flotlda law.

IN WITNESS ‘WHEREOQF, the und
18th day of November, 2002,

of Incorporation this

Joseph A. Caccamo

HO2000227208 2
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS

TheCEU.com, Inc., 8 corporation existing under the laws of the State of Florida with its
principal office and mailing address at 688 NE 71 Street, Miami, FL 33138, has named Joseph A,
Caccamo, Beg., whose address is ¢/0 Becker & Poligkoff, P.A., 1111 Stirling Road, Fort Laudevdale,

FL 33312~6525 as its agent to accept service of process within the State of Florida.
ACC '

Having been named to accept service of process for the above named Corporation, at the
place designated in this Ceriificate, I hereby accept the appointment as Repistered Agent, and agree
to comply with all applicable provisions of law. In addition, I hereby am familiar with and accept

the duties and responsibilities as Registered Agent il Corporation,

beéeph A. Caccamo

744532_1.0D0DC
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