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FILED
SECRETARY (OF STATE
DIVISION OF CORPORATIONS

080CT 31 AM 9:23
October 22, 2008

Florida Department Of State
Division Of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, Florida 32301

Re: Incorporation Papers for: Delta Sales & Capital Corporation

Dear Sir:

Enclosed are the original and one copy of the Articles of Incorporation for
the above corporation, and a check for $78.75 (#1077), which |
understand is the amount required to pay the filing fee, the designation of
the Registered Agent and to provide for a return certified copy of the
Articles Of Incorporation.

Please call collect if there are any questions or problems with the
paperwork.

Raymond O. Rose
Incorporator & Registered Agent

141 S.E. 3 Ave.. #106
Dania Beach, FL 33004
(954) 224-8056



FLORIDA DEPARTMENT OF STATE

Division of Corporations

October 27, 2008

RAYMOND O. ROSE
141 S.E. 3RD AVENUE #1086
DANIA BEACH. FL. 33004

SUBJECT: DELTA SALES & CAPITAL CORPORATION
Ref. Number: W08000048988

We have received your document for DELTA SALES & CAPITAL

CORPORATION and your check(s) totaling $78.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The registered agent and street address must be consistent wherever it appears
in your document.

An effective date may be added to the Articles of Incorporation if a 2009 date is
needed, otherwise the date of receipt will be the file date. A separate article
must be added to the Articles of Incorporation for the effective date.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6973. :

Claretha Golden
Regulatory Specialist I
New Filing Section

Letter Number: 708A00055038

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

For

Delta Sales & Capital Corporation

|, the undersigned, for the purpose of forming a corporation pursuant
to the laws of the State Of Florida do hereby adopt the following
Articles Of Incorporation:

ARTICLE |

The name of this Corporation shall be:

Delta Sales & Capital Corporation

ARTICLE li

The principal office shall be located at:

141 S.E. 3" Ave., #106
Dania Beach, Florida 33004

ARTICLE lli

This Corporation is authorized to conduct any and all business
activities not prohibited, and to exercise any and all corporate powers
permitted, by the Laws of the Sate of Florida.




Delta Sales & Capital Corporation
Articles Of Incorporation
Page 2

ARTICLE IV

The capital stock of this Corporation shall consist of two classes of
Common Stock and three classes of Preferred Stock.

The maximum number of shares of Common Stock that this
Corporation is authorized to have outstanding at any one time is
TWENTY MILLION (20,000,000) shares of Class “A” Voting
Common Stock with a par values of $0.0001 (One Mil) per share
and FIVE HUNDRED MILLION (500,000,000) shares of Class “B”
Voting Common Stock with a par value of $0.0001 (One Mil) per
share.

The Class “A” Voting Common Stock shares shall each have Ten
(10) votes per share, non-cumulative voting rights, no pre-emptive
rights and shall be non-assessable.

The Class “B” Non-Voting Common Stock shares shall each have
one (1) vote per share, non-cumulative voting rights, no pre-emptive
rights and shall be non-assessable.

Both Classes of Common Stock shall be entitled to share equally in
dividends.

The maximum number of shares of Preferred Stock that this
Corporation is authorized to have outstanding at any one time is FIFTY
MILLION (50,000,000) shares of Preferred Stock with a par value
$1.00 per share and FIFTY MILLION (50,000,000) shares of Serial
Preferred Stock with a par value of $10.00 per share and ONE
HUNDRED MILLION (100,000,000) shares of Preferred Stock with
a par value of $100.00 per share.

The 8% Convertible Preferred Stock (Par Value $1) shall be entitled
to a dividend of eight cents ($0.08) per share which shall be paid to
stockholders of record and shall be paid quarterly as established upon
the first issuance of these shares as determined by a resolution of the
Board Of Directors.



Detta Sales & Capital Corporation
Articles Of Incorporation
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To the extent that the Board Of Directors deems it in the best interests
of this Corporation not to declare a dividend, such inaction shali resulit
in a cumulative obligation on the part of this Corporation to pay said
dividend. No dividends may be paid on any Class of Common Stock
while there is an outstanding dividend obligation on the 8 %
Convertible Preferred Stock (Par Value $1) shares.

The 8% Convertible Preferred Stock (Par Value $1) shares are
entitled to receive preferential liquidation consideration equal to the par
value of $1.00 (One Dollar) plus any dividends that are in arrears or
that should have been declared and/or paid, in any proceeding to
liquidate this Corporation and are entitied to this liquidating value
before any other Class of Preferred Stock and before any Class of
Common Stock.

The 8% Convertible Preferred Stock (Par Value $1) shares are
callable, by, and at the option of this Corporation, upon THIRTY (30)
DAYS WRITTEN NOTICE, by tendering a payment of $1.00 (One
Dollar) plus any dividends that are in arrears, to redeem some, or all,
of these shares. Upon issuance of these shares, under the terms of
issuance, the Board Of Directors may pre-establish a schedule
indicating prices above par value as which these shares may be called
at the option of this Corporation. The Board Of Directors may also,
by resolution, pre-establish prices at which the owners of these shares
of 8% Convertible Preferred Stock (Par Value $1) may “put” or sell
back these shares to this Corporation.

The 8% Convertible Preferred Stock (Par Value $1) shares have no
voting rights, unless the dividend has not been declared and/or paid
for TWO (2) consecutive quarters, then the owners of these shares, as
a group, shall be entitled to elect TWENTY PERCENT (20%) of the
Board Of Directors. Upon the terms of issuance, the Board Of
Directors may elect to provide representation on the Board Of
Directors of these shares.



Delta Sales & Capital éorporation
Articles Of Incorporation
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The Serial Preferred Stock with a par value of $10.00 per share
may be issued in different series. For each series, the Board Of
Directors of this Corporation may set different dividend rates (if any)
conversion rates (if convertible), voting privileges (if any), redemption
terms (if redeemable) and any other terms and conditions deemed by
them to be appropriate except that any series of the Serial Preferred
Stock may not be given a status, or rights senior to that of the 8%
Convertible Preferred Stock (Par Value $1) in the event of
liquidation or dissolution of this Corporation, or in the right to receive

dividends.

To the extent that the Board Of Directors deems it in the best interests
of this Corporation not to declare a dividend, such inaction shall result
in a cumulative obligation on the part of this Corporation to pay said
dividend. No dividends may be paid on any Class of Common Stock
while there is an outstanding dividend obligation on any series of the
Serial Preferred Stock (Par Value $10) shares or on the 8%
Convertible Preferred Stock (Par Value $1) shares.

The Serial Preferred Stock (Par Value $10) shares are entitled to
receive preferential liquidation consideration equal to the par value of
$10.00 (Ten Dollars) plus any dividends that are in arrears or that
should have been declared and/or paid, in any proceeding to liquidate
or dissolve this Corporation and are entitled to this liquidating value
before the Preferred Stock ($100 Par Value) and before any Class of
Common Stock, or in the right to receive dividends.

The Preferred Stock with a par value of $100.00 per share, upon
first issuance, will have its dividend rate established by a resolution of
the Board Of Directors, which may set conversion rates (if convertible),
voting privileges (if any), redemption terms (if redeemable) and any
other terms and conditions deemed by them to be appropriate except
that any series of the Preferred Stock may not be given a status, or
rights senior to that of either the 8% Convertible Preferred Stock
(Par Value $1) or any Series of the Serial Preferred Stock (Par
Value $10) in the event of liquidation or dissolution of this Corporation,
or in the right to receive dividends.
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To the extent that the Board Of Directors deems it in the best interests
of this Corporation not to declare a dividend, such inaction shall result
in a cumulative obligation on the part of this Corporation to pay said
dividend. No dividends may be paid on any Class of Common Stock
while there is an outstanding dividend obligation on the 8 %
Convertible Preferred Stock (Par Value $1) shares or any series of
the Serial Preferred Stock (Par Value $10) or on the Preferred
Stock (Par Value $100).

The Preferred Stock (Par Value $100) shares are entitled to receive
preferential liquidation consideration equal to the par value of $100.00
(One Hundred Dollars) plus any dividends that are in arrears or that
should have been declared and/or paid, in any proceeding to liquidate
or dissolve this Corporation and are entitled to this liquidating value
before any Class of Common Stock.

ARTICLE V

This Corporation is to exist perpetually.

ARTICLE VI

The street address of the initial registered office of this Corporation is:

141 S.E. 3" Ave., #106
Dania Beach, Florida 33004

This Corporation may have such other places of business, both within
and outside the State Of Florida and in foreign countries, as may be
deemed necessary or convenient by the Board Of Directors of this
Corporation.
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ARTICLE VI

The name and resident address of the initial registered agent of this
Corporation is:

Raymond O. Rose
141 S.E. 3" Ave,, #106
Dania Beach, Florida 33004

The undersigned, Registered Agent acknowledges and states that he
is familiar with, and accepts the duties and responsibilities as
Registered Agent for Delta Sales & Capital Corporation.

gg@mmmﬁ OoQJB-e October 22, 2008

Raymond O. Rose

ARTICLE VI

The Board Of Directors of this Corporation shall consist of one (1)
member initially. The number of Directors may be increased or
decreased from time to time, as established by a corporate resolution
by the Board Of Directors, but shall never be less than one.

Directors shall serve one-year terms and shall be elected at the
annual meeting of the shareholders who are entitled to vote.
Annual stockholders meetings shall be held at least 14 months
from the first issuance of any stock to anyone other than the
Iincorporator and initial stockholder. Vacancies between
meetings shall be filled by either a special meeting of the
shareholders who are entitled to vote if there is more than six (6)
months left before the next mandatory stockholder’s meeting, or
by the Board of Directors by resolution if there is less than six (6)
months before the maximum time before the next mandatory
stockholder’s meeting.
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The name and address of the member of the first Board Of Directors
who shall hold office for the first year of this Corporation’s existence, or
until his successor is elected and qualified is:

Raymond O. Rose
141 S.E. 3" Ave., #106
Dania Beach, Florida 33004

ARTICLE IX

The management and control of the business of this Corporation shall
be conducted by the following officers under the direction of the Board
Of Directors, to wit; a Chief Executive Officer (if designated), a Chief
Operations Officer (if designated) and Chief Financial Officer (if
designated) and a President, one or more Vice-Presidents, one or
more Assistant Vice-Presidents, a Treasurer, one or more Assistant
Treasurers, a Secretary, one or more Assistant Secretaries. The
Corporation shall have as a minimum, a President, a Treasurer and a
Secretary. The same person may hold one or more offices. The
offices of the President and that of the Secretary may be held by the
same person.

The Board Of Directors, by resolution, may limit the specific duties,
powers and authorizations to act, of any officer. If, not limited by such
a resolution, then the duties, powers and authorizations to act will be
governed by the By-Laws of this Corporation.

ARTICLE X

The operation of this Corporation’s business activities shall conform to
its By-Laws as either adopted by the Board Of Directors or as
approved by a majority of the stockholders of this Corporation entitled
to vote as a regular or special meeting of the stockholders in
accordance with their respective voting rights.
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Any portion of the By-Laws amended or approved by a vote of the
stockholders may only be amended at a majority vote at a regular or
special meeting of the stockholders and may not be amended by the
Board Of Directors. Stockholders are entitled to vote in accordance
with their voting privileges per share.

ARTICLE Xi

These Articles Of Incorporation may be amended by a resolution
adopted by the Board Of Directors and proposed to the Stockholders
at a regular or special meeting and approved by a majority of the
shares entitled to vote in accordance with their voting privileges.

On any amendment that changes the right and privileges of stock that
is outstanding, the majority of shares outstanding for that class or
series, must by majority vote, approve and consent to said amendment
in a special, and/or regular meeting of the stockholdings.

ARTICLE Xii

To the extent that this Corporation has the written consent of 50.001%
of all of the stockholders currently authorized to vote on corporate
matters in accordance with their voting privileges, such actions may be
taken without the calling of a Board Of Directors meeting or a special
stockholders meeting. The actions taken and resolutions made at
such meeting shall be distributed to all stockholders with ten (10)
business days in written form.
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\ ARTICLE XIil

This Corporation, to the extent that it has stockholders other than the
Incorporator, shall report to all stockhoiders as to its financial status at
least annually which shall be within three (3) month from the end of
this Corporations fiscal year which shall end December 31 or as
amended by resolution by the Board Of Directors. Such reporting
shall consist of a Balance Sheet, an Income Statement, and a
representative discussion by management as to the last year's
performance and its expectation for the year ahead.

* * *

IN WITNESS WHEREOF, the Incorporator has hereunto set his hand

and seal this 22" day of October 2(@:”4 @){

Raymond O. Rose
incorporator




