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ARTIICLES OFEVCaRMMﬂﬂN

ADVANCED SPORYS tECENOLGIES, 1vc: i
o e undersigned heteby adopts the following ARTICLES Op - T
CORPORATION for the Ppose of forming a Corparation under the T ;F
laws of ths State of Florid: 52 2 :
52 L T
ARTICLE 1. Name am '31
The pame of fig Corporation is: _éi—? -
=4 841
j e
ADVANCED spoxTs TECENOLGIES, INe: v
ARTICLE 2, Parpoge
The purpose fot which this CmpoMmk%ediamcmduamy
lawfi businesg allowabls by the Laws of the Stage of Florida,
ARTICLE 3. Registered Office; Registered Agent
The addresg

of the initial registered office of the Comoration is 3360
NW 53" Cirglo, Booa Raton, FI, 33496 and the name of jtg Intial registeted
agent at such address is Jamey G Dodrill I,

SiM A p

ARTICLE 4. Principa] Office

The business address of the Corporation’s principal office ja:
3360 NW 53*° CIRCLE
BOCARATON, F1, 33494

ARTICIE & Duvation

The Cotporation is to commience jig existence on the date of
subscription and aclnowledgement of thega Artich ?
shall exist perpetually thereaftar
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 ARTICLE 6. Directors

6.1 Number: The number of directors of the Cotporation shall be subject
to the Corporation's bylaws (the "Bylaws"), provided howevet, the number
of directors of the Corporation may not bs fewer than two valess the
Corporation has fewer than two stockholders, in which cass the number of

i may not be fewer than the number of stockhiolders,

directors shall be classifiad, in vespect solely to the time for which they shall

(i) the first term of office of direotors of the first class shall expire at the firse
annual meeting after their election, and thereafier such terms shall expire on
each three year sonjversary of such dae; (i) the term of office of the
directors of the second class shall expire on the one year anpiversary of the
first anpual meeting after their election, aud thereafter such terms shafl
expire on each three-year angiversaty of sych one year anniversary; and (i)
the tem of office of the direstors of the third clags shal) expire on the two

election, and thereafter such termg shall expire on each two year anniversary
of such date; and (i) the ferm of office of the directors of the second elasg
shall expire on the one-year anniversary of the first annuai meeting affer -
their election, and thereafter such terms shall expire on each two year

6.3 Powers of Directors: Subject to the limitations contained in the
Articles of incorporation snd the Corporation law for the State of Florida
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concerming corporats action ﬂzatnmstbemﬁmdzedorappromi by the
shareholders of the Corporation, all corporate powers shall be sxercised by
or under the avthority of the board of directors, and the business and afFirs
thheCmporaﬁonshaﬂbecontmlledbytheMard.

6.4 Removat of Directors: Any directors, any class of directors or the
entire Board of Di ectmmaybemowdﬁomﬁicebystockhn!daww ut
any time, without assigning any oause, but only if the bolders of not less
than two-thirds {2/3) of ths outstanding shares of capital stock of the
Corporation entitled to vote upon eleetion of directors, voting together as a
single class, shall vote in favor of such removai,

ARTICLE 7. Incorporators
The names and addresses of the incorporator is:
Name Address

] il el e rere—

James G. Doddill I 3360 NW 53" Cirele, Boca Raton, ¥1, 33496

ARTICLE 8. Capltalization

8.1 Authorized Shares: The total number of shares of capital stock that
the Corporation has the authority to issue in one hundred twenty miltion
(120,000,000). The total nomber of shares of comtag stock that the
Corporation iz authorized to issue is one hundred million (100,000,000) and
 the pat value of eack share of such common stock is one-hidredth of one
cent ($.0001) for an aggregnate par value of ten thousand doliars (510,000},
The total mumber of shares of preferred stock that the Corporation is
authorized to issue is twenty miltion (20,000,000) and the par value of each
shers of such preferred stock is one-bundredih of one cent ($.0001) for an
ageregate par value of two thousand dollars ($2,000),

8.1 Rights for Preferred Shares: The board of directors is expressly
anthorized to adopt, from time to time, a resolution or resclufions providing
for the issue of preferred stock in ene or more series, to fix the number of
shares in each such series and to fix the designatiots and the powers,

g0 88503,
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preferences and refative, participating, aptional and other special rights agd

the qualifications, Iimitationg and restrictions of such shares, of each such :
Sexics. The muthotity of tie borrd of directars with respect to each such f
series shall include a determination of the following, which may vary as i
between the different series of preferred stock: !

(2) The number of shares constituting the series and the distinctive
designation of the series; !

(b) The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such shareg shall be Payable, the exent, if any, io
which dividends on such shares shall be cumulative, and the relative riphts
of preference, if any, of payment of dividends an such shares:

amount per share pavable on redersption of such shares, which amoupt Ay, |
but need not, vary according to the time and circumstances of such
redemption; - ‘

amoupt way, but need not, vary according to the time or circumstances of
such action, and the relative rights of preference, if any, of payment of such
amouant;

(e)Anyraqu&emcntastoasmldngfmdformesharesofﬂ:csaies,m |
aty regquirement as to the redemption, pumhaseomﬂzerrcﬁremembyﬂﬁs
Corporation of the sharea of the series;

® Theﬁght,ifany,toexchangeorcmvmsharexofﬁmwiesintooﬂwr .
sécurities or properiy, and fhe rate or basis, time, manmner and condition of J
exchange oF convarsion; .

(2) The voting rights, if any, to which the holders of shares of the series
shall be enﬁﬂedinaddiﬁontothevoﬁngﬁgbtsprovidadbylaw; and

(h) Any other terms, sonditions or Provisions with respect to the saries

10t inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of ditectors pursuant to this ARTICLE, The number of

Aoy Pevos ; '
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(b) In the eventofawdissoluﬁnn, liqlﬁdaﬁonorwmdmg' ing up of this
Corporation, whether veluntary or fnvoluntary, after there shall bave been
paid to the holders of shares of preferred stock the i1 amounts to which
they shall be entitled, the holgers of the then outstanding shares of common
Stock sball be entitled 1o receive, pro rata, ALy remaining assets of this
Corporation available for distribution 0 jtg shareholders. The board of
ditectors mzy distribpe in kind to the holdarg of the shares of common stack

A BFYOD

e

——n.

'l-‘ri"ﬂ_l.l‘-—'- N



AUG- 3-01 THU 12:21 PN
Horun 88403

ofthisCamoraﬁmshaﬂmﬁﬂaﬂmhcidemfﬂmtshmmmemmmh

matter submitted to a vote at g mesting of shageholders.

{(d) Such numbery of shares of coion stock as may from time to time
be required for such purpose shall be reseyved for issuance (i) upon
oconversion of any shares of preferred stock or any obligation of this
Corporation convertible into shares of commen stock and (i) upon exercise
of any options or warrante to purchase shares of comtrion stock,

ARTICLE 9, Shareholders

9.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alter the bylaws of the Corporation, t6 the extent
provided in the bylaws. However, the paramount power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders.
This power may be exercised by avote of a majority of sharcholders present
at any annnal or special meeting of the sharsholders, Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw o ehacted by the shareholders, unless the shateholders,
in enacting any bylaw or portion of atiy bylaw, otherwise provide.

9.2 Personal Liability of Shareholders: The Drivate properfy of the
shareholders of this Corporation is not subject to the payment of corporate
debts, except to the extent of iy unpaid balance of subscription for shares,

9.3 Denial of Preempiive Rights: No holder of any shares of the
Corporation of any class now oriutheﬂm:remuhmizedsbauhaveany
preemptive riglt as such holder (other tham such right, if any, es the board of
directors in its discretion may determine) to purchase or subscribe for any
additional issues of shares of the Corporation of any class now or in the
Tuture authotized, nor any shares of the Corporation purchased and held as
treasury shares, or any patt paid receipts or allotment eerlificates in respact
of any such shares, or any secarities convertible into or exchangeabls for any
such shares, or any warrants or other hmenta evideneing rights or

whethet such shares, receipts, cettificates, securities, warrants or other
msfruments be unissued, of issued and subsequently acquired by the
Corporation; and any such shares, receipts, eertificates, securities, Wwarrants
or other instruments, in the diseretion of the board of divectors, may be
offered from tims to time to any holder or bolders of shares of any ¢lass or

HO /008 §F 08

e S



AUG- 9-01 THU 12:22 PM

A28 §F 0.

st
prefmredstmkatﬂlememiﬂedtovow,staanbeentidedtoonawtefor

9.3 Actions By Written Consent: Whenever the vote of shareholders at 4
meeting of shareholders is required or permitted to ba taken for or in
comeaction with By corporate action by any provision of the Comporation
law of the State af Florida, or of thig certificate of incorporation or of the
bylaws anthorized ot permitted by that law;, the meeting and vote of
shareholders may e dispensed with i the Proposed corporate action is tagen

ARTICLE 11. Regulation of Businegs and Affairs of Corporation
11.1 Powers of Board of Directors

A DEE 502,
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Articles of incorporation, g3 amended, or of the bylaw, 1o exercise all of the
powess, rights and privileges of the Corporation (whether expressed or
impuedmthmmﬁclesmconfmdbymm and fo do all acts and things
which may be done by the Corporation, meiuding, without Limiting the
generlity of the above, the right o

() Pursuant 1o a provision of the bylaw by resolution adopted by a
majocty of the actual nueber of directors elected and quatifies, 1o designate

(if) To make, alter, amend or repeal bylaw for the Corporation;

Ja 1tz diseretion may determine;
(1v) From time to time 1o create and jssue tiphts or options €6 subseribe
for, purchase or acquire any shates of stock of tha Corporation of

AHrrocoogpdos.
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(vi) To sell, lease, exchange, Mortgage, pledge, or otherwise dispose of
or etigainber all or any part of the assets of the Cq ion unfess and
€xcept to the extent otherwisa expressly tequired by statnte,

(b) The board of direcfors, in its discretion, may from time to time:

(i) Use and apply any of its assets availablo for dividends, subject to the
Provisions of thege Atticles, in purchasing or acquiring auy of the shates of
stock of the Corporation: and

i) Set apart out of ity assets ava:‘.lablefordiﬁdendssuchsumorsums
as the boarﬂnfdirectarsmaydeemm s a reserve OF réserves to meet
contingencies, or for equalizing dividends, or for roaintaining or itcreasing
tha property or business of the Corporation, or for any other purpose it may
deem conducive o the best interests of ghe Corporation. The board of
direotors initsdiscreﬁonatanyﬁmemaymmase, diminish or abolish any
sunhreaarvainﬁlemannerm%ichitwasmmd.
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committee thereof which authorizes the contract of lransaction, or solely
because histher or their votes are countad for sych Pupose, if:

commiwee,andﬂwboardnrcommime i goodfaithau&loﬁzasﬂleconh'act
or transaction by a votaSumcianthrmchpurposa without counting the vote
» e . s

(& The Corporation shall indemnmnify any person who was or is g party or
is tgu'catsz}edtobe made apartyte&nyﬁn'qat?ned, pen_dj:r.lg or completed

jvint venture, tryst of other enterprise, against expenses (inchuding attox;:cys'
fee), judgments, fines and amounts paid in settiement actually and
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with réspect to any cripainal actionorpmoeedﬁg, had no reasonabla canse o
believe hisher conduct was unlawfial, The termingtion of any action, suit or
proceeding by judgment, order, setfement, conviction, or upon a plea of
tiolo contendere or jig equivalent, shall not, of itself, create a Presumption
thatthepmmdidnataethgoodﬁit&&ndinammmwhiuﬁhefshe

{b) The Corporation shal] indetmnify any perspn who was oris a patty or
15 threatened to be made apanytoanythreatenedpendingorcomplewa
action or suit by or in the night of the Corporation fo procure a judgment in
its favor by reason of the fact that he/she is or was a director, officer,
employee or agent of the Cotporation, or is or was serving at the request of
the Corporation as 5 director, officer, employee, or agent of another -
Corporation, Pattnership, joint veniwe, tmst or other enterprise against
expenses (including attorneys' fees) actunlly and reasonably incwred by
him/her in conection with the defenseorseﬂementofmch action or suit if
he/she acted in good faith and i & tanner he/she reasonably believed to be
in or not opposed to the best interests of the Comporation and except that no

which such person shali have been adfudged to be lighte for negligence or
misconduct in the pedformance of his/er duty to the Cozpfnaﬁon unless and

shall deem proper.

(©) To the extent that any person referred to i Paragraphs (a) and (b) of
this Article has beep successful on the merits or otherwise in defense of apy
#ction, suit oy ing referred to therein of in defenge of any claim_ igsue
Or matter therein, he/she ghall b indempified 2gainst expenses {including
Woreys’ foes) actually and reasonably incorred by him/er in connection

ORI 5
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because he/she has met the applicable standard of conduct set forth in
paragraphs (a) and (b) of this Artgclf, Such determination shall be made ()

th guorum i3 not obtainable, or, evén if obtainable a quorum of
disinterested directors sodﬁ*ecta,byindependentl@gal@mlh&mﬂten
opinion, or (c) by the sharsholders,

of'the director, officer, employee or agent to repay such amount unless jt
shall ultimately be determined tha tie/she is entitled ty be indemnified by
the Corparation as provided in this Article,

() The indenmification provided by this Article shall not ba deemed
exclusive of any other rights to which those seeking indemnification may be
entitled under any statute, bylaw, dgreement, vote of sharcholders or
disinterested directors or otherwiss, both as to action in his/her official
capacity and as to action in another capacity while holding such office, and
shall continue as to & persont who hag ceased 1o be g ditector, officer,

(&) IheCmporaﬁonshanhavepowwtopmhasa and maintain
insurance on behalf of any person who Borwasp director, officer,
employee or agent of Corporation, orisorwassarw'ngattherequestof
the Corporation as a director, officer, employes or agent of another

{on, partnership, Joint venture, trust or other tnterprise, against any

A O FETOS
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the provistons of this section with respect to the resulting or surviving
Corporation as he/she would if hie/she had served the resulfing or surviving
ion in the same capacity.

IN WITNESS WHEREQF, the undersigned, as ncotporator, herehy
executes fhese Articles of Incorporation this Sth day of Angust 2001,

7 .
James G. Dodrili 1t

ACACE P .
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

e

STATUTES, THE 3 Co ON, ORGANIZED
UNDER THE LAWS OF THE STATE OF A, SUBMITS THE
FOLLOWING STA IN DESIGNATING THE REGISTEREL
OFFICE/REGISTERED AGENT IN THE STATE OF FLORIDA
1. The name of the cotpotation is: advarnced Spgr.ts-mchnologies, Inc.
e =
2. The name audadc&-essofﬂwregisteredagemand office is: g; =
St
James G. Dodyill IT 2% o
3360 NW 53" Cingle o =
Boca Raton, Florida 33496 D .
55 g

of all stautes
relating to the proper and complete peyformmmee of my dities, and I am

Janiiliar with engd accept the obligations of my position as registered qpent,

#or o) 8 o
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