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ARTICLES OF INCORPORATION
OF AOTEK SYSTEMS, INC.

ARTICLE |
CORPORATE NAME

The name of the Corporation is:

ACTEK SYSTEMS, INC.

ARTICLE Il -
DURATION AND EXISTENCE

This Corporation shall exist perpetually. The existence of the Corporation shall
commence on the date these Articles of Incorporation shall be flled with the Florida
Secretary of State or on a date specified herein, if sald date is within five (5} days prior fo

the date of filing.

ARTICLE IlI
NATURE OF BUSINESS

This Cotporation Is organized for the purpose of transacting any and all lawful
business for which corporations may be crganized under the Flotida Business Carporation

Act.
ARTICLE IV
PRINCIPAL QFFICE AND MAILING ADDRESS
The principal office of the Corporation shall be:
9740 SW 72"° Court —_
Miami, Florida 33156 e
T B
The mailing address of the Corporation shall be: =L Z T
:,"'; :;J i nan—
9740 SW 72*° Gourt i
Miari, Florida 33156 o5 3 M
oo
THIS DQGUMENT PREPARED BY: B
Matthew W, Stevens, Esq, grﬂ o

Bischoff & Assaociates, P.A,
The Aragonh Building
2588 Aragon Avenue
Coral Gables, Florida 33134
{305) 443-7400 Telephone
{305) 443-7442 Facsimila :
orida Bar Na.: 7
: Mo 01308 : (((H01000071233 0)))
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ARTICLEV
CAPITAL STOCK

The aggregate nurnber of shares which the Corporation shall have authority to issue
[s 12,000,000 consisting of 10,000,000 shares of Common Stock which shall have a par
value of & $0.00001 per share and 2,000,000 shares of Preferred Stock which shall have a
par value of $0.00001 par value. Shareholders shall have nc preemptive rights,
Cumulative veting shall not be permitted, The Corporation shall not be governed by FLA.
STAT. ch. 607.0902. Shares of Common Stock may be issued at such time or for such
consideration (subject to Section 3 of Article V hereof) as the Board of Directors may
determine. The preferences, limitations and relative rights of the Preferred Stock shall be
as follows:

1. Shares of Preferrad Stock may be issued in one or more seties at such time or
times and for such consideration (subject to Section 3 of Article V hereof} as the Board of
Directors may determine. Each such series shall be given a distinguishing designation. All
shares of any one series shall have preferences, limitations and relative rights identical
with those of other shares of the same series and, except {o the extent other wise provided
in the description of such series, with those of other shares of Preferred Stock.

2. Authority is hereby expressly granted to the Board of Directors to fix from time to
time, by resolution or resolutions providing for the establishment and/or issuance of any
series of Preferred Stock, the designation of such series and the preferences, limitations
and relative rights of the shares of such series, indluding the following: {a) The distinctive
designation and number of shares comprising such series, which numbsr may (except
where otherwise provided by the Board of Directors in craating such series) be increased
or decreased (but not below the number of shares then outstanding) from time to fime by
action of the Board of Directors; (b) The voting rights, if any, which shares of that series
shall have, which may be special, conditional, limited or otherwise; (¢} The rate of
dividends, if any, on the shares of that series, whether dividends shall be non-cumulative,
cumulative to the extent earned, partially cumulative or cumulative {and, If cumulative, from
which date or dates), whether dividends shall be payable in cash, property or rights, or in
shares of the Corporation's capital stock, and the relafive rights of priority, if any, of
payment of dividends on shares of that series aver shares of any other series or over the
Common Stock; (d} Whether the shares of that series shal be redeemable and, if so, the
terms and conditions of such redemption, including the date or dates upon or after which
they shall be redeemable, the event or events upon or after which they shall be
redeemable, whether they shall be redeemable at the opfion of the Corporation, the
shareholder or another person, the amount per share payable In case of redemption (which

. amount may vary under different conditions and at different redemption dates), whether
such amount shall be a designated amount or an amount determined In accordance with a
designated formula or by reference to extrinsic data or events and whether such amount
shall be pald in cash, Indebtedness, securities or other property or rights, including
securities of any other corporation; (&) Whether that series shall have a sinking fund for the
redemption or purchase of shares of that series and, if so, the ferms of and amounts
payable into such sinking fund; {f) The rights to which the holders of the shares of that

2 (3901000071233 0)))
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series shall be entitled in the event of voluntary or involuntary dissolution or liquidation of
the Corporation, and the relative rights of pricrity, fany, of payment of shares of that series
over shares of any other series or over the Common Stock In any such event; {g) Whether
the shares of that series shall be convertibla into or exchangeable for cash, shares of stock
of any other class or any other series, indebtedness, or other praeperty or rights, including
securities of another corporation and, if so, the terms and conditions of such conversion or
exchange, including the rate or rates of conversion or exchange, and whether such rate
shall be a designated amount or an amount determined in accordance with a designated
formula or by reference to exirinsic data or events, the date or dates upon or atier which
they shall be convertible or exchangeable, the duration for which they shall be converiible
or exchangeable, the event or events upon or after which they shall be converiible or
exchangeable, and whether they shall be convertible or exchangeable at the option of the
Corporation, the shareholder or another person, and the method {if any} of adjusting the
rate of conversion or exchange in the event of a stock split, stock dividend, combination of
shares or similar event; (h) Whether the issuance of any additional shares of such series or
any other series, shall ba subject to restrictions as to fssuance, or as fo the powaers,
preferenices orrights of any such other series; and (i) Any other preferences, privileges and
powers and relative, participating, optional or other special rights and quallfications,
limitations or restrictions of such series, as the Board of Directors may deem advisable and
as shall not be inconslstent with the provisions of this Article V and o the full extent now or
hereatter permitted by laws of the State of Florida.

3. The whole or any part of the authorized shares of the Corporation may be issued
{or a cansideration payabla in cash or other property, tangible or intangible, or in labor or
services which shall have a value as determined from time to time by the Board of
Directors of the Corporation but which shall not be less than the par value of the stock to
be issued therefor, provided that such services shall have actually been performed for the
benefit of the Corporation prior to the issuance of such stock.

ARTICLE VI
REGISTERED OFFICE AND AGENT
The name of the Corporation’s registered agent at such address shall be;
Matthew W. Stevens, Esq.
The street address of the Corperation's registered offica shall be;
Blschoif & Associates, P.A,
The Aragon Building

288 Aragen Avenue
.. Coral Gables, Florida 33134

(((E101000071233 0)))
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ARTICLE Vil
DIRECTORS

MUMBER. The number of directors may be increased or decreased from time to
time as specified in the By-laws, but shall never be less than one (1) nor mere than twenty-
five (25). Each director shall serve an initial term to expire at the annual meeting next
ensuing or until his or her successor is duly elected and qualified or until his or her eariier
resignation, death or removal from office. Upon the expiration of the initial terms of office
for each director, the directors shall be slected, except as provided in the By-laws, at the
annual meeting of the shareholders, for a term of one (1) year and to serve until their
successors are duly elected and qualified or until their eatlier resignation, death or removal
from office. The Board, by the vote of a majority of the full Board, may in any year between
annual meetings of shareholders increase the membership of the Board by not more than
two (2) members, and by like vote, appoint qualified persons o fill the vacancies created
thereby which they shall serve.

ARTIGLE Vvill
INDEMNIFICATION

The Corporation shall indemnify to the fullest extent permitted under, in accordance
with or not prohiblted by the laws of the State of Florida, as amended from time to time, any
person who was or is a parly or ia threatenad fo be made a party to any threatened,
pending or completed action, suit or proceeding, whether givil, criminat, administrative or
investigative by reason of the fact that he is orwas a director or officer of the Corporation
or Is or was serving at the request of the Corporation as a director or officer of another
corporation or of a partnership, joint venture, rust or other enterprise, including service with
respect to an employee benefit ptan, from and against any and all of the expenses or
lizbilities incurred in defending a civil, criminal, administrative or investigative action, suitor
proceeding (other than in an action, suit or proceeding brought by the Corporation upon
authorization of the Board of Directors), or other matiers referred to in or covered by the
provisions of said laws, including advancement of expenses prior to the final disposition of
such proceedings and amounts pald in setflement of such proceedings.

The Corporation may indemnify to the fullest extent permitted under, in accordance
with or not prohibited by the laws of the State of Florida, as amended from time to tme, any
person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative by reason of the fact that he is or was an employee or agent of the
Corporation oris or was serving at the request of the Corporation as an employee or agent
of another corporation or of a partnership, joint venture, trust or other enterprise, including
service with respect to an employee benefit plan, from and against any and all of the
expenses or [fabilities incurred in defending a civil, criminal, administrative of investigative
action, suit or proceeding {other than in an action, sult or proceeding brought by the
Corporation upon authorization of the Board of Directors), or other matters referred toinor
covered by the provisions of said laws, including advancement of expenses prior to the
final disposition of such proceedings and amounts paid in settlement of such proceedings.

4 (((H01000071233 0)))
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Expenses (including attorneys' fees) incurred by an officer or director in defending
any civil, criminal, administrative or investigative action, suit or proceeding shali be paid by
the Corporation in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director or officer to repay such amount if
it shall ultimately be determined that he is hot entitled to be indemnified by the Corporation
as authorized in this Article Vill. Such expenses {including attorneys' fees) incurred by
other employees and agents may also be so paid upon such terms and conditions, if any,
as the Board of Directors deems appropriate.

The rights to indemnification and to the advancement of expenses conferred in this
Article VIII shall be deemed to constitute contract rights. If a claim under this Article VIl is
not paid in full by the Corporation within sixty (80) days after a written claim has been
received by the Corporation, except in the case of a c¢laim for an Advancement of
Expenses, in which case the applicable period shall be twenty (20} days, the indemnity
may at any time thereafter bring suit against the Corporation to recover the unpaid amount
of the claim, If successful in whole or in part in any such suit, or in & suif brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the indemnity shall be entitled to be paid also the expense and cost (including
attorneys' fees) of prosecuting or defending such suit. If any suit brought by the indemnity
to enforce a right to indemnification hereunder (but not in a suit brought by the indemnity to
enforce a right to an advancement of expenses) the Corporation shall have a full defense
to such suit if upon final adjudication it is found that the indemnity has not met the
applicable standard for indemnification set forth in the Florida Business Corporation Act.
Likewise, in any suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Corporation shall be entitled to recover its
expenses and costs (Including attomeys' fees} upon a final adjudication that the indemnltee
has not met the applicable standard for indemnification set forth In the Florida Business
Cerporation Act. Neither the failure of the Carparation (including its Board of Directors,
independent tegal counsel, or its shareholders) fo have made a detarmination prior to the
commencement of such suit that the indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard for
indemnification, nor an actual determination by the Corporation {including its Board of
Directors, independent legal counsel, or its shareholders) that the indemnitee has not mat
the applicable standard of conduct for indemnification, shall create a presumption that the
indemnitee has not met the applicable standard of conduct or, in the case of such a suit
brought by the indemnitee, be a defense to such suit. In any suit brought by the indemnitee
to enforce a right to indemnification or to an advancement of expenses hereunder, or by
the Corporation to recover an advancement of expenses, pursuant {o the terms of an
undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or
to such advancement of expenses, whether under this Article VIIl, by statuts, law, contract,
or otherwise, shall be on the Corporation. .

The indemnification and advancement of expenses provided for herein shall not be
deemed to be exclusive of any other rights to which those iIndemnified may be entitled to
under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise,
both as to action in his or her official capacity and as to action in another capacity while

5 (((F101000071233 0)))
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helding such office. Such indemnification shall continue as to a person who has ceased to
be & director, officer, employee or agent, and shall inure to the benefit of the heirs and
personal representatives of such a person.

Any person entitled to be indemnified or o the reimbursement or advancement of
expenses as a matter of right pursuant to this Article Vil may elect to have the right to
indemnification {or advancement of expenses) interpreted on the basis of the applizable
law in effect at the time of the ocourrence of the event or events giving rise to the action or
proceeding, {0 the extent provided or authorized by law, or on the basis of the applicable
law In effect at the time Indemnification is sought.

The rights to indemnification and to the reimbursement or advancement of expenses
conferred in this Article VIl shall: (i} be deemed io constitute contract rights pursuant to
which the person entitled thereto may bring suit as if the provisions hereof were set forth in
a separate writien contract befween the Corporation and the director or officer
{notwithstanding the existence or non-existence of any separate written contract); {ii) be
intended to be, and shall be, retroactive and shall be avallable with respeact to events
oceurring prior to the adoption hereof; (iii) continue to exist after the rescission or restrictive
medification or amendment hereof with respect to the events occurring prior thereto; and
(iv) contintue after any termination of position of employment, whether or not for cause, as
ta all claims made with respect {o the period during which the claimant was an officer or
director.

ARTICLE IX
BY-LAWS

The By-laws of the Corporation shall be adopted by the Board of Diractors. By-laws
shall be adopted, amended orrepealed from time to time by either the shareholders orthe
Board of Directors, but the Board of Directors shall not amend or répeal any bylaw adopted
by the shareholders if the shareholders specifically provide that such bylaw is not subject to
amendment or repeal by the Board of Diractors.

(((E101000071233 0)))
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ARTICLE X INCORPORATOR
The name and address of the incorporator is:
Lawrence M. Green

9740 SW 72™ Court
Miami, Florida 33156

WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation on this 4" day of June 2001.

Dated: June 4, 2001 AOTEK SYSTEMS, INC.

ﬁw! rence M’ Green, Incorporator

(((H01000071233 0)))
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AQTEK SYSTEMS, INC.
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Fra. STAT. Ch. 6. 48.091, the following is submitted:

AOTEK SYSTEMS, INC., desiring to organize or qualify under the laws of the State
of Florida, with its principal place of business at the City of Miami, State of Florida, has
named Matthew W. Stevens, Esq., Bischoff & Associates, P.A., The Aragon Bullding, 288

Aragon Avenue, Coral Gables, Florida 33134, as its agent to accept service of process
within Florida.

Dated: June 4, 2001 %éﬁ L

L&wrence M. Green, Incorporator

AOTEK SYSTEMS, INC.
CERTIFICATE OF ACCEPTANCE OF AUTHORIZED AGENT

Having been named t6 accept service of process for the above stated Corporation,
at the place designated in this Certificate, | hereby agree to act in this capacity, and 1
further agree to comply with the provisions of all statutes relative to the proper and
complete performance of my duties, Matthew W. Stevens, Esq., Bischoif & Associates,
P.A., The Aragon Bullding, 288 Aragon Avenue, Coral Gables, Florida 33134.

Dated: June 4, 2001 %”%*

Matthew W. Stevens, Esq.

g1 Hd G-NAr L0
aa
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