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AGOGE, INC.

The undersigned hercby adopts the following ARTICLES OF
TNCORPORATION for the prrpose of forming & Corporation mnder the
Taws of the State of Florida:

ARTICLE 1. Natne
The pame of this Corpotation is:

Agoge, Inc.
ARTICLE 2. Purpose

The purpose for which this Corporation is formed is to conduct any
Iawfal buginess atlowable by the Laws of the State of Florida.

ARTICLE 3. Registored Office; Registered Agent

The address of ths initial registered office of the Corporation is 3360
NW 53 Circle, Boca Raton, FL 33496 and the name of its initial registered
agent at such address is Yames G. Dodrill H.
ARTICLE 4. Principal Office

The business address of the Corporation’s principal office is:

24535 Fast Sunrise Boulevard, Suite 1100
Fort Lauderdale, FL. 33304

ARTICLE &, Duration

The Corporation is to cotnmencs its corporate existence on the date of
subsctiption and acknowledgement of these Articles of Ineorporation and
shall exist pexpetually thereafter wotil dissolved according to Iaw,
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ARTICLE &. Directors

6.1 Number: The number of directors of the Corporation shall be suhject
to the Corporation’s bylaws (the "Bylaws"), provided however, the mmber
of directors of the Corporation may not be fewer than two uniess the
Corporation has fewer than two stockholders, in which casa the nmmber of
directates mway not be fewer than the suagber of stockholders.

6.2 Tenme: Each director shall hold office until bis or her succezsor shull
be electod amd shall qualify, or until be or she shall resign or be removed as
set forth below,

6.3 Powers of Directora: Subject to the limitations contained in the
Articles of incorporation and the Corporation law for the State of Flotids
conceraing corpomte action that must be authorized or approved by the
sharsholders of the Corporation, all corporate powers shall be exercised by
or under the authority of the board of directors, snd the business and affairs
of the Corporation shall be controlled by the board.

6.4 Removal of Divectors: Any directors, any ¢lass of divectors or the
entire Board of Divectors may be removed from office by stookholder vote at
any tirne, without assigning any cause, but only if the holders of not less
than two-thirds (2/3) of the outstanding shares of capital stock of the
Corporation entitled to vote upon election of directors, voting together as a
smgle class, shall vote i fivor of such removsl.

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

"o — gt e Sl o Y

James G, Dodrll 1T 3360 W 53 Citcle, Boca Raton, FL. 33496
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ARTICLE 8, Capitalization

2.1 Anthorized Shares: The total number of shares of capital stock that
the Corparation has the authority to issue in one hundred twenty million
{(120,000,000), The total number of shares of common stock that the
Corporation is authorized to issue is ane buhdred million (100,000,000 and
the par value of each share of such common stock is one-tundredth of one
cent ($.0001) for an aggregate par value of ten thousand dollars ($10,000).
The total nomber of shares of preferred stock that the Corporation is
authorized to issue is twenty million (20,000,000) and the par value of sach
share of such preferred stock is onsdundredth of one cent ($.0001) for an
aggregata par value of two thousand doltars ($2,000).

8.1 Rights for Preferred Shares: The board of directors is expressly
anthorized to adopt, from time to time, a resolution or resolutions providing
for the issue of preferred stock in one or more setiés, to fix the number of
shares #n each such series and to fix the designations and the powers,
prefercnces and relative, participating, optional and other special rights and
the qualifications, Hmitations and restrictions of such shares, of each such
sertes. The authority of the board of directors wilh respect to ¢ach such
series shall include a determination of the following, which may vary ag
between the different series of preferred stock:

{2) The number of shares constituting the series and the distinctive
desigaation of the series;

{b) 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 cumnulative, snd the relative rights
of preference, if any, of payment of dividends on soch shares;

{c) Whether or not the shares of the series are redeemable and, if
redecinable, the time or times during which they shall be redeemable and thy

amount per share payable on redemption of such shares, which amomnt may,
but need not, vary according to the time and ¢ircumstances of such

redempiion;
(&) The amount payable in respect of the shares of the series, in the event
of noy Heauidation, dissolution or winding up of this Corporation, whick
3
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amount may, but need tiof, vary according to the time or circumstances of
such action, snd the relative rights of preference, if any, of payment of such
amount;

(e) Any requiresnent as t a sinking fund for the shares of the series, or
any requirement as to the redemption, purchass or other retirement by this
Corporation of the shares of the series;

(f) The right, if any, to exchange or convert shares of the series into other
seoutities or property, and the rate or bagis, fime, mauner and condition of
exchange or conversion;

() The voting rights, if any, to which the holders of shares of the sedes
shall be entitfed in addition to ¢he voting tights provided by law; and

(1) Any other terms, conditions or provisions with respect to the series
not inconsistent with the provisions of this ARTICLE or any resohstion
adopted by the board of direttors pursuamt fo this ARTICLE. The nwnber of
authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of fhis Corporation
entitled o vole at & meeting of sharsholders. No holder of shares of
preferred stock of this Cofporation shell, by reason of such holding bave any
preemptive right to subscribe to any additionsl issue of any stock of any
class or serizgs gor to any security convertibiz into such stock.

8.2 Swatement of Rights for Common Shares:

(a) Subject to any prior rights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shatres of comamon 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 En the event of any dissolution, liguidation or winding up of this
Corporation, whether voluntary or invehumtary, after there shall have been
paid to the holders of shares of preferred stock the fill amounts to which
they shall be entitled, the holders of the then outstanding shares of comton
stoek hall be entitled to receive, pro rafa, any remaining assets of this
Corporation avaflahle for distribution to its shareholders, The boand of
dirzctors may distribute in kind to tha bolders of the shares of common stock

4
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such remaining assets of this Cosporation or may sell, transfer or otherwise
dispose of sl or any part of such remaining assets to any other Corporation,
trugt or entity and receive payment in cash, stock or oblgations of such ofher
Corporation, trust of eptity or any combination of such cash, stock, of
obligations, and may sell all or any part of the congideration £0 recefved, and
may distribute the consideration so received or any balange or proceeds of it
to holders of the shares of common stock, The voluntary sale, conveyarice,
lease, exchange or transfer of all or substantialy all the property of assets of
this Corporation (unless in comection with that event the dissolution,
liquidetion or windiig up of this Corporation is specifically appraved), or
the merger or consolidation of this Cotporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchase
or redemyprtion of shares of stock of this Corporation of any class, shall pot be
deemed to be g dissohution, liquidation or winding up of this Corporation for
the purpose of thiz paragraph (b).

(e) Except as provided by law or this certificate of incorparation with
respect to voting by class or series, each ontstanding share of common stock
of this Corporation shall entifle the holder of that share to one vote on cach
matter submitted to a vole at & meeting of sharcholders.

{c) Such numbers of shares of common stook as may from tims to time
be required for such purpose shall be reserved for issuatice (i) upon
conversion of any shares of preferred stock or any obligation of this
Corporation convertible into shares of common stock and () upon exercise
of any options or warrants fo purchase shares of common stack,

ARTICLY. 9. Sharcholders

2.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alfer the bylaws of the Corporation, to the extent
provided in the bylaws. However, the paramotnt power to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholders,
"This power may be exercised by a vote of a majority of shareholders present
at any anmal or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, snend or otherwise alter any bylaw or
portion of any bylaw g0 enacted by the sharehelders, unless the shareholders,
in enscting any bylaw or portion of any bylaw, otherwise provide.

DD 30453
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9 3 Personst Liability of Sharchalders: The private property of the
shareholders of this Corporation is not subject to the payment of corporate
debts, except to the axtent of any unpaid balance of subscription for shares.

9.3 Denial of Preentplive Rights: No holder of any shares of the
Corporation of any ¢lass now or in the future authorized shall have sy
preemptive right as such holder (othier than such right, if any, as the board of
directors in its discretion may determing) to purchase or subseribe for any
additional issues of shares of the Corporation of any class now of in the
futtre aufhorized, nor any shares of the Corporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates int respect
of any such shares, or atiy seouritics convertible into or exchangeabls for any
such shawes, or any watrants or other instuments evidencing rights or
options to subscriba for, purchase or otherwise acquire any such shares,
whether such sheres, raceipts, certificates, securifies, warrants or other
instraments be unissued, or issued and subsequently acquired by the
Corporation; and any such chares, receipts, certificates, seentities, warmants
or other instruments, in the discretion of the board of directors, may be
offered from fime to time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
other class at the time ouistanding.

9 4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Flotida or this certificate of incorporation or the resolution of the
board of directors providing for the issoe of a series of praferred stock, the
holders of the common stock shall possess exclusive voting power for the
election of directors and for all ofher purposes, Every holder of record of
conmon stock entitled to vote and, except as otherwise expressly provided
in the tesolution or resolutions of the board of dircotors providing for the
issue of a series of preferred stock, every holder of record of any series of
preferved stock at the time entitled to vote, shall be entified to one vote fof
each share held.

9.5 Actions By Written Consent: Whenever tha vote of shareholders at a
mesting of shareholders is required or permitted to be taken for or in
sommection with any cotporate action by any provision of the Corporation
taw of the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitied by that Iaw, the mesting and vote of
shareholders may be dispensed with if the proposed corporate action i3 taken
with the writtep, consent of the holders of stock having a majotity of the total

§
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asumber of votes which might have been cast for or in conniection with that
action if & tooeting were held; provided that in 1o cage shall the written
consent be by tha holdets of stock having less than the mininwnm percentage
of the vote required by statute for that action, and provided that promps
nirtice is piven to all shareholders of the taldng of corporste action withoot a
meeting and by less than unanimons writfen consent.

ARTICLE 10. Ameandments

The Corporation shall be deemed, for all purposes, to have reserved the
right to amend, alter, change or tepeal any provision contained in its articles
of incorporation, as amended, to the extent and in the manner now of in the
future permitted or prescribed by stahute, and all rights canferred in these
Asticles upon shareholders are granted subject to that réservation.

ARTICLE 1). Repnlation of Basinesy wad Affairs of Corporation
11.1 Powers of Board of Directors

(a) In furtherance and not in timitation of the powers conferred upon the
board of directors by statute, the board of directors is expressly authovized,
without any vote or other action by shareliolders other than such as st the
time shall be expressly required by statute or by the provisions of these
Articles of ficorporation, as amended, or of the bylaw, to exercizse all of the
powers, rights and privileges of the Corporation (whether expressed or
implied in these Artioles or conferred by statute) and to do afl acts and things
which may bhe done by the Corporation, including, without limiting the
genexality of the above, the right to:

(i) Pursuant to a provision of the bylaw, by resolution adopted by &
majority of the actual number of directors clected and quelified, to designate
from among its members an sxecutive committee and one or more other
comamitteas, ench of which, to the extent provided in that resolution or in the
bytaw, shall have and exercise all the authority of the board of directors
except as otherwise provided by law,

(ii) To make, alter, amend or repeal bylaws for the Corporation;

(iif) To authorize the issuance from time to tine of all or any shares of
the Carporation, now or in the future authorized, part paid veceipis or

¥
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allatnient certifioates in respact of a0y such shares, and any securities
convertible into or exchangeable for any such shares {regardless of whether
{hose shares, teceipts, certificates or sacurities be unissued or issaed and
subsequently acquired by the Corporation), in each case to such
Corporgtions, agsociations, partnerships, firms, individuals or others
{withow offering those shares or any part of them to the holders of any
shares of the Corporation of any class now of in the future autharized), and
for such consideration (regardiess of whather maore or less than the par vaiue
of the shares), and on sach terns as the board of directors from time to tme
in its discretion lawfully ey determing;

(v} From tine to time fo creats ang issus rights or options to subseribe
for, parchase or otherwise aoquire any shares of stock of the Corporation of
any class mow orin the future authorized or any bonds of pther abligations
or securities of the Corporation (without offering the same or any past of
thera to the holders of any shares of the Corporation of any olass now or in
the future authorized);

(v) In furtberance smd not in timitation of the provisions of the above
subdivisions (fif) and (iv), from time to fime to establish and amend plans for
the distribution anong or sale to any one O more of the officers or
employees of the Corporation, Or aty subsidiary of the Corporation, of any
chares of stock o ofher securities of the Corporation of any class, or for the
grant to any of such officers or employees of rights or options to subscribe
for, purchase ar otherwise acquire any such shares or ofher securities,
withost, in any case offering those shares or any part of them to the bolders
of my ghares of the Corporation of any class now or in the fiture authorized;
such distribution, sale or gtantmaybﬁinaddiﬁon to or parily inlieu of the
compensation of any such officer or employee and may be made in
congidegation for or in recognition of services rendercd by the officer or
employee, or to provide himn/her with an incentive to serve o to agree to
satys the Corporation o1 any aubsidiaty of the Corporation, or otherwise as
the board of directors may determine; and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or enciymber all or any part of the assets of the Corporation unless und
except to the extent otherwise expressly roquired by statute.

(6} The boaxd of directors, in its discretion, may ﬁrmnﬁmetqtime:

Hanocoaors3
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{i) Declare and pay dividends upon the authorized shares of stock of the
Corporation out of any assets of the Corporation available for dividends, but
dividends may be declared and paid upon shares issued as partly paid only
upon the basis of the percentage of the consideration actuslly paid on those
shares at the tane of the declaration and payment;

(ii) Use and apply any of its asscts available for dividends, subject to the
provisions of these Ariicles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

(iif) Set apart put of its assets avatlable for dividends sach sum or sinps
as the board of direetors may deetn proper, as a reserve of reserves o meat
contingencies, or for equalizing dividends, or for maietaining or increasing
the propesty or business of the Corporation, or for any other purpose it may
desm conducive to the best interests of the Corporation. The board of
directors n its discretion at any thine may increass, ditninish or abolish any
such reserve in the mamer in which it was created.

11.2 Approval of Interosted Director or Officor Transactions; No
condract o transaction between the Corporation and one or more of its
ditrectors or officers, or between the Corporation and any other Corporation,
partnership, association, or other organization in which one or more of its
direetors or officers are directors or officers, or have a financial interest,
shatl b void or voidable solely for this reason, or golely because the director
or officer is present at or participates in the meeting of the board oy
committee thereof which authonizes the contract or transaction, or solely
because his/her or their votes are counted for such purpose, ift

1. The material facts as to his/her interest and as to the contract or
wansaction are disciosed or are knowtt to fhe board of directors or the
committee, and the board or conunittee in good faith authorizes the contract
or fransaction by a voto sufficient for such purpose without counting the vote
of the avieresied director or directors; or

2. The material facts as to hisher interest and as 1o the conttact or
transaction ave disclosed or are known to the shareholders entitled to vote

thereon, and the contract or transaction is specifically approved in good faith
by vote of the sharsholders; or

Hanamedol53
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3. The contract or transaction is fair as to the Corporation as of the time
it is anthotized, approved or ratified, by the board of direstors, 8 commities
thereof, ot the ahareholders.

Interested directors may be counted in determining the presence of a quorum
at a meeting of the board of directors or of a commitiee that authorizes the
coptract or trangaction.

11.3 Indemmification:

() The Corporation shall indemnify any person who was or is 8 paity of
is threatened to be nrade o party to any threatened, pending of completed
agtion, suit of procesding, whether civil, eriminal, administrative or
investigative (other than an action by of in the right of the Corporation) by
reason of the fact that he/she is orwas a direcior, officer, employee or ageat
of the Corporation, or is or was serving at the request of the Corpotation as a
director, officst, employee or agent of ancther Corporation, parinersinp,
joint venture, trust or other enterprise, against expenses (including attomeys'
fee), judgments, fines and amounts paid in setilement actually and
reasonably incurred by hsm/her in connestion with such action, suit of
proceeding if he/she acted in good fith and in a inainer he/she reasoniably
believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or procgeding, had no reasonable cause to
believe his/her conduct was unlawfil. The termination of any action, suit oF
proceeding by judpment, order, setilement, conviction, or upen a plea of
nolo contendere or its equivalent, shall not, of itself, create a presomption
that the person did not act in good faith and in & marmer which he/she
reasonably betieved to be in or not opposed o the best interests of the
Corpotation, and, wifh respect to any criminal action or proceeding, had
seasonable cause to believe that hishet conduct was unlawiul.

{b) The jom shall indetnnify any person who was or is & party or
is thzeztened to be made a party to any threatened pendiog or completed
action or suit by of in the right of the Corporation fo procire a jadpment in
jits favor by reason of the fact that hie/she 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 direotor, officer, employes, ot agent of another

.Corporation, partnership, joit venture, trust or other entorpriss against
expenses {including attomeys’ fees) actusily and reasonsbly incurred by
him/her in connection with the defense or settfement of such aption or suit if

10
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he/she seted in good faith and in a manner he/she reasonably believed to be
it or not opposed to the best interests of the Corporation and sxcept that no
indenmification sheil be made in respect of any claim, issue or maiter as fo
which such person shall have been adjudged 1o be Hable for negligence or
siscondust in the performance of hisher duty to the Corporation maless and
only #o the extent that the court in which such action or suit was brought
shall deternsine upon application that, despite the adjudication of liability but
in view of 2l the cizoumstances of the case, such person in faitly and
reasonably entitted to indemnity for such expenses which such other cowt
shall deern proper,

() To the extent that any person referred to in paragraphs (8) and (b) of
this Avticle hns been successful on the merits or otberwise in defense of any
action, suit of proceeding teferred to therein or in Jefensa of any clpim, issue
oF matter therein, he/shs shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by him/her in conmsction
therewith.

(d) Any indemnification under paragraphs (a) and (b) of this Axticle
(unless ordered by a court) shall be mades by the Corporation only g
sufhorized in the spevific case upon a determination that indempification of
the dirsctor, officer, ernployes or agént is proper in the circumstances
beeause he/she has met the applicable standard of conduct set forth in
parageaphs (a) and (b) of this Article. Such determination shall be made (2)
Dby the board of dircctors by a majority vote of a quorum, consisting of
directors who wers not parties to such action, suit or proceeding, or (b) if
such quoram iz not obtainabls, or, even if obtainable a quorum of
disinterested directors so directs, by independent legal counsel in a written
opitiics, or (¢) by the shareholders.

{e) Expenses incurred in defending a civil of criminal action, st oF
proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding as anthorized by the board of
directors in the specific case upon receipt of an undertaking by or on behslf
of ths director, officer, employee or agent to repay such amount unless it
shall ultimately be determined that he/she is entitled to be indemified by
the Corporation as provided in this Article.

(£) The indermification provided by thia Asticle shall not be deeined
exclusive of any other rights to which those seeking inderynification may be

11
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entifled under any statute, bylaw, agreement, vire of shareholders or
disinterested directors or otherwise, both a8 to action in his/her official
capacity and a3 to a¢ton in another capacity while holding such office, and
shall continue as to a pereon who has ceased o be a direetor, officer,
employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person,

{g) The Corporation shall have power to purchese and maintain
insurance on behalf of any person who is or was a direcior, officer,
exoployee or agent of the Corporation, or is or was serving at the request of
fhe Corporaticn as a director, officer, employee or agent of another
Corpotation, partiership, joint venture, trust or other enterprise, against a0y
Jiability asserted against liv/her and incnrred by himvher in any such
capacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indemnify him/her against such
Yiability under the provisions of this Article 11.

(h) For the purposes of this Axticle, references to "the Corporation”
include all constituent Corporations absorbed in a conscldation or merger as
well as the resulting or surviving Corporation so that any person who is or
was a director, officer, employea or agent of such & constituent Corporation
or ig or was serving at the request of stich constituent Corporation as a
director, officer, employee or agent of another Corporation, partuership,
joit ventuse, ust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting ot surviving
Corpomation as he/she would if he/she had served fhe resulting or surviving
Corporation in the same capacify.

IN WITNESS WHEREQF, the undecsipned, as meorporator, heroby
execules these Articles of Tucorporation this 5th day of February 2002,

ylamasﬁ,DerillIi

12
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SECRETARY OF o7
TALLARASSEE, biﬁﬁéliDEA
CERTIFICATE OF DESIGNATION
' REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is: Agoge, Inc
2. The name and address of ths registered agent and offioe is:

James G, Dodrill I
3360 NW 53" Circle
Boca Raton, Florida 33496

Having been named as registered agent and to accept service of process for
the above stated corporation at the place designated & this certificare, 1
hereby gocept the qppointment as registered agent and agree o act in this
capacity. I further agree to comply with the provisions of all stamtes
relating to the proper and complete performance of my dutles, and I am
Jemmiliay with and accept the obhg)mns of my position os registered dgent.

Qﬁw})w Q/S/o}

(sigaature) "f"’  (date)

DIW‘HON QOF CORPORATIONS, P. 0. BOX 6327, TALLAHASSEE, FI. 32314
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