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W.C. MARTIN
3301 ELECTRONICS WAY
WEST PALM BEACH, FLL 33407

SUBJECT: SV MICROWAVE, INC.
Ref. Numbar: W9500001 1659

We have recelved your document for SV MICROWAVE, INC. and check(s)
fotaling $131.25. However, the enclosed document has not been filed and is
being returned to you for the following reason(s):

The ragistered agent and registerad office listed in your articlas of incorporation
must be consistent throughout the document.

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

" lgou have any questions concerning the filing of your document, please call
{904) 487-6878.

Termri Buckley
Corporate Specialist Letter Number: 095A00028228

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned incorporator hereby files these Articles of Incorporation in order t‘ﬁ(l_'qnn
n corporation under the lnws of the State of Florida. 5
ARTICLE L.
Name

The name of this Corporation shall be SV MICROWAVE, INC.

ARTICLE I11.
Nature of Business

The gencral nature of the business and activitics to be transacted and carricd on by this
Corporation are as follows:

() This Corporation is organized for the purposc of transacting any and all lawful
busincss for which corporations may be formed under Chapter 607 of the Florida Statutes.

(b}  To acquire by purchase, gifi, devise, bequest or otherwise, to manufacture or
construct, to own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generally to deal in and with real and personat property of every sort
and description, services, goodwill, franchises, inventions, patents, copyrights, trademarks, trade
names and licenses, and interests of any sort in any such property.

(¢)  Toenter into and perform contracts of every sort and description, with any person,
firm, association, corporation, municipality, county, state, nation or other body politic, or with any
colony, dependency or agency of any of the foregoing.

(d)  Toissue, cxecute, deliver, endorse, buy, sell, draw, accept and discount notes, drafts,
letters of credit, checks and other bills of exchange and other evidences of indebtedness.

{¢)  Toborrow money, to lend money and extend credit, without limit in either casc as
to amount, in such amounts as the Board of Directors may from time to time determine; to guarantee
and act as surety with respect to the debts of any other person, firm, association or corporation for
any purpose and with or without consideration; and to secure any direct or contingent indebtedness
of the Corporation by the execution and delivery of mortgages, pledges, assignments, transfers in



trust or other instruments appropriate lfor encumbering any or afl of the property of the
Corporation, vr any interest therein,

H To acquire, by purchase, merger or othenwise, all or any part of the goodwill, rights,
property and business of uny person, firm, association or corporntion; in conncetion therewith to
assume linbilities of uny person, firnm association or corporation, and, in considerntion of any such
nequisition, to pay cash, to deliver stock, bonds, other securities, or property of any other kind.

(g)  To issue, exceute, deliver. guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge, nssign and otherwise deal in and with shares of capital stock, bonds, debentures,
other evidences of indebtedness, and any and all other sccuritics of nny description erented, issued
or delivered by this Corporation or by any other corporation, association, person or firm of the State
of Florida or of any other state or nation, nnd, while owner thereof, 1o exercise, to the extent
permitied by law, all the rights, powers and privileges of ownership including, without limitution,
the right to vote stock or other securities having voting rights.

(h) In general, to carry on any business and to have and excreise all of the powers
conferred by the laws of the State of Florida, and to do any or all of the things hercinbefore set forth
as principal, agent, or otherwise, cither alone or in conjunction with others, in any part of the world.

(i) To perform cvery act necessary or proper for the accomplishment of the objects and
purposes enumetated or for the protection and benefit of the Corporation.

(i) The objects and purposes specified in the foregoing clauses of this Article shall,
unless expressly limited, not be limited or restricted by reference to, or inference from, nny provision
in this or any other Article of these Articles of Incorporation, shall be regarded ns independrnt
ohjects and purposes and shall be construed as powers as well as objects and purposes.

ARTICLE I11.
Stock

The authorized capital stock of this Corporation shall consist of 1,000,000 sharcs of Common
Stock with a par value of $0.01 per share. The stock of the Corporation shall be issued for such
considcration as may be determined by the Board of Dircctors but not less than par value,
Sharcholders tnay cnter into agreements with the Corporation or with each other 1o contrel or restrict
the transfer of stock and such agreements may take the form of options, rights of first refusal, buy
and scll agreements or any other lawful form of agreement.




ARTICLE 1V.
Term of Copporate Existence

This Corporation shall exist perpetually unless dissolved nccording to law,

ARTICLE V.
Address of Principul Office, Registered Office and Registered Agent

The mailing address, street address and principal office location of this Corporation is 3301
Electronics Way, Suite D, West Palm Beach, Florida 33407, The name and address of the
Registered Agent of the Corporation is W. C. Martin, 3301 Elcctronics Way, Suite D, West Palin
Beach, Floride 33407,  The Board of Directors may from time to time change the principal office
and/or mailing address of the registered office or registered agent to any other address in the State

of Florida.

ARTICLE VL.
Number of Dircctors

The business of this Corporation shall be managed by a Board of Directors consisting of not
fewer thon one (1), the exact number to be determined from time to time in accordance with

the By-Laws.

ARTICLE VI
Officers

The Corporation shall have a President, a Secretary and a Treasurcr and may bave additional
and assistant cfficers including, without limitation thereto, a Chairman of the Board of Dircctors,
one or more Vice Presidents, Assistant Sccrctarics and Assistant Treasurers. A person may hold

more than one office,

ARTICLE VIIL.
By-lL.aws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, altered or repealed by the sharcholders or Directors in any manner permitted by

the By-Laws.




ARTICLE X,
Transactions In Which Directors Or Officers Are Interested

(v) No contract or other transaction between the Corporation and one or more of ity
Dircctors or Oflicers, or between the Comoration and any ather corporation, {irm or entity in which
one or more of the Corporation's Directors or Officers nre Directors or Officers, or have a financial
interest, shall be void or voidable sulely because of such relationship or interest or solely hecause
such Director or Directors or Officer is present ot or participates in the mecting of the Board of
Directors or & committee thereof which authorizes, approves or ratifies such contract or transnction,
or solely because his or their votes are counted for such purpose, if:

(1Y The foct of such relationship or interest is disclosed or known to the Board
of Directors or the committee which auihorizes, approves or ratifies the conlracl or transaction by
a1 vote or consent sufficient for the purpose without counting the votes or consents of such interested
Director or Directors; or

(2) The fact of such relationship or interest is disclosed or known 1o the
sharcholders entitled to vote thereon, and they suthorize, approve, or ratify such contract or
trunsnction by vote or written consent; or

(3)  The contract or transaction is fair and reasonable as to the Corporation at the
time it is nuthorized by the Board of Dircctors, a committee thercof, or the sharcholders.

(b)  Common or intercsted Directors may be counted in determining the presence of a
quorum at o meeting of the Board of Dircctors or of a committee thereof which authorizes, approves,
or ratifics such contract or transaction.

ARTICLE X.
Indemnification of Directors and Officers

(a) The Corporation shall indemnify any Dircctor or Officer made a party or threatened
to be made a party to any threatened, pending or completed action, suit or proceeding:

(1)  Whether civil, criminal, administrative, or investigative, other than an action,
suit, or proceeding by or in the right of the Corporation to procurc a judgment in its favor, brought
to impose a liability or penalty on such person for an act alleged to have been committed by such
person in his capacity of Director, Officer, employee or agent of this Corporation or of any other
corporation, partnership, joint venture, trust or other enterprise which he served at the request of the
Corporation, against judgments, fincs, amounis paid in scitlement and reasonable expenses,
including attorneys' fees actually and reasonably incurred as a result of such action, suit or
proceeding or any appeal thereof, if such person acted in good faith in the reasonable belief that such
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action was in or not opposed 1o the best interests of the Corporition, and in criminal nctions or
proceedings, without reasonable ground for belief that such action was unlawtul, The termination
ol nny such setion, suit or proceeding by judgment, order, settlement, conviction or upot o ples of
noto contendere or its equivalent shall not in itself create presumption that any such Director or
Ofticer did not act in good faith in the reasonable belief that such action was in or not apposed to
the best interests of the Corporation or that he had reasonnble ground for belief that such action was

unlawful.

2 By orin the right of the Corporation to procure o judgment in its favor by
reason of such person's being or having been a Director or Oflicer of the Corporation, or by reason
of such person's serving or having served at the request of the Corporation us a Director, Officer,
employee or agent of any other corporation, partnership, joint venture, trust or other enterprise,
ngninst any expenses, including attorneys' fees, actually and reasonably incurred by him in
conneetion with the defense or settlement of such action, or in connection with an appeal therein,
if'such person acted in good faith in the reasonable belief that such action was in or not opposed to
the best interests of the Corporation. Such person shall not be entitled to indemnification in relation
to matters as to which such person has been adjudged to have been guilty of gross negligenee or
willful misconduet in the performance of his duties to the Corporation.

(h) Any indemnification under paragraph () shall be made by the Corporation only as
authorized in the specific case upon either: (1) a determination that amounts for which a Dircctor
or Officer secks indemnification were properly incurred and that such Dircctor or officer 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 that, with respect to any criminal action or proceeding, he had no reasonable
grounds for belief that such action was unlawful. Such determination shall be made cither (i) by the
Board of Directors by a majority vote of a quorum consisting of Dircctors who were not parties to
such action, suit or proceeding, or (ii) by a majority vote of a quorum consisting of sharcholders who
were not partics to such action, suit or proceedings; or (2) a determination by independent legal
counsel, when directed by a majority vote of a quorum of disinterested Directors, that the Officer
or Dircctor seeking indemnification has met the standards of conduct set forth in subsections (1)and

{2) of Fla. Stat, §607.0850.

{(c) The Corporation shall be entitled to assume the defense of any person sccking
indemnification pursuant to the provisions of subparagraph (a) (1) above upon a preliminary
determination by the Board of Directors that such person has met the applicable standard of conduct
set forth in subparagraph (a)(1) above, and upon receipt of an undertaking by such person to repay
all amounts expended by the Corporation in such defense, unless it shall ultimately be determined
that such person is entitled to be indemnificd by the Corporation as authorized in this paragraph.
If the Corporation clects to assume the defense, such defense shall be conducted by counsel chosen
by it and not objected to in writing for valid reasons by such person. In the event the Corporation
cleets to assume the defense of any such person and retain such counsel, such person shall bear the
fees and expenses of any additional counsel retaincd by him, unless there are conflicting interests
as between the Corporation and such person, or conflicting interests between or among such person
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and other partics represented in the sume action, suit or proceeding by such counsel retnined by the
Carporation, that are for vadid reasons objected to in writing by such person, in which case the
reasonable expenses of such additional representation shall be ithin the scope of’ the indemnification
intended if such person is ultlimately determined to be entitled thereto as nuthorized in this paragraph,

(1)  The foregoing rights of indemnification shall not be deemed to limit in any way the
power of the Corporation to indemnify under any applicable law.

ARTICLE X1
Financisl Information

The Corporation shall not be required to prepare and provide a balance sheet and o profit and
loss statement to its sharcholders. Nor shall the Corporation be required to file a balance sheet or
profit and loss statement in its registered office. ‘This provision shall be deemed to have been ratificd
by the sharcholders each year hereafier unless a resolution to the contrary has been adopted by the

sharcholders,

ARTICLE XILI.
Amendment

These Articles of Incorporation may be amended in any manner now or hereafier provided
for by law and all rights conferred upon shareholders hereunder are granted subject to this

reservation.

IN WITNESS WHEREOF, the undersigned, being the original subscribing incorporator to
the, foregoing Articles of Incorporation, has hereunto set his hand and seal this _3% ‘~day of

ey , 1995,

o, / (SEAL)

wemlartamen
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CERTIFICATE OF DESIGNATION OF i
REGISTERED AGENT/REGISTERED OFFICE

501, FLORIDA.
HE LAWS -

1 .0
T HE UNDERSIGNED RATION, ANIZED UNDER T
F THE STATE OF FLORIDAESUBMITS THE FOLLOWING STATEMENT IN 1
’I?I-Eglg‘('ié\lAATlNG THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF

sV Mi ~ .
1. The name of the corporation Is: Microwave, Inc

2. The name and address of the registered agent and office is:

™
Phddiagy Eax Maril® w. o, Martin

{Name}
3301 Electronics Way Sulte D

(P.O. Box or Mail Drop Box NQT acceptable)

West Palm Beach, Florida 33407
{City/State/2ip}

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, I hereby accept
the appointment as registered ?gent and agree to actin this capacity. | urther agree
to comply with the provisions of all statutes relating to the proper and com, lete per-
nce of my duties, and | am famitiar with and sccept the obligations of my pPOS/-

tion as regisft,md agent.
- -
a0l ¢
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T = (Signature) "{Dato)




