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COVER LETTER
TO: New Filing Section
Division of Corporations

SUBJECT: Parker Electronics (USA) Corporation
{Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted to register the above referenced foreign corporation to
transact business in Florida.

Please return all correspondence concerning this matter to the following:

David J. Hart

(Name of Person)

David J. Hart PA

(Firm/Company)
21 SE First Avenue, 10th Floor

(Address)
Miami, FL 33131

{City/State and Zip code)

For further information concerning this matter, please call:

David Hart at ¢ 305 y 577 9977
{Name of Person) {Area Code & Daytime Telephone Number)
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Fiting Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, F1. 32301
Enclosed is a check for the following amount:

[]$70.00 Filing Fee $78.75 Filing Fee & [ ]$78.75 Filing Fee & ] $87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy



fl\PPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER 4 FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Parker Electronics (USA) Corporation
(Enter name of corporation; must include *INCORPORATED,” “COMPANY,” “CORPORATION,”
"Inc.,” "Co.," "Corp,” "In¢,” "Co,” or "Corp.")

l""-\ m
e

%‘E,‘_;“\ "M; /
(If name unavailable in Florida, enter aliernate corporate name adopted for the purpose of lransactmg busmess’m Flond‘;)
A /
> Delaware 3 ”nC—» o)
(State or country under the law of which it is incorporated) (FE! number, if apphcablg}\ @, ’0
. .A-l \'Q .
4. April 28, 2005 s perpetual iR, -
(Date of incorporation) (Duration: Year corp. will cease to exist or ‘f'éélﬁ")ctualﬂ)

6. n/a

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.5., to determine penalty liability)

7 21 SE First Avenue, 10th Floor, Miami FL 33131
{Principal office address)

21 SE First Avenue, 10th Floor, Miami FL 33131

(Current mailing address)

. any lawful business
(Purpose(s} of corporation authorized in home state or country to be carried out in state of Florida)

0. Name and street address of Florida registered agent: (P.O. Box NOT acceptable}

Name: David J. Hart PA

Miami . Florida 33131
(City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointtment as registered agent and agree to act in this capacity. |
Sfurther agree to comply with the provisions of all stututes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent,

Yo [\_A

(Reglstered agem s signature)

11, Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



12. Names and business addresses of officers and/or directors:

A. DIRECTORS

Chairman: _ Navin M. Bhakta

Address: Zona Libre de Colon, Entre Calle 4 y 5, Francefile,

Panama 0302-00221

Vice Chairman:

Address: ot WA«;‘
e ) r
Director: ?:'-‘:: ‘:A {'i"\
3 A
‘-rﬁ_/.
Address: e ) O
25w
ESY S
e WD
Director: cal
Address:
B. OFFICERS

Presiden: Navin M, Bhakta

Addresss 2ona Libre de Colen, Entre Calle 4 y 5, Francefile,

Panama 0302-00221

Vice President:

Address;

Secretary:

Address:

Treasurer;

Address:

NOTE: If necessary, you mps attaghan addengfim to the apptication listing additional officers and/or directors.

-

13.

(Signifrre-ef-BirectororOTfivertistednumber 12 of the application)
14. ﬁ/CNl'h M. 5116'/(1147

{Typed or printed name and capacity of person signing application)



You may verify this certificate online

- Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "PARKER ELECTRONICS (USA)
CORPORATION' IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF
DELAWARE AND IS5 IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE
ELEVENTH DAY OF SEPTEMBER, A.D. 2008.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

o,

oy p—g

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE;

HAVE BEEN PAID TO DATE. e

631\ 3

z . Z . ga’.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6844408

3962056 8300
080945398

DATE: 09-11-08

at c¢orp.delaware. gov/authver.shtml



- Delaware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "PARKER ELECTRONICS
(USA) CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH

DAY OF APRIL, A.D. 2005, AT 2:19 O'CLOCK P.M.
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Lornmat sdomit b Pl oo
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6844409

3962056 8100

080945398 O

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 09-11-08




State of Delaware
Sacretary of State
Division of Corporations
Delivered 02:23 PM 04/28/2005
FILED 02:19 PM 02/58/2005
CERTIFICATE OF INCORPORATION SRV 050344079 - 3962056 FILE
OF

PARKER ELECTRONICS (USA) CORPORATION

PSS
) P
ARTICLE Lo '?
I3 ‘/ {1 (I <<\
The name of the corporation is Parker Electronics (USA) Corpdratlon “Ghe O
“Corporation™). Y e, QD
ao(\ R
ARTICLE Il o,
‘C.J%"\ ‘”‘r‘.\

The address of the Corporation’s registered office in the State of Delaware is Corporatlon
Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware 19801. The name
of its registered agent at such address is The Corporation Trust Company.

ARTICLE Il

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

ARTICLE IV

The total number of shares of stock which the Corporation shall have the authority to
issue is 1,000 shares of common stock, par value $0.01 per share.

ARTICLE V

Elections of directors need not be by written ballot unless the bylaws of the Corporation
shall so provide.

ARTICLE VI

The Board of Directors of the Corporation is expressly authorized to adopt, amend or
repeal bylaws of the Corporation, but the stockholders may make additional bylaws and may
alter or repeal any bylaw whether adopted by them or otherwise.

ARTICLE VIl

No contract or transaction between the Corporation and one or more of its directors,
officers or stockholders or between the Corporation and any person (as used herein, “person”
means other corporation, partnership, association, firm, trust, joint venture, political subdivision
or instrumentality) or other organization in which one or more of its directors, officers or
stockholders are directors, officers or stockholders, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the board or committee which authorizes the contract or
transaction, or solely because his, her or their votes are counted for such purpose, if: (a) the
material facts as to his or her relationship or interest and as to the contract or transaction are

HOUDMS/170992.1



. o F/LED

disclosed or are known 1o the board of directors or the committee, and the boardLoﬂrd ectors or

committee in good faith authorizes the contract or transaction by the afﬁrmanve tq"w 3a
alg

majority of the disinterested directors, even though the disinterested dlrcctors be ,less than-a
quorum; (b) the material facts as to his or her relationship or interest and as ‘16 ke cpﬁ‘tract or
transaction are disclosed or are known to the stockholders entitied to vote thereon;’ ﬁxd,tlhc

contract or transaction is specnﬁcally approved in good faith by vote of the stockholders ot

(c) thc contract or transaction is fair as to the Corporation as of the time it is authorized,

approved or ratified by the board of directors, a committee thereof or the stockholders. Common
or interested directors may be counted in determining the presence of a quorum at a meeting of
the board of directors or of a committee which authorizes the contract or transaction.

ARTICLE VIH

The Corporation shall have the power to indemnify any person who was, is or is
threatened to be made a party to a proceeding (as hereinafier defined) by reason of the fact that
he or she (a) is or was a director or officer of the Corporation or (b) while a director or officer of
the Corporation, is or was serving at the request of the Corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan
or other enterprise, to the fullest extent permitted under the General Corporation Law of the State
of Delaware, as the same exists or may hereafter be amended. Such right shall be a contract right
and as such shall run to the benefit of any director or officer who is elected and accepts the
position of director or officer of the Corporation or elects to continue to serve as a director or
officer of the Corporation while this Articlg VIII is in effect. Any repeal or amendment of this
Article VIII shall be prospective only and shall not limit the rights of any such director or officer
or the obligations of the Corporation with respect 10 any claim arising from or related to the
services of such director or officer in any of the foregoing capacities prior to any such repeal or
amendment to this Article VIII. Such right shall include the right to be paid by the Corporation
expenses incurred in defending any such proceeding in advance of its final disposition to the
maximum extent permitted under the General Corporation Law of the State of Delaware, as the
same exists or may hereafler be amended. If a claim for indemnification or advancement of
expenses hereunder is not paid in full by the Corporation within 60 days after a wriften claim has
been received by the Corporation, the claimant may at any time thereafier bring suit against the
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the
claimant shall also be entitled to be paid the expenses of prosecuting such claim. It shall be a
defense to any such action that such indemnification or advancement of costs of defense are not
permitted under the General Corporation Law of the State of Delaware, but the burden of
proving such defense shall be on the Corporation. Neither the failure of the Corporation
(including its board of directors or any committee thereof, independent legal counsel or
stockholders) to have made its determination prior to the commencement of such action that
indemnification of, or advancement of costs of defense to, the claimant is permissible in the
circumstances nor an actual determination by the Corporation (including its board of directors or
any committee thereof, independent legal counsel or stockholders) that such indemnification or
advancement is not permissible shall be a defense to the action or create a presumption that such
indemnification or advancement is not permissible. In the event of the death of any person
having a right of indemnification under the foregoing provisions, such right shall inure to the
benefit of his or her heirs, executors, administrators and personal representatives. The rights

2
HOUDMS/170992.1




conferred above shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, bylaw, resolution of stockholders or directors, agreement or otherwise.

The Corporation may additionally indemnify any employee or agent of the Corporation to
the fullest extent permitted by law.

As used herein, the term “proceeding” means any threaténed, pending or completed‘(\

action, suit or proceeding, whether civil, criminal, adrrumstrauve, arbitrative or mvesﬂgatw:, any
appeal in such an action, suit or proceeding, and any inquiry or investigation that could legd, to

such an action, suit or proceeding. .
,5";’{?‘3 9 ,0
ARTICLE IX S
ARTICLE IX b

Whenever a compromise or arrangement is proposed between the Corporation and Olts,
creditors or any class of them and/or between the Corporation and its stockholders or any class® ofi
them, any court of equitable jurisdiction within the State of Delaware may, on the application in/
a summary way of the Corporation or of any creditor or stockholder théreof or on the application
of any receiver or receivers appointed for the Corporation under the provisions of Section 291 of
the General Corporation Law of the State of Delaware or on the application of trustees in
dissolution or of any receiver or receivers appointed for the Corporation under the provisions of
Section 279 of the General Corporation Law of the State of Delaware, order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. If a
majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all of the creditors or class of creditors, and/or on all of the stockholders or class of
stockholders of the Corporation, as the case may be, and also on the Corporation.

ARTICLE X

A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for
acts or omissions not in good faith or which invelve intentional misconduct or a knowing
violation of law, (c) under Section 174 of the General Corporation Law of the State of Delaware,
as the same exists or hereafter may be amended, or (d) for any transaction from which the
director derived an improper personal benefit. If the General Corporation Law of the State of
Delaware is amended after the date of filing of this certificate of incorporation to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation, in addition to the limitation on personal liability
provided herein, shall be limited to the fullest extent permitted by the amended General
Corporation Law of the State of Delaware. Any repeal or modification of this Article X by the
stockholders of the Corporation shall be prospective only, and shall not adversely affect any

HOUDMS/170992.1
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limitation on the personal liability of a director of the Corporation existing at the time of such
repeal or modification.

ARTICLE X1
The name and mailing address of the incorporator are as follows:

Name Mailing Address
William Prescott Mills Schwind Pennzoil Place, South Tower
711 Louisiana, Suite 3400
Houston, Texas 77002
ARTICLE XII A
The powers of the incorporator are to terminate upon the filing of this certificate of
incorporation, and the name and mailing address of the persons whe are to scrve as the board of
directors until the first annual meeting of the stockholders or until their successors are elected .
and qualified are as follows:

Name of Director Mailing Address‘
Hitendra Mohan Zona Libre de Coldn
' Entre Calle 4ta. y 5ta.

Francefile

Panam4 0302-00221

Navin M. Bhakta Zona Libre de Colén
Entre Calle 4ta. y Sta.
Francefile

Panamé 0302-00221

I, the undersigned, for the purpose of forming a corporation under the laws of the State of

Delaware, do make, file and record this certificate, and dg certify that the facts herein stated are
true, and [ have accordingly hereunto set my hand this 2%day o

005.

n e/

Williafn Prescott Wills Schwind I
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