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ARTICLES OF IgEDRPORATIDN IALLAHASSEE FLORIDA

PROVERUS CORPORATION

Article 1. Nama

The name of this ¢orporation is PROVERUS CORPORATION.

Article 2. Purposes
The purpese or purposes for which this corporation is crganized are:

To acquire and own tangible and intangible assets, including by not limited to stuck or other equity or
debt In companies, limited partnerships, limited liability companies or other such entities.

To acquire by purchase, exchange, gift, beguest, subscription or otherwise, and to hold, own,
mortgage, pledge, hypothecate, sell, assign, transfar, exchange or otherwise dispose of or deal in or
with 'its own corporate securities or stock or other securities, including without limitations, any shares of
stock, bonds, debentures, notes, mortgages, or other instruments representing rights or interests
therein or any proparty or assets created or [esued by any person, firm, association or corporation, or
any government or subdivisions, agencies or instrumentalities thereof; to rake payment therefore in
any lawiyl manner ot to Bsue in exchange therefore its own securitles or to use its unrestricted or
intention that the purposes specified in each of the paragraphs of this Article 2 shall be regarded as
independent purposes and powers.

To do sach and everything necessary, sultable or praper for the accomplishment of any of the purposes
or the attainment of any one or more of the subjects herein enumerated, or witich may at any time
appear conducive to or expedient for the protection or benefit of this corporation, and to do said acts as
Mully and W Ui sene calonl as nalmal persuns mighil, v would G, in any poart of the world as
principals, agents, partners, trustees or otherwise, either alone or in conjunction with any other
persons, association or corporation.

To fransact any and aff lawfuf business for which ¢orporations may be incorporated under the Forida
&eneral Corporation Act.

The faregoing clauses shall be construed both as purposes and powers, and shall not be heid to limit or
restrict in any manner the ganeral powers of the corporation, and the enjoyment and exercise thereof,
as conferred by Laws of the State of Florida; and it is the intention that the purposes and powers
specified in each of the paragraphs of this Article 2 shall be regarded as independent purposes and
POWETs,

Article 3. Registered Office; Registerad Agent

The address of the Initial registered office of the corporation is 11891 U.5. Hwy 1, Suite 100, Notth

Paim Beach, Florida 33408 and the name of its initial registerad agent at such address is Raobert C,
Hacknay.
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Article 4. Principal Office

The business address of the caorporation’s principal office is; 11891 U.S. Hwy 1, Sulte 100, North Palm
Beach, Florida 33408,
Article 5. Duration

The period of this corporation’s duration is perpetual,

Article 6. Directors and Dfficers
6.1 Number: Initlal Directors
The number of directors constituting the initial board of directors is one, and the name and

address of the person who 15 Lo serva as e director until the first annual meeting of the
shareholders or until their successors are elected and qualified is:

Name Addregs
Malcolm R. Roy 2729 Fountain Head Drive
Plano, Texas 75023

6.2 Changes In Authorized Number of Directors

“The number of directors of the corporation set forth in Section 6.1 of this Article shall constitute
the authorized number of directors until changed by an amendment of these articles of
incorporation or by a bylaw duly adopted by the vote or written consent of the holders of a
majority of the then cutstanding shares of stock in the corporation.

6.3 Powers of Directors

Subject to the limitations contained In the articles of Incorporation end the Florida General
Corporation Act concerning corporate action that must be authorzed or approved by the
shareholders of the corparation, all corporate powers shall be exercised by or under the
authority of the board of directors, and the business and affairs of the corporation shall be
controlled by the board.

The board of directors shall delegate, to the extent that it considers necessary, any portion of
its authority to manage, control, and conduct the current business of the company, to any
standing or special committee of the corporation or to any officer or agent thereof.
Notwithstanding any delegation of authority that the board may make hereunder, it shall
exerclse general supervision over the officers and agenis of the corporation atid shall be
responsible o the shareholders for the proper performance of their respective duties.

HO400014836) 3 . ) )
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6.4 Removal of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive Committes, or by
the shareholiders, or any member of the Executive Committee, or of any other standing
commities, ar any director of this corporation may be removed at any time, with or without
cause, in such manner as shall be provided in the bylaws of this corparation,

8.5 Voting for Lirectors

In all glections of directors of this corporation, each sharehalder has the right t0 cast as many
votes as equal the number of shares held by the shareholder multipliad by the number of
directors to be elected, and the sharzholder may cast all of such votes for a single director or
may distribute them among the number of directors to be elected, or any two or more of them,
as such shareholder may see At. This Section 6.5 may be amended only by a vote of all of the
outstanding sharas of sktock of the corpaoration.

Article 7. Incorporator

The name and address of the incorporator is:

Name Address
Malcolm R. Roy 2729 Fountain Head Drive
Plano, Texas 75023

Article 8. Capitalization

The total number of shares of all classes of stock which the corporation shall have authority to
issue s 350,000,000, divided into 300,000,000 shares of common stock at $.001 par velue each
and 5C,000,000 sharss of prefarred stock, at $1.00 par value each. This Article can be amended
only by the vote or written consent of the holders of 100% of the outstanding sharas,

8.4 Statement of Rights for Common Shares

(a) Subject t© any prior rights to receive dividends to which the holders of shares of any series of
the preferred stock may be entitled, the holders of shares of common stock shall be entitled to
receive dividends, if and when dedared pavable from time to tima by the board of directors,
fram funds legally available for payment of dividends.

(b) In the event of any dissolution, liguidation or winding up of this corporation, whether voluntary
or involuntary, after there shall have baen paid to the holdars of shares of preferred stock the
full amounts to which they shall he entithed, the helders of the then outstanding shares of
commaon stock shali be entitled 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 common stock such remaining assets of this corporation or may seali,
transfer or otherwise dispuse of all or any part of such remaining assets to any other
corporation, trust or entity and receive payment in cash, stock or obligations of such other
corparation, trust or entity ¢r any combination of such cash, stock, or obligations, and may sell
all or any part of the consideration so received, and may distribute the consideration so
received or any balance or proceads of 1t to halders of the shares of common stock, The
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voluntary sale, conveyance, lease, exchange or transfer of zll or substantially all the property or
assets of this corporation (uniess in connection with that event the dissolution, liguldation ar
winding up of this corporation is specifically approved), or the merger or conselidation of this
corporation inte or with any other corparation, o the merger of any other corporetion into it, or
any purchase ar redemption of shares of stock of this corporation of any ¢lass, shall not be
deamed to be a dissolufion, lquidation or winding up of this corporation for the purpose of this
paragraph (b).

{©) Except as provided by law or this cartificate of incorporation with respect to voting by class or
serles, each outstanding share of common stock of this corporation shall entitie the holder of
that share to one vote on each matter syubmitted to a vote at a meeting of sharshciders.

{d) Such numbers of shares of commaon stock as may from time to time be required for such
purpose shall be reserved for issuance (i} upon conversion of any shares of preferred stock or
any obligation of this corporation convertible into shares of common stock and (I} upen
exercise of any options or warrants {o purchase shares of common stock.

8.2 Statement of Rights for Preferred Shares

The board of directors is expressly authorized o adopt, from time to bime, 3 resclution or
resclutions providing for the issue of preferred stock in one or more serfes, to fix the numbset of
shares in each such serles and to fix the deslgnations and the powers, preferences and relative,
participating, optional and other speclal rights and the qualifications, limitations and restrictions
of such shares, of sach such series,

The suthority of the board of directors with respect to each such seres shall include 2

determination of the following, which may vary as between the different sertes of preferred
stack:

) The number of shares constituting the series and the distinctive designation of the series;

{b) The dividend vate on the shares of the series, the conditions and dates upon which dividends
on such shares shalk be payable, the extent, if any, to which dividends on such shares shall be
cumuiative, and the relative rights of preference, if any, of payment of dividends on such
shares:;

() Whether or not the shares of the series are redeemable and, if redeemable, the time or times
during which they shall be redeemable and the amount per share payable on redemption of
such shares, which amount may, but need nok, vary according to the time and circumstances of
such redemption;

{d} The amount payable in respect of the shares of the serles, in the event of any liquidation,
dissolution or winding up of this corporation, which amount may, but need not, vary according
fo the time or circumstances of such action, and the relative rights of preference, if any, of
payment of such amount;

(e) Any requirement as to & sinking fund for the shares of the series, ot any requirement as to the
redemption, purchase or other retirement by this corporation of the shares of the series;

4] The right, if any, to exchange or convert shares of the series infp gther securities or property,
and the rata or basis, time, manner and condition of exchange or conversion;

Ho4D0C148261 2 -
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()] The voting rights, if any, ko which the holders of shares of the series shall be entitied in addition
to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the sedes not inconsistent with the
provisions of this Article or any resolution adopted by the poard of directors pursuant to this
Articla.

{n The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to vote at a
meeting of shareholders. No holder of shares of preferred stock of this corporation shall, by
reason of such holding have any preemptive right to subscribe to any additional issue of any
stack of any dass or series nor to any security cornvettible into such stock

Article 9. Shareholders -
9.1 Amendment of Bylaws '

The board of directors has the power to make, repeal, amend and alter the bylaws of the
carparation, to the extent provided In the bylaws. However, the paramount power to repeal,
amend and alter the bylaws, or to adopt new bylaws, is vested in the sharcholders. This power
"may be exercised by & vote of all of the sharehclders present at any annual or special meeting
of the sharsholders. Moregver, the directors have no power to suspend, repeal, amend or
ctherwise alter any bylaw or portion of any bylaw so enacted by the shareholders, unless the
shareholders, in enacting any bylaw or portion of any bylaw, otherwise provide.

8.2 Personal Liability of Shareholders

The private property of the shareholders of this corporation is not subject to the payment of
corporate debts, except to the extent of ary unpaid balance of subscription for shares.

2.3 Voting Rights

Except as otherwise expressly provided by the law of the State of Florida or these articles of
incarporation or the resolution of the board of directors providing for the Issue of a series of
preferred stock, the holders of the common stock shall possess exclusive voling paower for the
slection of directors and for all other purposes. Every holder of record of commoen stock entitied
to vote and, except as otherwise expressly provided in the resolution or resolutions of the board
of directors providing for the Issue of a 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.

9.4  Actions by Written Consent

Whenever the vote of shareholders at a meeting of shareholders Is required or permitied to be
taken for or in connection with any corporate action by any provision of tha corporation [aw of
the State of Florida, or of these articles of incorporaton or of the bylaws authorized or
permitted by that law, the meeting and vote of shareholders may be dispensed with if the
proposed corporate action is taken with the written consent of the holders of stock having a
majority of the total number of votes which might have been cast for or in connection with that
action If @ meeting were held; provided that in no case shall the wiltten consent be by the
holders of stock having less than the minimum percentage of the vote required by statule for

H04000148381 3
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that action, and provided that prompt notice Is given to all shareholders of the @king of
corporate action without 2 meeting and by less than unanimous written consent.

Article 10. Amendments

The corporation shall be deemed, for all purposes, to have reserved the right to amend, alter,
changa or repeal any provision contained in its articlas of incorporation, as amended, to the
extent and in the manner now ar in the future permitted or prescribed by statute, and all rights
conferred in these arbides upon shareholders are granted subject to that reservation.

Article 11. Regulation of Business and AfTairs of Corporation
11.1 Powers of Board of Directors

@ In furtherance and not in limitabdon 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
shareholders other then such as af the tme shall be expressly required by statute or by the
provisions of these articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, Hights and privileges of the ¢orporation (whether expressed or implied in these articles
or tonferred by statute) and to do all acts and things which may be done by the corporation,
including, without limiting the genearality of the above, the right

€} Pursuant to a provision of the bylaw, by resolution adopted by a majority of the actual
number of directors elected and gualified, to designate from among its members an
executive committee and one or more other committess, each of which, to the extent
provided in that resolution or in the bylaw, shall have and exercise all the authority of
the board of directors except as otherwlse provided by [aw;

(i) To make, altar, amend or repeal bylaw for the corporation;

(i) To autharize the issuance from time to time 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, and any securities convertibie into or exchangeable for any such shares
{regardiess ¢f whether those shares, receipts, certificates or securities bg unissued or
issued and subsaquently acquired by the corporation), in each case 0 such
corporations, associations, partnerships, firms, individuals or others (without offering
those shares or any part of tham to the holders of any shares of the corporation of any
class now or in.the future authorized), and for such consideration (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 in its discretion lawfully may determine;

{iv) From time to time to create and issue rights or options to subscribe for, purchase or
ctherwise acquire any shares of stock of the corporation of any class now or in the
future authorized or any bonds or other obligations or securities of the corporation
{without offering the same or any part of them to the holders of any shares of the
corperation of any class now orin the future autherized);

2] In furtherance and not in licitation of the provisions of the above subdivisions {iil) and
(iv), from time to time to establish and amend plans for the distribution among or sale
o any one or mora of the officers or employees of the corporation, or any subsidlary
of the corporation, of any shares of stock or other secutitles of the corporation of any

HO4000148361 3
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class, or for the grant to any of such cofficers or employees of rights or options to
subscribe for, purchase or otherwise acquire any such shares or other securities,
without in any case oifering those shares or any part of them to the holders of any
shares of the corporation of any class now or in the future authorized; such
distribution, sale or grant may be in addition to or partly in lieu of the compensation of
any such officer or employee and may be made in considerstion for or in recagnhition of
services rendered by the officer or employee, or to provide them with an incentve to
serve of to agree to serve the corporatdon or any subsidiary ©of the corporation, or
otherwise as the beard of directors may determine; and

i) To seli, lease, axchange, mortgage, pledge, or otharwise dispose of or encomber aif or
any part of the assets of the corporation unless and except to the extent otherwise
expressly required by statute.

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

()] Declare and pay dividends upon the authorized shares of stock of the corporaton out
of any assets of the corporation available for dividends, buk dividends may be declared
and paid upon shares issuzd as partly paid only upon the basis of the percentage of the
consideration actuslly paid on those shares at the time of the declaration and payment;

{ii} Use and-apply any of its asseté available for dividends in purchasing or acquiring any of
the shares of stock of the corporation; and

(iii) Sat apart out of its assets available for dividends such sum or sums as the board of
directors may deem proper, 85 a reserve or reserves o meet contingencies, or for
equallzing dividends, ar far maintaining or increasing the property or business ¢f the
carperation, or for any other purpase it may deem conducive to the best interests of
the corporation. The board of directors in I{s discretion 2t any time may increass,
diminish or abolish any such resarve in the manner in which it was created.

11.2 Approval of Interested Director or Officer Transactions

No cantract or transaction between the corporation and one or more of its directors or officers,
or between the corporation and any other corporation, partnership, association, or other
organization in which one or more of its directors or officers are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director
or officer is presant at or participates in the meeting of the board or cammittee therecf which
authorizes the contract or transaction, or solely because his or their votes are ¢ounted for such
purpose, if:

1. The material facts as to his interest and as to the contract or transaction are disclosed
or are known to the board of directors or the commilttes, and the board or commities
in good faith authorizes the contract or transaction by a vote sufficlent, for such purpose
without counting the vote of the inkerested director or directors; or

2. The matarial Facts as to his interest and as to the contract or transaction are disclosed
or are known to the shareholders entitled to vote thereon, and the contract or
fransactlon is specifically approved in good faith by vote of the shareholders; or

3. The contract or transaction is fair as to the corporation as of the time it is authorized,

approved or ratlifled, by the board of directors, 8 committee thereof, or the
shareholders. Interested directors may be counted in defermining the presence of 2

E04000148361 3
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quorum at a meeting of the board of directors or of @ committae which authotizes the
contact or transaction.

11.2 Indemnification

{a} The corporation shall Indemnify any person who was or is a party or is threatened t0 be made 2
party to any threatened, pending or completed action, sult or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or In the right of the
corporation) by reason of the fact that he is or was a director, officer, employee or agent of the
corporation, or 15 or was setving al the regquest of the corporation as a diractor, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses {induding attorneys' fee), judgrments, fines and amounts paid in seitdement
actually and reascnably incurred by him in connechion with such action, suit or proceeding if
he acted in good faith and in a manner he reasonably believed to be in ot not opposed to the
best Interests of the corporatian, and, with respect ta any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendera or its
equivalert, shall not, of itself, create a presumption that the person did not act in goad faith
and in a manner which ke reasonably believad to.be in or not opposed to the best interests of
the carporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believa that his conduct was unlawful.

{+)] The corparation shall indemnify any person who was or 1s a party or is threatened to be made a
party to any threatened pending or completed action or suit by or in the right of the corporation
to procure 2 judgment in its favor by reason of the fact that he ks of was a director, officer,
employea or agent of the corporation, or is or was serving at the reguest of the corporabion as
a director, officer, employee, or agent of another corporation, partnership, joint venturs, trust
or cthar enterprise against expenses {including sttorneys’ fees} actually and reasonably
incurred by him in connegtion with the defense or seftiement of such action or suit if he acted
in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall ba made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be fable for
negllgence or misconduct in the performance of his duty to the corporation vnless and only ©o
the extant that the court in which such action or suit was brought shall determine upon
application that, degpite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entiled to indemnity for such expanses which such
other court shall deem proper,

(<) To the extent that any person referred to in paragraphs (a} and (b) of this article has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to
therein or in defense of any claim, issue or matter therein, he shall be indennified against
expenses {(including attorneys’ fees) actually and reasonably incurred by him in connection
therewith.

{d} Any indemnification under paregraphs (a) and (b} of this article (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination
that indempification of the director, officer, smployez or agent is proper in the circumstances
because he has met the applicable standard of conduct set forth in paragraphs (a) and {b) of
this article. Such determination shall be made (a} by the board of directors by 28 majority vote
of a quorum coensisting of directors who were not partles to such action, suit or praceeding, or
(B) if such quarum is not obtainable, or, even if obtainable a quorum of disinkerested directors
50 directs, by independent legal counsel In a written opinlon, or {c) by the shareholders.

HO40001483681 3 8
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oorperation in advance of the final dispasition of such action, suit or proceeding as authotized
by the board of directors in the specific case upon recelpt of an undertaking by or on behalf of
the director, officer, employee or agent to repay such amount unless it shall ultimately be
determined that he 1s entitled to be indemnified by the corparation as pravided in this article,

{f The indemnification provided by this article shall not be deemed exclusive of any other rights to
which thase seeking indemnification may be entiled under any statute, bylaw, agreement, vote
of shareholders or disinterested directors or otherwise, both as bo action in his offidal capacity
and as to action in anothar capaclty while holding such office, and shall continue as to a persen
who has ceased o be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a persen,

()] The corporation shall have power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employsa or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of ancther corporation,
partriership, joint venture, trust or other entesprise, against any liability asserted against him
and Incurred by him/her in any such capacity, or arising out of his status as such, whether or
not the corporation would have the power to indemnify him against such liability under the
provislons of this Article 11, '

{h) For the purposes of this ariicdde, references to "the corporation” include ali constituent

corporations absorbed In a2 consolidation or merger as well as the resulting or surviving

" corporation so that any person whao is ar was a director, officer, employee or agent of such a

constituent corporation or is or was serving at the request of such constituent carporation as a

director, officer, employee or agent of another corporation, parthership, joint venture, trust or

other enterprise shall stand in the same position under the provisions of this section with

respect to the resulting or surviving corporation as he would if he had served the resulting or
surviving corperation in the same capacity.

For the purpose of forming 2 corporation under the laws of the Stete of Florida, the undersigned, has
personally exenuted these articles of incorporation on this 15th day of July, 2004,

CNNOL L0

Malcolm R. Roy
(Incorporator)

HO4000148351 3 ?
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BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,
AGENT UPON WHOM PRICCESS MAY BE SERVED

The following is submitted pursuant to Sactions 48.081 (1) and 607.034, Fiorida Statutes:

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the inital
registered office of the Corporation of this State, I hereby accept to act in this capacity and agree to
comply with the provisions of said statute refative to keeping the registered office of the corporation
open fram 10:00 a.m. to noon each day, except Saturdays, Sundays and legal holidays, and to pose
therein & 5ign designating the name of the corporation and the name of its registered agent.

Date: July 19, 2004

By, g
bert C. Ha

ey, Esquire
I~
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