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CR2E042

FLORIDA DEPARTMENT OF STATE
Sandra B, Morthany
Sectetary of State

April 5, 1995

CAPITAL CONNECTION
P.O. BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: VOYAGER ENTERPRISES, INC.
Ref. Number: W950000073393

We have received your document for VOYAGER ENTERPRISES, INC. and your
check(s) totaling $122.50. Howsver, the enclosed document has not been filed
and is being returned for the following correction(s):

The registered agent and registered office listed In your articles of incorporation
must be consistent throughout the document.

Piease return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned,

If you have any questions conceming the filing of your document, please call
(954) 487-6928.

Agnes Bundick
Corporate Specialist

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION o5 4

or VAR <5 pyp 4

VOYAGER ENTERPRISES, INC. e J SN

AL AT

1, the undersigned, being of legal age and a natural person, vl

for the purpose of forming a corporation for profit pursuant to the

laws of the State of Florida, do hereby make, subscribe,
acknowledge and file the following Articles of Incorporations

ARTICLE I
The name of this corporation nhall be:
VOYAGER ENTERPRISES, INC.
ARTICLE II

This corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
and of the State of Florida and any other Jurisdiction wherein it
may conduct business.

ARTICLE IXI

The total number of shares of all classes which the Corporat!on
shall have authority to issue is ninety million (90,000,000)
shares, of which ten million (10,000,000) shares at $.001 par
value, shall be a class designated "preferred shares” and eighty
million (80,000,000) shares at $.001 par value, shall be a class
designated "Common Shares".

A. Preferred Shares.

1. Preferred Shares may be issued from time to time in one
or more series, each such series to have distinctive serial
designations, as shall hersafter be determined in the resolution or
resolutions providing for the issue of such Preferred Shares from
time to time adopted by the Board of Directors pursuant to
authority to do 8o which is hereby vested in the Board of
Directors.

2. Subject to the provisions of the Florida Business
Corporation Act, each series of Preferred Shares:

(a) may have such number of shares;
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(b) may have such voting powers, full or limited, or may
be without voting power;

(c) may be redeemable or convertible at such time or
timos and at such prices;

(d) may entitle the holders thereof to recelve
distributions calculated in any mannor, including but not limited
to dividends, which may be cumulative, non-cumulative or partially
cumulative; at such rate or rates, on such conditions, from snch
date or dates, at such times, and payable in preference to, or in
such relation to, the dividends payable on any other class or
classes or serles of shares;

(e) may have such preference over any other class of
shares with respect to distributions, including but not limited to
dividends and distributions upon dissolution of the Coxporation;

(f) may be made convertible into, or exchangeable for,
shares of any other class or classes (except the class having prior
or superioxr rights and preferences as to the dividends or
distribution assets upon liquidation) or of any other series of the
same or any other class or classes of shares of the Corporation at
such price or prices or at such rates of exchange, and with such
adjustments;

(g) may be entitled to the benefit of a sinking fund or
purchase fund to be applied to the purchase or redemption of shares
of such series in such amount or amounts;

(h) may be entitled to the benefit of conditions and
restrictions upon the creation of indebtedness of the Corporation
or any subsidiary, upon the issue of any additional shares
(including additional shares of such series or of any other series)
and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(1) may have such other relative, participating,
optional or other special rights, and qualifications, limitations
or restrictions:

all as may be stated in said resolution or regolutions providing
for the issuance of such Preferred Shares.

3. Except where otherwise set forth in the resclution or
resolutions adopted by the Board of Directors providing for the
issue or any series of Preferred Shares, the number of shares
comprised in such series may be increased or decreased (but not
below the number cf shares then outstanding) from time to time by
like action of the Board of Directors.
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4, Sharos of any series of Proferred Shares which have been
rodeemed (whether through the operation of a ainking fund or
otherwise) or purchased by the Corporation, or which, {f
convertible were exchangeable, have been converted into or
exchangaed for shares of any other clasms or classes shall have the
status of authorized and unissued Preferred Shares and may be
reissued as a part of the series of which they were originally a
part or may be reclassified and reissued as part of a new meries of
Preferred Shares to be created by resolution or resolutions of the
Board of Directors or as part of any other meries of Preferred
Shares, all subject to the conditions or reamtrictions on issuance
set forth in the remolution of resclutlons adopted by the Board of
Directors providing for the ismue of any series of Preferred Shares
and to any filing required by law.

B. Common Shares.

The par value of the Common Shares shall be payabla

(a) in lawful money of the United States of America; or

(b) in other property, tangible or intangible; or
{c) in labor or services actually performed; or

{(d) in labor or services to be performed as evidenced by
a written contract to or for the Corporation at a Just valuation to
ba fixed by the Board of Directors or the Sharsholders of this
Corporaticn. The Common Shares of the Corporation may be increased
or decreased at any time as provided by the laws of the State of
Florida.

Subject to all the rxights of the Preferred Shares or any serlies
thereof, the holders of the Common Shares shall be entitled to
raceive when, as and if the declared by the Board of Directors , out
of funds legally available therefor, dividends payable in cash,
shares or otherwise, as provided by Florida law.

Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, and after the holders of the
Preferred Shares of each series shall have been paid in full the
amounts to which they respectively shall be entitled or a sum
sufficient for such payment in full shall have been set aside, the
remaining assets of the Corporation shall be distributed pro rata
to the holders of all common shares in accordance with their
respective rights and interest, to the exclusion of the holders of
the Preferred Shares.

Each share of Common Stock of this Corporation shall entitle the
holder thereof to one vote upon each proposal presented at the
lawful meetings of the Shareholders. No holder of Common Stock of
this Corporation shall be entitled to any right of cumulative
voting.
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ARTICLE IV

This corporation shall commonce {ts existence immediately upon
the filing of those Articles of Incorporation by the Department of
State of the State of Florida and shall exist porpetually
theroafter unless soonor dimsolved according to law,

ARTICLE V

ANLITIAL ADDRESS

The initi~1 principal office of this corporation in the State
of Florida she .1 be:

5100 Town Center Circle
Suite 330
Boca Raton, Florida 33486

The resident registered agent shall be:

E.H.G, Resident Agents, Inc.
5100 Town Center Circle
Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the
principal or registered office to any other address to which it

seems pertinent in the interest of the corporation, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1) director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of this corporation by
80 providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, » ovided that there shall always be at
least one director and saiu director need not be a citizen of the
United States of America.

ARTICLE VII
INCORPORATOR

The name and street address of the Incorporator to these
Articles of Incorporation is:

Brian E. Bomatein
Gilbert and Bomstein, P.A.
5100 Town Center Circcle
Suite 330
Boca Raton, Florida 33486
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ARTICLE VIII

NO_PREEMPTIVE RIGHTS

The shareholdors shall have no proamptive rightn. No helder
of ntock of any claso of thin corporation {or any subecriber) shall
be entitled aps of right, meroly because he is a sharchol or, to
purchase any part of the unissuod stock of the corporation of any
class, or of any additional stock of uny class to be issued by
roason of any increase in the following, including but not limited
to, authorized capital atock of the corporation, bonds,
certificates of indebtedness, debentures or other securitien
convertible into or carrying the right to purchase stock of the
corporation; but any such unissued stock of any class, or such
additional authorized Lispue of new stock or of securities
convertible into or carrying the righ: to purchase stock may be
ipsued and disposed of by the Board of Directors to asuch porson,
firm, corporation, entity, or assoclation, and upon such terms aa
the Board of Directors may, in its absolute diseretion, determine,
without offering to the shareholders then of record, of any class,
any thereof, on the same terms or on any terms, with all preemptive
or praferential right of purchase of every kind baing waived by
each and every shareholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by “he
Board of Directors, The Bylaws may be amended from time to time by
either the shareholders or the directors.

ARTICLE X
MEETINGS

Any subscriber or shareholder present at any meeting of such
shareholders, either in person or by proxy, and any director
present in person at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of such
meeting unless tloy shall make objections, on the record, at such
meeting to any defect or insufficiency of notice. Members of the
Board of Directors shall be deemed present at any meeting of such
Board of Directors 1f a conference telephone or similar
communication equipment is used by means of which all persons
participating in the meeting can reasonably communicate with each

other.

ARTICLE XI
DIRECTCR LIABILITY

No director of this corporation shall be personally liable to the
corporation or ita stockholders for monetary damages for breach of
fiduciary duty as a director. Nothing in this paragraph shall
serve to eliminate or limit the liability of a director (1) for any
breach of the director’s duty of loyalty to this corporation or its
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stockholders, (ii) for acts or omissions not in good faith or which
involves intentional misconduct or a knowing violation of law,
(141) under Section 607.0831 of the Plorida General Corporation
Act, or (iv) for any transaction from which the director derived an
impropur personal benefit. If the Florida General Corporation Act
is amended after approval by the smtockholders of this Article to
authorize corporato action further oliminating or limiting the
porsonal liabillity of directors, then the liability of a director
of the corporation shall be eliminated or limited to the fullest
axtent pormitted by the Florida General Corporation Act, as so

amanded.

Any repeal or modification of the foregoing paragraph by the
stockholders of the corporation shall not adversely affect any
right or protection of a director of the corporation existing at
the time of such repeal or modification.

ARTICLE XII
DIRECTOR AND OFRICER INDEMNIFICATION

(a) Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any
action, suit or proceeding, whethar civil, criminal or
administrative, (hereinaftor a ‘Proceeding"), or ie contacted by
any governmental or rvegulatory body 4in connection with any
investigation or inguiry (hereinafter an "Investigation"), by
reason of the fact that such person is or was a director or
executive officer (a8 such term is utilized pursuant to
interpretations under Section 16 of the Securities Exchange Act of
1934) of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit
plans (hereinafter an "Indemnitee"), whether the basis of such
Proceeding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be
indemnified and held harmless by the corporation to the fullest
extent authorized by the Florida General Corporation Act, as the
same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than such law
permitted the corporation to provide prior to such amendment),
against all expense, liability and loss (including attorneys’ foes,
judgments, fines, ERISA excise taxes or penalties and amounts paid
in settlement) or the costs of reasonable settlement made with a
view to curtailment of the cost of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such
indemnification shall continue as to an Indemnitee who has ceased
to be a director, officer, employee or agent and shall inure to the
benefit of the Indemnitee’s heirs, personal representatives,
executors and administrators; provided, however, that except as
provided in paragraph (bh) hereof with respect to Proceedings to
enforce rights to indemnification, the corporation shall indemnify
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any such Indomnitoe in connoctlon with a procoeding (or part
thoreof) lnltiatod by such Indemniteo only 1f much proceading (or
part thercof} was authorlzod by the board of directors of the
corporation, Tho right to indemnlfication conforrod in this
Article shall be a contract right and shall include the right to be
paid by tho corporation the expenses Lncurred in defending any such
procecding in advance of its final disposition (horeinafter an
"Advancoment of Expenses"); provided, however, that the Advancement
of Expenses shall be made only upen dolivery to the corporation of
a4 personal guarantee by or on behalf of such Indemnitee, to repay
all amounts mo advanced if it shall ultimately be determined by
final judicial decieifon from which there is no further right to
appeal that such Indemnitee is or was not entitled to ba
Indemnified for such expenses under this Article or otherwise
(hereinafter a “Guarantee").

(b) If a claim under paragraph (a} of this Article la
not paid in full be the corporation within sixty (60) days after a
written claim has been received by the corporation, except in the
case of a claim for an Advancement of Expenses in which caase the
applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover
the unpaid amount of the claim. T1f successful in whole or in part
in any eu h sult or in a suit brought by the corporation to recover
an Advancement of Expenses pursuant to the terms of a Guarantaes,
the Indemnitee shall be entitled to be paid also the expense of
prosacuting or defending tuch suit. 1In

(1) any suit brought by the Indemnitee to enforce
a right to indemnification hereunder (but not in a suit
brought by the Indemnitee to enforce a right to an Advancement
of Expenses) it shall be a defenae that the Indemnitee has not
met the applicable standard of conduct set forth in the
Florida General Corporation Act; and

(2) 4in any suit by the corporation to reccver an
Advancement ot Expenses, pursuant to the terms of a Guarantee,
the corporation shall be entitled to recover such axpenses
upon a final adjudication that the Indemnitee has not met the
applicable standard of conduct set forth in the Florida
General Corporation Act.

Neither the failure of the corporation {including its brard of
directors, independent legal counsel, or its stockholders) to have
made a determination prior to the commencement of such .juit that
indemnification of the Indemnitee is proper in the circumstances
because the Indemnitee has met the applicable standard of conduct
set forth in the Florida Genera) Corporation Act, nor an actual
determination by the corporation {including its board of directors,
independent legal counsel, or its stockholders) that the Indemnitee
has not met such applicable standard of conduct {or in the case of
such a suit brought by the Indemnitee) shall be a defense to such
suit. In any suit brought by the Indemnitee to enforce a right
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horounder, or by tho corporation to recovor an Advancemont of
Exponsos pursuant to tho terms of a Guaranteo, the burdon of
proving that the Indomnlteo i not entitled to bo indemnified or to
such Advancomont of Expoensos undor this Soction or otherwiso nhall
be on the corporation.

(c) Tho rights to indemnification and to tho Advancoment
of Expenses conforrod in this Article shall not be exclusive of any
othor right which any person may have or hereafter acquire under
any statuto, these Articles of Incorporation, bylaws, agreement,
vote of stockholdera or disintorested directnrs or othorwise.

(d) The corporation may maintain insurance, at i's
expanse, to protect itself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loes, whether or not the corporation would have the powear to
indemnify such person against such expense, liability or loss under
the Florida General Corporation Act,

(e) r[he corporation may, to the extent authorized from
time to time by the Board of Directors, grant rights to
indemnification and to the Advancement of Expenses, to any employee
or agent of the corporation to the fullest extent of the proviajons
of this Article with respact to the indemnification and Advancement
of Expenses of directors, and executive officers of the

corporation.

ARTICLE XII

AFFILIATED TRANSACTIONS

This corporation expressly elects not to be governed by the
provisions of Florida Statutes § 607.0901. A director or officer
of the corporation shall not be disqualified by virtue of their
office from dealing or contracting with the corporation either as
a vendor, purchaser or otherwise, nor shall any transaction or
contract of the corporation be void or voidable by reason of the
fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, officcr or director is in any
way interested in such transaction or contract, no director or
officer shall be liable to account to the corporation for any
profits realized by or from or through any such transaction or
contract authorized, ratified or approved as herein provided by
reason of the fact that they, or any firm or entity of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, officer or director or in any
interested in such transaction or contract, nor shall any director
or officer be liable to account to the corporation for any profits
realized by or from or through any such transaction or contract
authorized, ratified or approved as herein provided by reason of
the fact that they, or any firm of which they are a member, or any
corporation of which they are a shareholder, officer or director
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inturostod In such transactlon or contract, Said interestod
officor or director of thin corporation may ba counted 1in
dotormining tho exintenco of a quorum at any mooting of the Board
of Diroctors of this corporatlon which shall authorize any auch
contract or transactlon with like force and affeocot as Lf they wore
not do interosted, Nothing herein contained shall create
liability in the eovonte above described or prevant the authorized
approval of such contracte in sny other manner parmitted by law.

ARTICLE XIII
YACAMNCY ON THE BOARD OF DIRECTORS

Vacancien on the Board of Directors may only be filled by a
vote of the then remaining directors, or if no directors are then
remaining, by a vote of the majority of the shareholders.

I, THE UNDERSIGNED, being the Incorporator to these Articles
of Incorporation, for the purpose of forming a corporation to do
business both within and without the State of Florida, do make,
subscribe, acknowladge and file these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are
trxue, and avcordingly, hereunto set my hand and/seal this 4th day
of April, 1995. ’ s

LB‘rign'ﬁ. Bonstain, Incorporator
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CERTIFICATS DEBIGNATING PLACE OF BUBINKSS OR DOMICILE
FOK THR SKRVICE OF PROCKHS WITHIN FIORIDA,
NAMING AGHENT UPON WHOM PROCKSS MAY BE SKRVED

In complianco with Section 48,091, Florida Statutes, the
following {8 submittod:

FIRST, VOYAGER ENTERPRISES, INC. desiring to organisze or
qualify under tho laws of the State of Florida, with its principal
place of business in Dade County, State of Flor da, has namadF.ll.C. Resident

Agonts, Inc., 5100 Town CentorsCirele, Sto 3490, )’ncrl/lh Lon, -;Iur.hln 33480,

as ite agent to accept u?rv cel of process within

-

Florida, /
1{ /
p{gqp » Bomstein

Title: Incorporator
Dater April 4, 1995

I, having been named to accept smervice of process for the
above-stated corporation at the place demignated in this
certificate, hereby agree to act in this capacity, and I further
agrea to comply with the provisiona of all statutes relative to the
proper and complete performance of my duties.

E.H.G. Rﬁ:ﬁdan ents, Inc.

A

Edward H. Gilbert,
Preaident
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FLORIDA DEPARTMENT OF STATE
Sandra B, Morthum
Bocrotary of State

Aprll 26, 1985

CAPITAL CONNECTION
P.O. BOX 10349
TALLAHASSEE, FL. 32302

The name CONTINENTAL AMERICAN CAPITAL CORPORATION has been
reserved for 120 days beginning April 25, 1985, The reservation number is
R95000001858 and this ressrvation is NONHENEWABLE.

A reservation Is not a grant of authority to use the name. It is only a withholding
of a name from its availabliity for use bgeanother. When the proposed document
Is submitted, the name will AGAIN checked against the records of the

Division and if still no conflict exists and all other requirements are fulfilled, the

raserved name shall be filed as the entity name.,

The Division of Corporations is a ministerial filing office and may not render any
legal advice. The Division does not adjudicate the legality of any corporate name
or arbitrate disputes between entities. You may wish to review other laws such as
common law rights, including rights to a trade name; United States Code,
Federal Trademark Act, Section 1051 (Lantham Act); Chapter 485, Florida
Statutes, Heglstrallon of Trademarks and Service Marks SFlorlda Trademark Act);
and Section 865.09, Florida Statutes (Fictitious Name Act).

If someone else submits the document for filing, it must have a copy of this letter
attached,

Should you have any questions regarding this matter, please telephone (904)
488-9000, the Name Availability Section

Ruth Lecnard Leiter number: 895A00019521

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




ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION OF
VOYAGER ENTERPRISES, INC,

Pursuant to the provisions of Section 607.1005 of Lthe
Business Corporation Act, the undersigned corporation adopte the

following Articles of Amendment to the Articles of Incorporation:

1., Artaicle I of the Articles of Incorporation shall be
deleted and the following Article I shall be inserted in lts place:

ARTICLE I

SORPORATE NAME

The name of thls corporation shall be:

CONTINENTAL AMERICAN CAPITAL CORPORATION

The Amendment was adopted on June 29, 1995,

3. The Amendment was duly adopted by the sole Incorporator
of the Corporation. The Corporation has not yet issued shares.
: 1

2 L]

Dated: June 29, 199%
ES, INC.

By:( d -
Hridn E. Bomstein,
Incorporator
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