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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Seeretary of State
January 23, 1998

EMPIRE

[

SUBJECT: D.V. NUMET, INC.
REF: W9B000D01329

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete decument, includirng the electreonie filing cover sheat.

Please accept our apolegy for failing to mention this in our previous
lettexr.

You must list at least one incorporator with a complete business street
addre=zs.

Please return the 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 dooument, pleasa
call (850} 487-6067.

Neysa Culligan | FAX Aud. #: H9BODOD01208
Dogument Specialist Letter Number: 798A00003083
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D.V. NUMET, INC.

The undersigned, desiring to fonm, organize and incorporate a corporation uader the laws of
the State of Florida, hereby adopts the following Articles of Incorporation and certifies:

ARTICLE X
The name of this corporetion shall be:
D.V. NUMET, INC.

"Fhe principal office of the corporation is located at:

444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLET

Thismpomﬁonmzymgageinmwacﬁvityorbuﬁn&sspmﬁtted under the laws of the State
of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLE

The aggregate niumber of shares of stock which the corporation shall have authority to issue
is Sixty Million {60,000,000) sharcs of capital stock, $.001 par value, divided into:

10,000,000 Preferred Shares

and
50,000,000 Common Shares

A statement of the preferencés, privileges, and restrictions granted to or imposed upon the
respective classes of shares or the holders thereof'is as follows:

A. Common Shares. The terms of the Common Shares of the corporation chall be as
follows:
Stewart A. Merkin, Esq.

Rivergate Plzza, Suite 300 1
444 Brckell Avenue

Migmi, Florida 33131 ' _.H-qg 00000\ 20%

Tel. (505) 358-5800
Fla. Bar No. 153444
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. 198000001208

(1) Dividends. Whenever cash dividends upon the Preferred Shares of all series
thereof at the time outstanding, to the extent of the preference to which such shares are entitled, shall
have been paid in full for all past dividend periods, or declared and set apart for payment, such
dividends, payable in cash, stock, or otherwise, as may be determined by the Board of Directors, may
be declared by the Board of Directors and paid from time to time to the holders of the Common
Shares out of the remaining net profits or surplus of the corporation.

(2) Liquidation. In the eveat of any liquidation, dissolution, or winding up of the
affuirs of the corporation, whether voluntary or involuntary, all assets and funds of the corporation
reraining after the payment to the holders of the Preferred Shares of all series thereof of the full
amonnts to which they shall be entitled as hereinafter provided, shall be divided and distributed among
the holders of the Common Shares according to their respective shares,

(3)  Voting rights. Each holder of a Common Share shalt have one vote in respect
of each share of such stock held by him. There shall not be cumulative voting.

B. Preferred Shares, Prior to the issuance of any of the Preferred Shares, the Board of
Ditectors shall determine the number of Prefarred Shares to then be issued from the Preferred Shares
then authorized but unissued, and such shares shall constitute a seties of the Preferred Shares. Such
series shall have such preferentes, limitations, and relative rights as the Board of Directors shall
determine and such sexies shall be given & distinguishing designation. Each share of a series shall have
preferences, hinitations, and relative rights identical with those of all other shares of the sams series.
Except to the extent otherwise provided in the Board of Directors determination of a series, the
shares of such series shall have preferences, limitations, and relative rights klentical with all other
series of the Praferred Shares. Prefisred Shares may have dividend or Kquidation rights which are
prior (superior or senior) to the dividend and Liquidation rights and preferences of the Class B
Preferred Shares. Also, any series of the Preferred Shares may have voting rights.

ARTICLETV
"The corporation is to have perpetual existence.
ARTICLEYV

So long as all the shares of this corporation are ownad beneficially and of record by only one
or two shareholders, the business and property of the corporation ghall be managed by a Board of not
fewer than the number of shareholders. ‘At such fime as the shares are owned beneficially and of
record by more than three of more shareholders, the busiress and property of the corporation shall
be managed by a Board ‘of not fewer than three (3) nor more than twenty-one (21) directors, who
shall be natural persons of fisll age, aad who skiall bé elected annually by the shareholders having
voting rights, for the term of one year, and shall sarve until the election and acceptance of their duly
qualified successors. In the ¢vent of any delay in holding, of adjournment of; or failure to kold an
annual meeting, the terms of the sitting directors shall be automatically contimued indefinitely until
shete successors are elected and qualified. Directors need not be residents of the State of Florida nor

H98000001208
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1198000001208

shareholders. Any vacancies, including vacancies resulting from an increase in the number of
may be filled by the Board of Directors, though less than 2 quorum, for the unexpired term.

The Board of Directors shall have full power, and it is hereby expressly authorized, to increase or

decrease the number of directors from time to time without requiring & vote of the shareholders.

The name(s) and address(es) of the member(s) of the first Board of Directors, who, subject
1o the provisions of the Articles of Incorporation, the By-Laws, and the corperation laws of the State
of Florida, shall hold office for the first year of the corporation's business and existence, or until their

suceessors are elected and have qualified are: -
NAME ADDRESS
WILLIAM L. DICKSON 1404 Fifteenth Street
Conway, Pennsylvania 15027
DOMINIC VESCHIO 1025 Stoops Ferry Road
Coracpolis, Pennsylvania 15108
ARTICLE VI

This corporation, and any or all of the shareholders of this corporation, may from time to time
enter into such agreements as they deem expedient relating to the shares of stock held by them and
Limiting the transferability thereof} and thereafter any transfer of such shares shall be made in
accordance with the provisions of such agreement, prowided that before the actual transfer of such,
shares on the boeks of the corporation, written notice of such agreement shall be given to this
corporation by filing a copy thereof with the secretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation sy likewise include provisions for the making of such agreement, a8
aforesaid.

ARTICLE VI

ﬂwpﬂvatepropertyoftheshamholdmnﬁhcmrpomﬁmshaﬂ not be subject to the payment
of the corporation’s debts to any extent whatever.

ARTICLE VI

The corporation hereby designates, as its Registered Agent, and as ifs Resident Agent 10
accept service of process within the State:

Stewart Merkin, Esq.

444 Brickell Avenue, Suite 300
Miami, Florida 33131

- H98000001208
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ARTICLE IX

The following indemnification provisions shall be deemed to be contractual in nature and not
subject to retroactive removal or reduction by amendment.

(3)  This corporation shall indempify any director who was or is 2 party of is threatened
1o be made a party to any threatened, pending or completed action, suit or proceeding, whether civil
or criminal, judicial, administrative or investigative, by reason of the fact that hefshe is or was serving
at the request of this corporation s a director or officer-or member of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including sttormeys' fees),
indgments, fines, and amounts paid in settlement, actually and reasonably incucred by him/her in
cannection with such action, suit or proceeding, including any appeal thereof; if he/she acted in good
£airh or in @ manner he/she reasonably believed to be in, ornot opposed to, the best interests of this

tor, and with respect 1o any criminal action of proceeding, if he/she had no reasonable cause
1o belicve his/her conduct was ynlawful, However, with respect to any action by or in the right of
this corporation to procure ajudgment in its favor, oo indemrification shall be made in respect of any
claim, issue, or matter as to which such person is adjudged liable for negligence or misconduct ir the
perfonmnceoﬂﬁsfhﬂ‘dutywﬁwmrporaﬁonunless, and only to the extent that, the court in which
guch action or suit was brought determines, on application, that despite the adjudication of Hability,
such petson is firly and reasonably entitled to indenmity in view of all the circumstances of the case.
Termination of any action, suit or proceeding by judgment, order, settlement, conviction, or in & plea
of nolo eontendere or its equivalent, shall not, ofitself, create a presumption that the party did not
meet the applicable standard of conduct. Tndemnification hereutider may be paid by the corporation
in advance of the fina! disposition of any action, suit or proceeding, on a preliminary determination
that the director, officer, employee or agent met the applicable standard of conduct.

() ThcwmoraﬁmMﬂmhdemnEmedkwororoﬁmwm has been successful
on the merite or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter thereit, against all expenses, including attorneys' fees, actually and reasonably
incuered by him/her in connection therewith, without the necessity of an independent deteriyination
that such director or officer met any appropriate standard of conduct.

(c)  The indemnification provided for herein shall continue 35 to any person who has
ceased to be a director or officer, and shall inure to the benefit of the heirs, executors, and
administrators of such persons.

(@ In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemnification, except an indemnification against gross

negligence or willful misconduct, under any resolution or agreement duly adopted by the Board of
Directors, or duly authorized by a majority of the shareholdars.

. H98000001208

6899 "
58 d 1IX 31080400 FIdk3 11:9T B66T-£E-NJL




1498000001208

ARTICLE

No director of the carporation shall be personally Eable to the corporation or its shareholders
for monetary damages for breach of fiduciary duty as 2 director; provided, that the foregoing clause
shall pot apply to any lability of a director for any uction for which the Florida General Corporation
Act proscribes this Emitation and then only 1o the extent that this limjtation is specifically proscribed.

ARTICLE X§

In furtherance, and not in Limitation, of the powers conferred by the laws of the State of
Floride, the Board of Directors is expressly authorized:

(2 To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to zlter, amend, or repeal the By-Laws made by
the Board of Directors.

(i:o) Todetermineandﬁxthevah.mofanypropertytobeacquiredbyﬂmcorporaﬁonand
to issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors
in determining such value shall be conclusive.

{¢)  Tosetapat out of any funds of the corparation available for dividends, a reserve or
ceserves for working capital or for any other lawful purposes, and also to abolish any such reserve
in the same mavner in which it was created.

(d To determine from time to time whether and to what extent, and at what time and

and under what conditions and regulations the accounts and books of the corporation, or amy
of the books, shall be open for inspection by the shareholders and no shareholder shall have any sight
to inspect any accouwnt or book or document of the corporation except as conferred by the Lxws of
the State of Elorida, unless and until authorized to do so by resolution of the Board of Directors or
of the shareholders,

(¢) The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE X{]

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shall have the power to hold their mzetings, to have an office or offices, and to keep the books of'the
corporation, subject to the provisions of the laws of the State of Florida, outside of said state at such
place or places as may be designated from time to fime by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition

to those granted by these Articles of Incorporation, and in addition to the powers and authority
expressly canferred upon them by the laws of the State of Florida.

* H98000001208
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Election. of directors need not be by ballot uniess the By-Laws so provide.

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Diractors.

ARTICLE XTIT

In case the corporation cnters into contracis or transacts business with one or more of its
directors, or with any firm of which one or more of it¢ directors are members, or with any other
corporation or association of which one or more of its directors are shareholders, directors, or
oﬁmmchwmdsmummﬁomshaumtbemmedmemyMbymcﬁathu
such director or divectors have or may have an interest therein which is or might be adverse 1o the
interest of this corporation, provided that such contracts or transactions are in the usual course of

business.

In the absence of fraud, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the fact that
any of the directors of this corporation is interested in such contract or transaction, provided that such
tnterest shall be fully disslesed or otherwise known to the Board of Directors in the meeting of such
Board at which time snch contract or transaction was authorized or confirmed, and provided,
however, that any such directors of this corporation who are so interested may be counted in

ARTICLE X1V

The corporation reserves the right to amend, alter, change or tepeal any provision contained
inthmﬂrﬁdesofhcorpmﬁminﬂmmnmmwmh«eaﬁerpmsm‘bedbylaw, and all rights and
powmmrfmedhmdn&pms}ureholders,dimctors and officers are subject to this reserved power.

N WITNESS WHEREOF, L, the undersigned, for the purpose of forming a corporation
pursuant to the laws of the State of Florida, have hereunto duly executed the foregoing Articles of
Incosporation to be filed in the Office of the Secrstary of the State of Florida for the purposes thercin

set forth this 23rd day of December, 1997.

wart A. Merkin
444 Brickell Avenue, Suite 300
Miami, Florida 33131

. H98000001208
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ACCEPTANCE OF DESIGNATION
Having been named to accept service of process for the above stated cnrpora{i?n, at the place
desigmated, T hereby accept to act in this capacity, and agree to comply with the provisions of Section
48.091, Florida Statutes, relative to keeping open said office.

Cd

Stewart Merkin
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