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ARTICLES OF INCORPORATION

OF

IDK SYSTEMS, INC,

{a Florida carparation)

ARTICLE I
NAME

"“{orporation”).

ARTICLE Y
PRINCIPAL OF¥ICE AND REGISTERED AGENT

The name of the Corporation is IDK SYSTEMS, INC. (hereinafter called the

The curyent addrass of the principal place of business of the Carporation is 100 East
Linton Blvd., Suite 5024, Delray Beach, Florida 33483; such principal place of business of the

Corporation may be relaceted fo such address and in such city in the State of Flovida as
designated by the Board of Directors of the Corporation (the "Board of Directors®) from time to

time. The name and address of the Corporation's regisicred agent in the State of Floride, whose
Consent to Appointment as Registersd Agent aceompanies thede Articles of Incorporation, is
Danic] H. Aronson, Greemberg Traurig, P.A., 515 East Las Olas Blvd., Suite 1500, Ft
Laudandale, FL 33301.

ARTICLE IIT

PURPOSE

The Corporation is formed 1o engage in any lawful act or aotivity for which corporations
may be organized under the Florida Pusiness Corporation Act, Chapter 607, Florida Stanues (the
"FRCA™), including any amendments thereto.

ARTICLE LY

CAPITAL STOCK

Except as otherwise pravided by law, authorized shares of capital stock of the
Corperation, regardless of ¢lass or saries, may be issued by the Corporation, from time to time in
such amounts, for such lawful consideration and for such corporate purposes as the Poard of
Directors of the Corporation {the *Board of Directors™) may from time to tinte determine in its

sole discretion. All shares of capital stock when issued and fully paid for shall bs dsemad fully
paid and non-asaessable. The aggregate aumber of shares of capital stock which the Corporation
shall have the authority te issue is 12,500,000 shaves, consisting of 10,000,000 shares of
Common Stock, par value §0.001 per share (the "

Preferved Stock, par valie $0.001 per share (the “Preferyed Stock™).

") and 2,500,000 shares of
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A.  Common Stock,

A statement of the powers, privileges and rights, and the qualifications, limitations and
restrictions, in respect of the Common Stock of the Corporatian, is as follows:

1. General. All shares of Common Stock shall be identical and shall
entitle the holders thereof to the same powers, prefersnees, qualifications,
limitations, privileges and other rights.

2. Voting Riehts, Each holder of record of Common Stock shall be
entitled to one vote for each share of Cormmon Stock standing in suck holder's
name on the hooks of the Corporation. Excegpt as otherwise required by law or
these Articles of Incorparmation or any shareholders’ agreement to which the
Corporation aad jts shareholdens may be a pariy. the holders of Comnion Stock
shall vote together as a single class on all matters submitted to sharzhalders for 2
vote (including in connection with any action by writien consent of sharcholders).

3 Dividends. Subject ta provisions of Jaw and to these Articles of
Iicorporation, the holders of Common Stock shall be entitled 1o receive divideads
out of funds Jegally available thersfore at such tirnes and in such amounts as the
Board of Directors may determine in its sole discretion.

4. Liguidation Subject to provisions of law and 1o these Articles of
Incotporation (including any authorization and issuance of shares of Preferred
Stock pursuant to these Asticles of Incorporation), upon any liguidation,
dissalution or winding vp of the Corporation, whather voluntary or involuntary,
aRter the payment or provision for payment of all debts and liabilitiss of the
Corporation, the holders of Comrmon Stock shall be entitled to share ratably in the
remaining assera of the Corporation available for disuibution.

B. Preferped Stoek
1. Issuance of Preferred Stock in Classes or Series. The Preferred

Stack of the Corporation may be issued in one or more classes or series at such
time or times and for such consideration as the Board of Rirectors may determine
in its sole discretion. Each elass or series shall be so designated as to distinguish
the shares thereof fom the shares of all other classes and series. All shares of 2
series shall have proferances, limitations and relative rights identical with those of
other shares of the same series and, except to the extent otherwise specifically
provided in the designation and description of the series, with those of other series
of the same class. Different series of Preferved Stock shall not be construed fo
constitutes diffevent classes of shares for the purpose of voting by classes unless
specifically provided for herein or in the designation and description of such
seriey,
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2. ority to Estaplis jations Betwe. asses or Series of
Breferred Siock, The Board of Divectors is expressly authorized, gubject to the
limitations provided by Jaw and the provisions of these Atlicles of Incorporation,
lo pravide, by adopting a rvesolution or resohsiions, for the destenation and
issuance of the undesignated Preferred Stock in one or more classes or eTiEs,
each with such profbrences, limitations and relative tights and privileges as shall
be set forth in articles of amendment to these Avticles of Incorporation, which
shall be filed in accordance with the FBCA. Withowt limiting the foregoing, the
guthority of the Board of Directors with respeet to each such class or series shall
inclnde the vight to determine and fix:

(8)  the distinctive designation of such class or series and the
number of chares to constitute such class or series:

(b}  the rate at which dividends on the shares of such class or
series shall be declared and paid, or set aside for payment, whether dividends
at the rafe so dotermined shall be cumulative or accruing, and wheiker the
ghares of such class or series shall be emtitled to any participating or ather
dividends in addition 10 dividends at the rate so determined, and if %0, an what
tetms or in what evenis;

(c)  the right or obligation, if any, of ths Corporation to redeem
shares of the particular olass or series of Preferved Stock and, if redeemahle,
the price, terms and manner of such redemption;

(d)  the special and relative rights and proferences, if any, and
the amount or amounts per share, which the shares of such class ot series of
Preferred Stack shall be =ntitled to receive, in preference aver any or all other
class({es) or series of shares, upon any veluntary or involuntary liguidation,
dissolution or winding up of the Corporation (and distribution of the net asseats
of the Carporation in connection therewith);

(e)  the tenms and conditions, if any, upon which shares of such
class or series shall be convertible inta, or exchangeable for, shares of capital
stock of any other class or series, including the price or prices or the rate ar
rates of conversion or exchange, the terms and conditions of conversion or
exchange, the terms of adjustment, if any, and the manner of conversion oy
exchange;

(H (e obligation, if any, of the Corporation to vefire, redeem
or purchiase shares of such class or series pursuant to a sinking fund or fund of
& similar nature or atherwise, and the terms and conditions of such obligation;

(&)  voting rights, if any, igcluding special, conditional or
limited voting righis with respect to any mater, including with respect to the
election of directors and matters adversely affecting any class or scries of
Preferred Stock;
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{n  Dliwitations, if any, ot the issuance of additional shares of
such class or saries or any sharcs of any other class or series of Preferred
Stock; and

()] such other preferences, limitations or mlative vights and
privileges, or other rights, thereof as the Bowrd of Directors, acting in
accordance with these Articles of Incorporation, may deam advissble snd
which are not inconsistent with law or with the provisions of these Asticles of
Incorporation.

C.  Options, Warrants & Rights,

L. The Corporation may issue options, warranis and rights for the
purchase of shares of any class or series of the Corparation. The Board of
Directars, in its sole diseretion, ahall determine the terms and conditions on which
the options, warranis or rights are isswed, their form and content and the
consideration for which, and terms and conditions upon which, the shares are to
be issued upon exercise thereof.

2. The texms and conditions of rights or options to purchase shaves of
any class or series of the Corporation may include, without limitation, restrictions
or conditions that preclude ar limit the exercise, transfor, veceipt or holding of
such rights or options by any person or persons, including any person or persons
owning (beneficially or of record) or offering to acquire a specified number or
percentage of the outstanding sharas of any clsss or series, or any transferce or
transferees of any such person or persons, or that invalidate or void such rights or
options held by any such person or persons or any such transferse or transferees.

ARTICLEY
EOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than ane (1) sor more than seven {7
members. The number of directors within these limits may be increased or decveased from time
ta time as provided in the Bylaws of the Carporation. All corporats powers shall be exercised by
or under the authority of, and the business and affairs of the Corporation shall be managed under
the dizection of, the Board of Directars. Members of the Board of Directors must be natural
persons who arc at least 18 years of age but need not be residents of Floxda or shareholders of
the Carparation. The name and address of the imtial director of the Corporation is as follows:

Edward lacobueci
100 East Linton Bivd., Suite 502A.
Delray Beach, FL 33483

H01000065084 5
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ARTICLE V]
(4] HOUT G

Any action vequired or permitted to be taken at 3 mecting of the Board of Directors {or at
a rmeeting of any committes of the Board of Directors) may be taken without a meeting, without
prioy natica and without a vote if the astion is taken by the written cansent of al) members of the
Board of Directors {or of such committee of the Board of Direetars). The action must be
evidenced by one ar more written consents desoribing the action o be taken and signed by each
director (or committes maember). which consent(s) shall be filed in the minutes of the
praceedings of the Board of Directors. The action taken shal! be deemed effective when the last
director signs the consent, unless the consent specifies otherwise, and shall have the effect of a

mesting vole and may be described as such in any document..

Vil
L OF 8 HAREHOLDERS G

Except as otherwise required by applicable law, the Corporation shall not be required to
kold a special meeting of shareholders of the Corporation unless (in addition ta any other
requiretents of applicable law) (i) the holders of not less than thirty-three and one-third (33')
percent of all the votes entitled to ba cast an any issue proposed to be considered a1 the proposed
special meeting sign, date and deliver to the Corporation’s sedretary ons or more written
demands for the meeting deseribing the purpose or purposes for which it is to be held; or {ii) the
meeting is called by (a) the Board of Direetors pursuant 1o a resolution approved by a majority of
the entive Hoard of Directors, (b) the Corporation’s Chairman of the Board of Diresiors or Chief
Executive Officer ,or (¢) the Corporation’s Secretary upon the written request of three or mare
members of the Board of Directors. Only business within the purpose or purposes deseribed in
the specinl meeting notice required by Section 607.0705 of the FECA, (or & stocessor provision
of such law} may be conducted at a special shareholders’ mesting.

ARTICLE VIII
SHAREHOLDER ACTI Y W g

Any action required or permiticd to be taken at any annual or special meeting of
sharcholders of the Corperation may be taken without s mesting, without prior potice and
without a vote if such action is taken by the writien consent of the holders of the outstanding
shares of capital stock of the Corporation entitled o vote on such action having not less than the
minimum number of votes (including, if and as applicable, the minimum number of votes of any
voting groups entitled to vote separately on the matier) necessary {o authorize or take such action
at 8 meeting at which all shares of capital stock entitled to vote thereon were prasemt and voted.
In order 1o be effective, the action must be evidenced by one or more written consents desoribing
the action taken, dated and signed by approving sharehokiers having the requisite number of
vofes eniitied to vote thereon, and dslivered to the Secrelary or other officer or agent of the
Corporation having custody of the official minute hooks of the Corporation in which proceedings
of meetings of the shareholders are recorded (the “Sharsholder M aks™). Whenever
action is faken pursuant to this Article VIIL, the writien censent(e) of shareholders, or the written
reports of inspectors appointed to tabulate shareholder consents, shall be filed in the Sharehalder
Minute Backs, Na written consent of shareholders shall be efective 1o take the carparate action

3
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seferred to therein unless, within 60 days of the date of the earliest dated consent delivered in the
manner provided in this Article VIIL, writlen consents executed and delivered by the number of
bolders required to take action are delivered fo the Corparation by delivery as required in this
Article VL 'Within ten (10} days after obtaining antherization of corporate action by written
censent of shareholders, natics shall be given to thase shareholders who have not consented in
wiiting or who are not entitled to vote on the action, which notice shall comply with the
provisions of the FBCA. The action taken by written consent under this Article VI shall have
the effeci of a mesting vote and may be described as such in any decument.

ARTICLE IX

LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and other applicable law, o direstor of
the Corporation shall be personally liable to the Corporation or any of its shareholders or any
ather person for monctary damages for or relating 1o any statement, vote, decision or failure to
aet, regarding corporate management or policy or any other matter refating to the Corporation, by
a directar, unless the breach or failure to perform his or her duties as a dirsctor satisfes the
standards set forth in Section 706.0831(1) of the FRCA (or & successor provision of such law) as
the same exists or may hersafler be amended. To the fullest extent permitted under the FECA
and other applicable law, a director of the Corporation shall not be or held liakle for any action
taken as a director, or any failure to take action, if he or she performed the duties of his or her
office in compliance with Section 607.0830 of the FECA {or & successar provision of such law)
as the same exisis or may hereafter be amended. If the FRCA is amended hereafier to anthorize
the further elimination or limitation of the liability of diractars, then the lability of 3 dirsctar of
the Carporation shall be eliminated or limited to the fullest extent anthorized by the FBCA, as so
amended. Any repeal or madification of this Article IX shall not adversely affect any right or
projection of a director of the Corporation existing at the time of such repeal or modification
with respect {o acts or omissions occurring prior to such repeal or modification,

ARTICLE X
[NDEMNIFICATION

The Corparation shall indsmnify its directors to the fullest extent authorized or permitied
by law, as now ar hereafter in efioet, and such vight 1 indevnnification shall continue as 1o &
person who has ceased to be a director of the Corporation and shall inuse to the benefit of his or
her heire, executors, administrators, assigns and personal and legz vepresentatives; providad,
however, that, except for proceedings to enforce rights to indemnification, the Corporation shall
not be obligated to indemnify any director (or his or her heirs, executors, administrators, assigns
ot pevsonal or legal repressntatives) in connection with a proceeding (or part thereof) injliated by
such person unless such proceeding (or part thereof) was authorized or consented to by the Board
of Directors. The right(s} io indemnification conferred by this Article X shall include the right 10
be paid by the Corporation the expenses incurred in defending or otherwise participating in any
proceeding in advance of its final disposition only upon the Corporalion™s veceipt of an
wndertaking, in form reasonsbly satisfactory to the Corporatian, by or an behalf of the director to
repay such amounts if it shall ultimately be determined that he or she is not entided in be
indemnificd by the Corporatiom as avihorizad in this Asticle X.

HO01000065084 5




05/18/2001  15:43 CCRS > 2@5@381 I ND.S37  eB

HO1000065084 5

The Corporation may, to the extent authorized from time to time in the Corporation’s
Bylaws or otherwisc by resolution of the Board of Diroctors, pravide rights to indernification
and to the advancement of expenses {o afficers, employees and sgents of the Cosporation similar
to thase conforred in this Article X to diroetors of the Corporation.

The rights to indemnification and 15 the advancement of expenses conferved in this
Article X shall not be exclugive of any ather right(s) which any person may have or hereafter
acquire or be pranted or accorded under these Articles of Incorporation, the Bylaws of the
Corporation, any statute, agreament, vote of shareholders or disinterested directors or otherwise,

Any repeal or modification of this Article X, shall not adversely affect any right(s) to
indemnification or 10 the advancement of expenses of a director of the Corporation existing at
the time of such repeal or modification with respect to any acts or omissions aceurring prior to
such repesl or medification.

The Corporation shall have the power and authority to purchase and maintain insurance
{including, without limitation, errors and omissions insurance) on behalf of any person who is or
was z directar, officer, smployee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, afficer, employee or agent of another corporaticn, partnership,
company, joint venturs, trust or other enlerprise, against any liability or expenses asserted pgainst
him or her and incurced by him or her in any such capacity, or arising out of his or her status as
such, whether or not the Corporation would have the power to indemnify hirn or ber against such
lahility or expenses under the provisions of this Article X.

ARTICLE X]
BYLAW AMENDMENTS

In furtherance and nat in limitalion of the powers conferved by the laws of the State of
Flatida, each of the Board of Directors and the sharsholders of the Corporation is expressly
autharized and empawered to make, alter, amend and repeal the Bylaws of the Corporation in
any respect not inconsistent with the laws of the State of Florida or with these Articles of
Incorporation. For the sharehalders to make, alter, amend or repeal the Rylaws of the
Corporation in any respect, such action (in addition 1o any other vote required under applicable
law or elsewhere in these Articles of Incorporation) must be approved by the affirmative vote of
the holders of & majority of the oulstanding shares of capital stock entitled to vote thereon, The
Corporation's Board of Directors may freely alter, amend or repea) the Bylaws of the
Corporation unless (a) these Articles of Incorparation ar the FRCA (as the same exists or may
hereafter be amended) reserves the power to alter, amand op repeal the Bylaws generally or 2
particular Bylaw provision exclusively (o the sharebolders, or (h) the shareholders of the
Corporation, in altering, amending or repealing the Bylaws generally ar a particalar Bylaw
provision, provide expressly that the Board of Directors may not alter, amend or repeal the
Bylaws or a particular Bylaw provisian.

HO1000065084 5
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ARTICLE XII
NT O LES

Tha Corporation resevves the right to amend or repeal any provision contained in these
Articles of Incorporation, ot any amendment therets, in the manner pravided in the FBCA (as the
same exists or may hereafter be amended), and any right conferred upon the sharcholders is
expressly subjecs to this reservation.

INCORPORATOR

The name and address of the incorporator of the Carpovation is Daniel H. Aranson, c/o
Greenberg Trawrig, P.A., 515 East Las Olas Blvd., Sujte 1500, Ft. Lauderdale, FL 33301,

IN WITNESS WHERFEOF, ths undersigned incorporator, pursuant 1o the laws of the
State of Florida, has executed these Articles of Incorporation of IDK Systems, Ine. this 10th day
of May, in the year 2001.

IDK SYSTEMS, INC.

W
Daniel nson
COTPATAOr

HOe1000065084 5
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CONSENT TO APPOINTMENT AS REGISTERED AGENT
OF
IDK SYSTEMS, INC.

The undersigned, Daniel H. Aronson, whose business address is Greenberg Traurig,
P.A., 515 East Las Olas Blvd,, Suite 1500, Ft. Lawderdale, FL 33301, hereby accepts

appointment as the registered agent of JDK Systems, Inc., a Florida comporation, and accepts the
ohligations provided for in Section 607.0505 of the Florida Statutes.
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