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ARTICLES OF E)I%‘CDRPORATION 014 UGQ& o L
ZYNDECOM, INC. | i:35

Article 1. Name L' -

The name of this corporation is ZYNDECOM, INC.
Article 2. Purposes
The purpose or purposes for which this corporation is organized are:
To develop, produce and assemble the z box.
To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold,

own, mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose
of or deal in or with its Own corporate securities or stock or other secusities, including
without limitations, any sheres of stock, bonds, debenfures, notes, morigages, or other
instruments representing rights or interests therein or any property or assets created or S
issued by any person, association or corporation, or any government o
subdivisions, agencies or instumentalities thereof; to make payment therefore in any
lawful manner or to issue in exchange therefore its own securities or to use its
unrestricted or intentiom that the purposes specified in each of the paragraphs of this

Article 2 shall be regarded as independent purposes and powers.

To do each and every thing necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the subjects herein etmmerated, or
which may at any time appear conducive to or expedient for the protection or benefit of
this corporation, and to do said acts as fully and to the same cxtent as natural persons
might, or could do, in any part of the world as principals, agents, pariners, irustees or
otherwise, either alone or in copjunction with any other persoms, association or
corporation,

To transact any and all lawful business for which corporations may be incorporated under

the Florida General Corporation Act.

The foregoing clauses shall be construed both as purposes and powers, and shall not be
held to kmit or restrict in any menner the general powers of the corporation, and the

enjoyment and exercise thereof, as conferred by Laws of the State of Florida; and it is the

intention that the purposes and powers specified in cach of the paragraphs of this Asticle

2 shall be regarded as independent purposes and powers.

Article 3. Registered Office; Registered Agent
The address of the initial registered office of the corporation is 2700 PGA Blvd, Suite

103, Palm Beach Gardens, FL 33410 and the name of its initial registered agent at such
address is Robert C. Wilson.
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Article 4. FPrincipal Office

The business address of the corporation's principal office is 2700 PGA Blvd., Suite 103,
Palm Beach Gardens, 334190,

Article 5. Daration
The period of this ¢orporation's duration is perpetual.
Article 6 Directors and Officers
6.1 Number; Initial Directors
The number of directors constituting the initial board of dircotors is two, and the name

and address of the person who is to serve as director until the first aonual mesting of the
shareholders or until their successors are elected and gualified are:

Name Address

- Rabert C. Wilson 2700 PGA Blvd., 8te. 103, Palm Beach Gardens, FL 33410
Jospeh Sineno, Jr. 1180 Celebration Blvd., Suite 108, Celebration, F1, 34747
Khalil M. Sooti ) 1106 Croton Place, Celebration, EL 34747
Richard C. Tumer 2700 PGA Blvd., Ste. 103, Palm Beach Gardens, FL 33410

6.2 Initial Officers

The names and addresses of the president and secretary of the corporation are as follows:

Name o Address L
Joseph. Sineno, Jx 1180 Celehration Blvd., Suite 108, Celebration, FL 34747
Fresident

Robert C.Wilson 2700 PGA Blvd., Ste. 103, Palm Beach Gardens, FL 33410
Secretary & Treasurer

6.3 Changes in Authorized Number of Directors

The number of directors of the corporation set forth in Section 6.1 of this Article shall
constitute the anthorized number of directors unfil changed by an amendment of these
articles of incorporation, or by a bylaw duly adopted by the vote or written consent of a
mgjority of the board of directors of the corporation.

64 Powexs of Directors

Subject fo the limitations contained in the articles of incorporation and the Florida
General Corporation Act conceming corporate action that must be authorized or approved
by the shareholders of the corporation, all corporate powers shall be exercised by or under
the authority of the board of directors, and the buginess and affairs of the corporation
shall e controlled by the board.

2
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The board of directors shall delegate, to the extent that it considers necessary, any portion
of its authority to manage, control, and conduct the current business of the company, to
any standing or special committee of the corporation or to any officex ox agent thercof.
Notwithstanding any delegation of authority that the board paay make herevmder, it shall
exercise general supervision over the officers and agents of the corporation and shall be
responsible to the shareholders for the proper performance of their respective duties.

6.5 Removal of Directors and Qfficers

Any officer elected or appointed by the board of dirsctors, or by the Executive
Committee, or by the sharcholders, or any member of the Excoutive Committee, or of any
other standing commiitee, or any director of this corporation may be removed at any Hme,
with or without caunse, in such menner as shall be provided in the bylaws of this
corporaiion.

6.6 Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast 23
many votes as equal the number of shares held by the shareholder multiplied by the
number of directors to be elected, and the shareholder may cast all of such votes for a
single director or may distribute them among the number of directors to be elected, or
any two ot more of thern, as such shareholder may see fit,

Article 7. Incorporator
The name and address of the incorporators is:

Name Address
Robext C, Wilson 2700 PGA Blvd., Ste. 103, Palm Beach Gardens, FL 33410

Article 8. Capitalization

The total number of shares of all classes of stock which the corporation shall have
anthority to issue is 30,000,000 shares of common stock at no par value each.

8.1: Statement of Rights for Commeon Shares

(a) Subject to any prior xights to receive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common stock
shall be entitled to receive dividends, if and when declared payable from time to time by
the board of directors, from funds legally available for payment of dividends.

(b In the ¢vent of any dissolufion, liguidation or winding up of this corporation,
whether voluntary or involuntary, after thera shall have been paid to the holders of shares
of preferred stock the full amounts 1o which they shall be entitled, the holders of the then
ouistanding shares of common stock shall be entitled to receive, pro rata, any remaining
assets of this corporation available for distribution to its shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock such
remaining assets of this corporation or may sell, transfer or otherwise dispose of all or
any part of such remaining assets to any other corporation, frust or entity and receive
payment in cash, stock or obligations of such other corporation, trust or entity or any

comibination, of such cash, stock, or nh}i%anons, and may sell all or any part of the
consideralion 50 received, and may distribute the consideration so received or any
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balanice or procecds of if 1o holders of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substantially all the property or assets of
this corporation (unless in connection with that event the dissolution, Hquidation or
winding up of this corporation is specifically approved), or the merger or consolidation
of this corporation into or with any other corporation, or the merger of any other
¢orporation into it, or any purchase or redemption of shares of stock of this corporation of
any class, shall not be deemed o be a dissolution, liquidation or winding up of this
cotporation for the purpose of this paragraph (b).

(c) Except as provided by law or this cestificate of incorporation with respcet to
votiog by class or series, cach outstanding share of common stock of this corporation
shall entitle the holder of that share to ome vote on each matter submitted to a vote at &

meeting of sharcholders.

(d) Such numibers of shares of common stock as may from time to time be required
for such purpose shall be reserved for issuance (i) upon conversion of any shares of
preferred stock or any obligation of this corporation convertible into shares of common
stocE and (3) upon exercise of any options or warrants to purchase shares of common
stock.

8.2 Steicmeot of Rights for Preferred Shares. The board of directors is expressly
authorized fo adopt, from time to time, a resolution or resolutions providing for the issue
of preferred stock in one or more series, to fix the numober of shares in each such series
and to fix the desipnations and the powers, prefercnces and relative, participating,
optional and other special rghts and the qualifications, limitations and resirictions of
such sharves, of each such series.

The aunthority of the board' of directors with respect to each such series shall include 2
determination of the following, which may vary as between the different series of
preferred stock:

(3,  'The rumber of shares constituting the series and the distinctive designation of the
series;

()] The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such
shares shall be cumuletive, and the relative rights of preference, if any, of payment of
dividends on such shares;

() ‘Whether ot pot the shares of the series are redeemable and, if redeemable, the
tme or funes during which they shali be redeemable and the amount per: share payable on
redemption of such shares, which amount may, but need not, vary according to the time
and circumstances of such redemption;

{d) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolution or winding up of this corporation, which aiount may, 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 arnount;

{e) Any requirement as to a sinking fand for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corperation of the

shares of the series;
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11.3 Indemnification

{a) The corporation shall indemnify 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 ¢ivil, criminal, administrative or investigative {other than an action by or in the
right of the corporation) by reason of the fact that he is or was a director, officer,
employee or agent of the corporation, or js or was scarving at the request of the
corporation as a director, officer, employee or agent of another corporation, partaexship,
joint venture, trust or other enterprise, against expenscs (including attorneys’ fee),
judgments, fines and amounts paid in seitlement actually and reasonably incurred by him
n cormection with such action, suit or proceeding if he 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, with respect to any criminpal action or proceeding, had no reasonable
cause to believe his conduct was unlawful. The termination of any action, swmf or
proceeding by judgment, order, sefilement, conviction, or upon 2 plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person. did not act in
good faith and in a manner which he reasonably believed to be in or not opposed 1o the
best interests of the corgc;raﬁon, and, with respect to amy criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawful.

) The corporation shall indemnify any person who was or is a party ot is threatened
to be made a party to any threatened pending or completed action or suit by or in the right
of the corporatiom to procurs a judgment in its favor by reason of the fact that he is or was
a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee, or agent of "another

oration, partnership, joint venturs, 1rusl or other enlerprise against expenses
(including attorneys’ fess) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if he acted in good faith and in a pranner
he reagonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification shall be made in Tespect of any claim, issue or matter 2s to
which such person shall have been adjudged to be liable for negligence or misconduct in
the performance of his duty fo the corporation unless and only to the extent that the court
in which such action or suit was brought shall determine vpon application that, despite
the adjudication of liability but in view of all the circumstances ofp the ¢ase, such person
is fairly and reasonably entitled to indemnity for such expenses which such other court
shall deem proper.

(c) To the extent that any person referred to in paragraphs (a) and (b) of this arficle
has been successful on the merits or otherwise in defense of any action, suit or proceedmg
referred to therein or in defense of any claim, issue or matter therein, he shall be
indemnified agafast expenses (including attorneys’ fees) actually and reasonably incurred
by him in connection therewith.

{d) Any indemnification under paragraphs (a) and (b} of this articlc (unless ordered
by a court) shall be made by the corporation only as authorized in the specific case upon a
determination that indenmification of the director, officer, employee or agent is proper in
the circumstances because he has met the applicable standard of conduct set forth
paragraphs () and (b) of this article. Such determination shell be made (3) by the board
of directors by a majority vote of a quorum consisting of directors who werc not parties to
such action, suit or proceeding, or (b) if such guorum is not obtainable, or, cven if
obtainable & quorum of disinterested directors so directs, by independent legal counsel in
a written opinion, or (¢} by the shareholders.

3
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(e) _ Expenses incured in defending a civil or criminal action, suit or proceeding may
be paid by the corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the board of directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer, enployee or agent to Tepay such
amonnt unless it shall ultimately be determined that he is entitled to be indemnified by
the corporation as provided in this atticle.

(ff)  The indemnification provided by this article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statute,
bylaw, agrecment, vote of shareholders or disintcrested directors or otherwise, both as to
action in. his official capacity and as to action in another capacity whilc holding such
office, and shall continue as to a person who has ceased to be a director, officer,
employees or agent and shall inure to the benefit of the heirs, executors and administrators
of such a person,

() The oration shall have power to purchase and maintain insurance on behalf

of any person who is or was a dircctor, officer, employee or agent of the corporation, or is —
or was serving at the request of the corporation as a director, officer, employee or agent

of another corporation, partnership, joint venture, brust or other enterprise, against any

liability asserted against him and incuired by hixa/her in any such capacity, or arising out

of his status as such, whether or not the corporation would have the power to indemnify

him agatust such liability under the provisions of this Article 11,

{h) For the purposes of this article, references to “the corporation” include all
constituent corporations absotbed in a consolidation or merger as well as the resulting; or
surviving corporation so that any person who is or was a director, officer, employee or
agent of such 2 constituent cotporation or is or was serving at the request of such
constituent corporation as a director, officer, employee or agent of another ¢orporation,
partuership, joint venture, trust or other emterprise shall stand in the same position under
the provisions of this segtion with respect to the resulting or surviving corporation as he
would if he had served the resulting or surviving corporation in the same capacity.

11.4 Election and Voting of Board

The Board, of Directors shall consist of two directors elected by eCorn and two directors
elected by Premier Soft. ‘

In the event that any decision of the Board of Dizectors ends in a Deadlock, having a vote
of two directors for the decision and two directors against the decision, the final vote
shall be passed by David J, Panaia, President of eCom. However, this additional vote
may never override the election of two directors from each ¢company as defined in the

preceding paragraph,

For the purpose of forming a corporation vnder the laws of the State of Florida, the
mndersigned, has personally executed these articles of incorporation on this ZQ day of

August, 2001,
bert C. Wilson
(Incorporator)
o
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE G
OF PROCESS WITHIN THIS STATE NAMING, Fa P Tary

AGENT UPON WHOM PROCESS MAY BB SERVED LOkIg,

The following is submitted pursnant to Scctions 48.091 (1) and 607.034, Florida Statutes:

Zyndecom, Inc., desiring to organize under the [aws of the State of Florida being in the
County of Palm Beach, at 2700 PGA. Blvd., Suite 103, Palm Beach Gardens, 33410, has
named Robert C. Wilson, located at that same address as its initial registered agent 1o
accept service of process within this state.

ACENOWLEDGMENT:

Having been named to accept sexvice of process jor the above-stated corporation, at the
initial registered office of the Corporation of this State, I hereby accept to act in this
capacity and agree to comply with the provisions of said statute relative fo keeping the
registered office of the corporation open from 10:00 a.m. to moon each day, except
Saturdays, Sundays and legal holidays, and to pose therein a sign designating the name of
the corporation and the name of its xegistered agent.

Date: August 23 , 2001 7

bert C. Wilson
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