. MICHAEL OSMAN, P.A. : ) .
474-A WEST 84TH STREET
HIALEAH, FLORIDA 33014-3363

TELEPHONE (305) 823-1401
TELEXFAX (305 3621843

L. MICHAEL QSMAN

OF COUNSEL
W. DAVID KELLY
January 28, 1995

Secretary of State
Florida Division of Corporations
'-] a2 ﬁlJ#jr
gk 3 H

Bureau of Corporate Records

P. O, Box 6327

Tallahassee, Florida 32314
Re: DigiSoft Inc.

Dear Sirs:
Enclosed are the Articles of Incorporation for DigiSoft Inc. to be incorporated with the State of
Florida. A check in the amount of $122.50 is enclosed for the costs of same, ;;_ 2%
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Please incorporate as soon as possible.
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Very truly yours, o
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L. Michael Osman
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ARTICLES UF INCORPORATION
OF
LigiSeft {nc.

(Florida Statutes 6U7.lo4)

We, the undersigned, hereby associate ourselves together and
Make, subscribe, acknowledge and rila Lhese Articles of
Tncorporaliong with the Secretary of State of Lhe State of Florida

for the purpose of becoming a corpural.ion for protit under the

laws of the State of Florida.
ARTICLE I
The name of the corporation shall be:

LigiSoftk Tne.

1R 08 jor 5561
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ARTICLE 17

e

This corporation shall have perpetual existence.
ARTTULE TIIT

The purpose of this corporation is to engage in any

laws of the United

activities or business permitted under the

States and Florida. The general nature of Lhe husiness to be

transacted by this corporalinn anhail e, bul not Limited to, the
following:

#4.) Engineering consulting and contracting.
b.) To ceonstruct, erect, build, eyuip, repair and mprove

houses, buildings, Lracts, streets, sidewalks, sewers, docks,

fills, and other structures ang imgrovenents of any kind or

characteor whal s -r; Lo buy, sell, purchase, lease or othaerwiso

acquire, handle; hild and dispose of real and personal property
Or any interest therein or choses in action secured thereby; to

improve, wanaje, aperate, sell, mortgagye, lease and otherwise

dispose of any properby; to loan money upon such property and to

Lake mortgages and assigni.i r rljages on Lhe same; to plat

“r subdivide lands into lots and blocks, and to dedicate parks,

streets, highways and «lloyways Lnerein; and to transact all or




any other business which may be necessary or incidental or proper
to the exercise of any or all of the atoresaid purposes of the
corporation.

c.) To manage, supervise, operate, control, lease, let and
sublet apartments, office buildings, dwelling houses and all
kinds and character of property of every nature whatscever.

d.) To manuflacture, purchase or otherwise acyuire, and to
own and mortyager pledge, sell, assign and trausfer or otherwise
dispose of, and to invent, trade, deal in and deal with yoods,
wares, merchandise and other personal property of every class and
description whatsoever.

e.) To buy, sell, manufacture, repair, alter and exchange,
let or hire, export and deal in all kinds of articles and tnings
which nay be required for the purpose of any of the said
bhisinesses, or commonly supplied or dealt in by persons enyaged
in any such businesses, or which may seem capable of being
profitably dealt with in connection with any of the said
businessgaes.

£.) To yguarantee, to acquire vy purchase, subscription or
otherwise, hold tor investment or otherwise, sell, assigyn,
transfer, wortgage, bledge or otherwise dispose of Lhe shares of
the capital stock of, or any bonds, securilties or evidences of
indebtedness created by any other corporation or corporations of
the State of Florida, or any other state Or yovernment, domestlc
or foreign; and while the owner of any such stocks, bonds,
securities or evidences of indebtedness to exercise all the
riyhts, powers and privileges of ownership, including the right
to vote thereon Lor any ana all purposes; te aid by i1oan,
subsidy, guaranty, O in any other manner whatscever so far as
tne same may be pevmitted in the case of corporations oryanized
under the General Corporation Laws of the State of Florida, any
Corarslion whnse stocks, bonds, securitles or other ovligations
are or may be in any manner and at any time owned, held, or

guarantees, and to do any and 411 other acts or things ror the




preservation, protection, improvement or enhancement in value of
any such stocks, bonds, securities or otner obligations; and to
o all and any such acts or things designed to accomplish any
such purpose.

g.) To act as financial, bLusiness and purchasing agent for
domestic and foreign corporations, individuals, partnersnips,
associations, state yovernments and other bodies.

h.) To borrow money and contract debts when necessary for
the transaction of its business or ror the exercise of its cor-
porate rights, privileyes or franchises, or for any other lawful
bPurpose of its corporation: to issue bonds, promissory notes,
bills of axchange, debentures, any other obligations and evi-
dences of indebtedness as payable at a specified time or times,
or payable upon the happening of a specified event or events,
secured or unsecured, from time to time, for moneys borrowed, or
in payment for the property acquired, or for any of the other ob-
jects or purposes of the corporation or for any of the objects of
its business; to secure the same by mortgage or mortyayes, or
deeds or deeds of trust or pledge or other lien upon any and all
Oof the property, rights, privileges or franchises of the corpora-
tion, wheresoever situated, acquired or to be acquired; and to
coenter upon the holders of any debentures, bonds or other evi-
dences of indebtedness of the corporation, secured or unsecured,
the right to convert tne principal tnereof into any preterred
Common stock of the corporaticn, now or hereafter authorized upon
Such terms and conditions as shall be Ffixed by the Board of
Directors; to sell, pledge or otherwise dispose of any or all
felheniirey or olher bonds, notes and other obligations in such
weaner and upon such terms as the Board of Directors may deem
Judicicus, subject, however, to the provisions of Article II1l
hereof.

i.} To yuarantee, purchase, hold, sell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the cap-
ital stock of, or any bonds Secured or evidences of indebtedness

Created byany other corporation or corporations, and while owning
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said stock to exercise all the rights, powers and privileges of
ownership, including the right to vove tharean.

J-) To purchase, sell, and transfer shares of its own cap-
ital stock.

k+) To do all and everything hecessary and proper for the
accompl ishment of any of the purposes or che attaining of any of
the objects or the furtherance of any of the powers enumerated in
these Articles of Incorporation or any amandmentk thereof, neces-
Sary or incidental to the protection and benefit of the corpor-
ation, as principal, agent, director, trustee or otherwise, and,
in general, either alone or in association with other corpor-
ations, Firms or individuals, to carry on any lawful business
Necessary or incidental to the accomplishment of the purposes or
the attainment of the objects or the furtherance of such purposes
Oor objects of the corporation, whether or not such business is
similar in nature teo the purposes and objects set forth in these
Articles of Incorporation or any amendment thereof.

The foregoing paragraphs shall be construed as enumerating
both objects and powers of the Corporation; and it is hereby ex-
pressly provided that the foregoing enumeration of speciried
powers shall not be held to limit or restrict in any mannexr the
powers ol this Corporation.

ARTICLE 1V

The maximum number of shares of stock shall Dbe One Tnousand
of the par value of One Lollar {$1.00) per share, all of which
shall be common stock. Each of the said shares of stock shall
ontitle the holder thereof to one vote at any meeting of the
stocknolders. All or any part of said stock inay be paid ror in
cash, in property, in labor or in services at a tair evaluation
Lo be fixed by the incorponrators or by the Board of Directos at a
meeting called for such burpose. All stock when issued shall be

fuily paid for and shall pe non-assessable.
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ARTICLE Vv

The amount of capital with which this corporation shall

begin business is not less than Five Hundred Dollars ($500.00).
ARTICLE VI

The principal office of the corporation shall be located at
655 N.W. 164 Avenue, Pembroke Pines, Florida 33u28 but the
corporation shall have the power to establish branch offices ang
other places of business at such otner viaces within or without
the State of Florida as may be determined or deemed expedient,

ARTICLE VII

There shall be a Board of Lirectors for this corporation
which shall consist of not less than one (1) and not wmore than
Cive (5), the number of same to be fixed by the Board of
Directors or by the corporate by-laws. A guorum for the
transaction of business shall be a majority of the directors
qualified and active, and the act of gz majorikty ot tne directors
Present zt a meeting at which a quorum is present shall be the
b ol Lthe directors. Subject to tne by-iaws, if any, adopted by
Lhe stockholders, the directors may make the by-laws, and
meetinys of the directors may be held within or without tne State
of Fiorida. Directors need not be stockholders.

ARTICLE VIIT

The names and post office addresses of the members of the
first Board of Direckors, “no, subject to these Articles, tne
by-laws of this corporation and Lhe laws of the State of Florida,
shall hold oftice ror the first year of Lhe corporation's exist-
ence, or until an election is heid vy the stockholders for the
election of pacivw-al, Adirecilors, or until their successors have

been duly elected and gualitied, are:

NAMES ADLRLSSES
Rodolfo Garcia 055 N.W. 164 Avenue

Pembroke Pines, Florida 33028




ARTICLE IX
The name(s) and address{es) of the Incorporator(s) signing

these Articles of Incorporation (is) (are):

JSSLS
) Avenue
Rodolfo Garcia 655 N.W. 164

Pembroke Pines, Florida 3302y

ARTICLE X
The following additional provisions for Lhe regulation of
the business and tor the conduct Ot the affairs eof the
corporation, and creating, dividing, limiting, and regulating the
powers of the corporation, its stockholders and directors are
hereby adopted as a part of these Articles of Incorporation.

a.) No person shall be required to own, hold or control
stock in the corporation as a condition precedent to heclding an
office in this corporation.

b.) The Directors may prescribe a method or methods for
replacement of lost certificates, and prescribe reasonable
conditions by way of security upon the issie of new certificates
therefor.

C.} The original incorporators of the corporation shall
have the right upon its organiz4alion, to assign and deliver tneir
subscriptions of stock as set forth in article IX hereof to any
other Person, or to firms or corporations who may hereafter
become subscribers to the capital stock of the corporation, who,
upen acceptance of such assignment, shall stand in lieu of tpe
original incorporators, and assume and carcy out all the rights,
liabilities and dukies entailed by said subscriptions, subject to
the laws of tne State of Florida, and the execution of tne
necessary instruments of assignment.

d4.) No contract or other transaction between the

corporation and any other corparation in tne absence of fraud,
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shali be affected or invalidated by the faclL Lhat any one or more
of the Directors of the corporation is or are interested in or
is a Director or officer or are Virectors or officers of such
other corporation. Any Lirector or Directors, individually or
jointly, may be a party to or parties to, or may be interested in
any such contract or transaction of the corporabion or in wnilch
the corporation is interested, and no contract, act or
transaction of the corporation witn any person or persons, ticm
Or corporation in the absence of fraud shall be affected or
invalidared hy the tact tnat any birector or Directors of the
corporation is a party or parties to or interested in such
contract, act or transackion, or in any way connected with such
berson or persons, firm or corporation, and each and every person
WNno may vecome a bLirector of the corporation is nereby relieved
Erom any liability that mignt be otherwise exist from thus
contracting with the corporation for tne beneiit of himself or
any firm, association or corporation in which he may be in
anywise interested. Any Director of the corpor 1on may vote
upon any contract or other transaction between Lhe corporation
and any subsidiary or controlled company without reydrd to the
fact that he is also a Director of such subsidiary or controlled
company .
ARTICLE X1

The corporat:ion reserves the right to amena, alter, cnanye
Or repeal any provision contained in these Articles of
Incorporation in the manner now or herearter uescrived by
statute, and all rights conferred upon the stockholders nerein
are subject to this reservation.

ARTICLE XII
Each shareholder of tnis Ccorporation snall have the tirst

right to purchase shares (and securities convertible into shares)




©f any class, kind or series of stock in this corporation that
may trom time te time be 1ssued (whetner or not presently
authorized), including shares from the treasury of this
Corporation, in the ratio that the number ot shares he holds at
the time of issue bears to the total number of shares
dutstandging, exclusive of treasury shares. This right shall be
deemed waived by any shareholder who does not exercise it and pay
tor the shares preempted within thirty (30) days of receipt of a
notice in writing from the corporation, stating the prices, terms
and conditions of the issue of shares, and inviting nim to
exercise his pre-emptive rights. This right may also be waived
by atfirmative written waiver submitted by the shareholder to the
corporation within thirty (30) days of receipt of notice from the
corporation.
ARTICLE XIV
The corporation may be empowered to indemnify any officer or
director, or any former officer or director in the manner set out
and provided for in the bylaws of tnis corporation.
ARTICLE XV
At a meeting of shareholders called expressly for that
burpose, any one director, or the entire board of directors, may
be removed, with or without cause, by a vote of the nolaers of
66 2/3 parcent of the shares then entiled to vote at an election
of directors.
ARTICLE XVI
If all the directors severally or collectively consent 1in
writing to any action taken or to be taken by the corporation,
and the writings evidencing their consent are filed with the
Secretary of the corporation, the action shall be as valid as

though it had been authorized at a meat ing of the doard of

Directors.




IN WITNESS WHERFOQF, the undersigned have made and subscribed
these Articles of Incorporation at DLade County, Florida, tor tne

uses and purposes aforesaid.

- T %
IN)? PORA, R

STATE OF FLORIDA
COUNTY OF DADE

On this _gif;gay of January, 1995, before me, the
‘weiersiyned officer, personally appeared, Rodolto Garcia known to
me to be the person(s) whose name is subscribed to the w .thin
instrument, and acknowledyed that he executed the same for the
burposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

. pl
Ay otk Gy \-S'é:&émr:

PO 4 sl it
NOTARY PUBLIC, State of
Florida.

My commission expires:
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Certificate Designating Place of Business or Domicile for Eﬁ%
Service of Process Within This State, Naminyg Agent Upon Whom

Process May Be Served and Names and Addresses of the Officers and
Directors.

The following is submitted, in compliance with Chapter
48.091, Florida Statutes:

DigisSoft Inc., a corporation organized (or organizing) under
the laws of the State of Florida with its principal office at 655
N.W. 164 avenue, in the City of Pembroke Pines, County of
Broward, State of Florida, has named L. Michael Osman, located at
1474-A West B4 Street City of Hialeah, County of Dade, State of
Florida, as its agent Lo accept service of process within this
State.

OFFICERS5:
NaME TITLE SPECIFIC ADUKEDLS
Rodolfo Garcia (P) 655 N.W. 164 Avenue
Pembroke Pines, Fiorida 33u2z8
Rodolfo Garcia (5) 635 N.W. 164 Avenuau
Pembroke Pines, Florida 33028
(T)
{v)

ACCEPTANCE:

I agree as Resident Agent to accept Service of Process; to
keep office open during prescribed hours; to post my name {and
any other officers of said corporation authorized to accept
service of process at the above Floraida designated dgddress) -n
SOme conspicuous place in offic. as required by law.

Resident ent




