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ARTICLES OF INCORPORATION

OF
TIKEY CORPORATION

The undersigned hereby adopts the following ARTICLES of
Incorporation for the purpose of forming a corporation under the laws of the
State of Florida:

ARTICLE 1. Name
The name of this carporation is:

TIKEY CORPORATION

ARTICLE 2. Purpose

The purpose for which this corporation is formed is {0 conduct any
lawful business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The address of the initial registered office of the corporation is: 1177
George Bush Boulevard, Suite 308, Delray Beach, Florida 33483, and the
name of its initial registered agent at such address Is L. Van Stillman, Esq.

ARTICLE 4. Principal Office

The business address of the corporation's principal office is: 1177
George Bush Boulevard, Suite 308, Delray Beach, Florida 33483.

ARTICLE 5. Duration

The corporation is fo commence its corporate existence on the date of
subseription and acknowledgement of these Articles of Incorporation and shall
exist perpetually thereafter until dissolved according to law.

Prepared by: s -

L. Van $tillman, Attorney ‘

1177 George Bush Blvd,, Svite 308

Delray Beach, Florida 33483

(361) 561-330-9903 S R—
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ARTICLE 6. Directors )

6.1 Number The number of directors of the Corpeoration shalt be
subject to the Corporation’s bylaws (the “Bylaws"), provided however, the
number of directors of the Corporation may not be fewer than two unless the
Corporation has fewer than two stockholders, in which case the number of
directors may not be fewer than the number of stockholders.

6.2 Class of Directars: If there shall be more than one director, the
directors shall be classified, in respect solely to the time for which they shall
severally hold office, by dividing them into three classes (two classes if there
are only two directors), each such class fo be as nearly as possible equal in
number of diractors to each other ¢lass. If thare are three or more directors: (i)
the first term of office of directors of the first class shall expire at the first
annual mesting after their election, and thereafier such terms shall expire on
each three year anniversary of such date; (i) the term of office of the directors
of the second class shall expire on the one year anniversary of the first annual
meeting after their election, and thereafter such terms shall expire on each
three vear annjversary of such cne year anniversary; and (jii) the term of office
of the directors of the third class shall expire on the two year anniversary of
the first annual meeting after their election, and thereafter such terms shall
expire on each three vear anniversary of such two vear anniversary. If there
are two directors: (1) the first term of office of directors of the first class shall
expire at the first annual meeting after their election, and thereafter such temns
shall expire on each twe year anniversary of such date; and (i) the term of
office of the directors of the second class shall expire on the one year
anniversary of the first annual meeting after their election, and thereafter such
terms shall expire on each two year anniversary of such one year anniversary.
If there is one director, the term of office such director shall expire at the first
annual meeting after his election. At each succeeding annual meeting, the
stockholders of the Corporation shall elect directors for a full term or the
remainder thereof, as the case may be, to succeed those whose terms have
expired. Each director shall hold office for the term for which elected and until
his or her successor shall be elected and shall qualify, or until he or she shall
resigh of be removed as set forth below.

Audit Mumber: HO20000231488 8
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8.3 Powers of Directors: Subject to the limitations contained in the
Articles of incorporation and the corporation law for the State of Florida
concerning 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 business and affairs of
the corporation shall be controlled by the board,

6.4 Removal of Directors: Any directors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any time, 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 single class,
shall vote in favor of such removal.

ARTICLE 7. Incorporators

The names and addresses of the incorporator is:

Name . Address L
L. Van Stillman 1177 George Bush Boulevard
Suite 308

Pelray Beach, FL 33483
ARTICLE 8. Capitalization

8.1 Autharized Shares: The {otal number of shares of capital stock
which the Corporation has the authority to issue in one hundred wenty million
(120,000,0005. The total number of shares of common stock which the
Corporation is authorized to issue is one hundred million {1 00,000,000) and
the par value of each share of such common stock is one-hundredth of one
cent (§.0001) for an aggregate par value of ten thousand dollars {$10,000.00).
The fofal number of shares of preferred stock which the Corporation is
authorized to issue is twenty million (20,000,000) and the par value of each
share of such preferred stock is one-hundredth of one cent ($.0001) for an
aggregate par value of two thousand dollars ($2,000.00),

8.1 Rights for Preferred Shares: The board of directors is expressly
authorized fo adopt, from time to time, a resolution or resolutions providing for

Audit Nusnber; TI0200003 1488 §
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the issue of preferred stock in one or more series, to fix the number of shares
in each such series and to fix the designations and the powers, preferences
and relative, participating, optional and other special rights and the
gualifications, limitations and restrictions of such shares, of each such series.
The authority of the board of directors with respect o each such series shall
include a determination of the following, which may vary as between the
different series of preferred stock:

(a) The number of shares constituting the series and the distingtive
designation 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 cumulative, and the relative
rights of preference, if any, of payment of dividends on such shares:

(e Whether or not the shares of the series are redeemable and, if
redeemable, the time or times during which they shall be redeemable and the
amount per share payable on redemption of such shares, which amount may,
but need nct, 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
amount may, but need not, vary according to the time or circumstances of
such acticn, and the relative rights of preference, if any, of payment of such
ameount;

(e) Any requirement as to a sinking fund for the shares of the
series, or any requirement as to the redemption, purchase or other retiremeant
by this corporation of the shares of the series;

N The right, if any, to exchange or convert shares of the series into
other securities or property, and the rafe or basis, time, manner and condition
of exchange or conversion;

{q) The voting rights, if any, to which the holders of shares of the
series shall be entitled in addition to the voting rights provided by law; and

{h} Any other terms, conditions or provisions with respect to the
series not inconsistent with the provisions of this ARTICLE or any resolution
adopted by the board of directors pursuant to this ARTICLE.

The number 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
this corporation entitled o vote at a meeting of shareholders. No holder of
shares of preferred stock of this corporation shall, by reason of such holding

Audit Number: 1102000031488 8
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have any preemptive right to subscribe to any additional issue of any stock of
any class or series nor to any security convertible into such stock.

8.2 Statement of Rights for Common Shares:

(&) Subject to any prior rights 1o 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 1o 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 event of any dissolution, liquidation or winding up of this
carporation, whether voluntary or involuntary, after there shall have been paid
to the holders of shares of preferred stock the full amounts to which they shail
be entitled, the holders of the then outstanding shares of common stock shall
be entitled to receive, pro rata, any remaining assets of this corporation
available for distribution to its sharsholders. The board of directors may
distribute in kind to the holders of the shares of common stock such remaining
assets of this corperation or may sell, transfer or otherwise dispose of all or
any part of such remaining assets to any other corporatien, trust or entity and
receive payment in cash, stock or obligations of such other corporation, trust
or entity or any combination of such cash, stock, or obligations, and may sell
all or any part of the consideration so received, and may disiribute the
consideration so received or any balance or proceeds of i to 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, liquidation 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
corporaticn into it, or any purchase or redemption of shares of stock of this
corporation of any class, shall not be deemed to be a dissolution, liquidation or
winding up of this corporation for the purpose of this paragraph (b).

{c) Except as provided by law or this certificate of incorporation with
respect to vating by class or series, each cutstanding share of common stock
of this corporation shall entitle the holder of that share to one vote on each
matter submitted to a vote at a meeting of shareholders.

{d) Such numbers of shares of common stock as may from time to
time be required for such purpose shall be reserved for issuance (i) upoen
conversion of any shares of preferred stock or any obligation of this

Audic Number: HO2000031488 8
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corporation convertible into shares of common stack and (i) upon exercise of
any options or warrants io purchase shares of common stock.

ARTICLE 9. Shareholders

0.1 Amendment of Bylaws: The board of directors has the power 10
make, repeal, amend and alter the bylaws of the corperation, to the extent
provided in the bylaws. However, the paramount power to repeal, amend and
alter the bylaws, or to adopt new bylaws, ie vested in the shareholders. This
power may be exercised by a vote of a majority of shareholders prasent at any
annual or special meeting of the shareholders. Morgover, the directors have
no power o suspend, repeal, amend or otherwise alter any bylaw ot portion of
any bylaw s0 enacted by the shareholders, unless the shareholders, in
enacting any bylaw or portiot of any bylaw, otherwise provide,

972 Personal Liability of Shareholders: The private propevty of the
shareholders of this corporation is not subject to the payment of corporate
debts, except to the extent of any unpaid balance of subscription for shares.

g3 Denial of Preemptive Rights: No holder of any shares of the
corporation of any class now or in the future authorized shall have any
preemptive right as such holider {other than such right, if any, as the board of
direciors 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 future
authorized, nor any shares of the corporation purchased and held as freasury
shares, or any part paid receipts or allotment certificates in respect of any
such shares, or any securities convertible inio or exchangeable for any such
shares, or any warrants of ofher instrumants evidencing rights or options to
subscribe for, purchase or otherwise acquire any such shares, whether such
shares, receipts, certificates, securities, warrants or other instruments be
unissued, or issued and subsequently acquired by the corporation; and any
such shares, receipts, certificates, securities, warrants or other instruments, in
the discretion of the board of directors, may be offered from time to Hime 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
outstanding.

9.4 Voting Rights: Except as otherwise exprassly provided by the law
of the State of Florida or this certificate of incorporation or the resolution of the

Audit Number: HOZ000031488 8
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board of directors providing for the issue of a series of preferred stock, the
halders of the common stock shall possess exclusive veting power for the
election of directors and for ali other purposes. Every holder of record of
common stock entitled to vote and, except as otherwise expressly provided in
the resolution or resolutions of the board of directors providing for the issue of
a series of preferred stock, every holder of record of any series of preferred
stock at the time entitled 1o vote, shall be entifled to one voie for gach share
held.

9.5 Actions By Written Consent: Whenever the vote of sharehoiders at
a meeting of shareholders is required or permmitted 10 be taken far or in
connection with any corporate action by any provision of the corporation faw of
ihe State of Florida, or of this certificate of incorporation or of the bylaws
authorized or permitted by that taw, the meeting and vote of shareholders
may be dispensed with if the proposed corporate action is taken with the
written consent of the holders of stock having a majority of the total number of
vates which might have been cast for of in connection with that action if a
meeting were held; provided that in no case shall the written consent be by
the holders of stock having less than the minimum percentage of the vote
required by statute for that action, and provided that prompt hotice is given to
all sharetiolders of the taking of comorate action without a meeting and by {ess
than unanimous written consent.

ARTICLE 10. Amendments

The corporation shail be deemed, for all purposes, to have resarved the
right to amend, alter, change or repeal any provision contained in its articles of
incorporation, as amended, to the extent and in the manner now or in the
future permitted or prescribed by stafuie, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation.

ARTICLE 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the
hoard of directors by statute, the hoard of directors is expressly authorized,
without any vote or other action by shareholders other than such as at the
time shall be expressly required by statute or by the provisions of these

Audit Nunmber; F02000031488 8
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Articles of incorperation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the corporation (whether expressed or implied
in these Articles or conferred by statute) and to do all acts and things which
may be done by the carporation, inchuding, without limiting the generality of the
above, the right to: .

(i} - Pursuantioa provision of the bylaw, by resolution adopted by a
majority of the actual number of directors elected and qualified, to designate
from among its members an execuiive commitiee and one of more other
commitiees, each of which, to the extent provided in that resolution or in the
bylaw, shall have and exercisa all the authority of the board of directors
except as otherwise provided by law,;

(i) To make, alter, amend or repeal bylaw for the corporatian;

(i) To authorize the issuance from time ¢ time of all or any shares
of the corporation, now or in the fuiure authorized, part paid receipts or
allotment certificates in respect of any such shares, and any secrities
convertible into or exchangeable for any such shares (regardless of whether
those shares, receipts, ceriificates of secuyrities be unissued or issued and
subsequently acquired by the corporatiorn), in each case to such corporations,
associations, partnerships, firms, individuals or others (without offering those
shares or any part of them to the holders of any sharas of the corparation of
any clags now or in the future authorized), and for such consideration
(regardless of whether more or less than the par value of the shares), and on
such terms as the board of directors from sime to time in its discretion lawfully
may determine;

{iv) From time to time to create and issue rights or options o
subscribe for, purchase oOfF otherwise acquire any shares of stock of the
corporation of any class now or in the future autherized or any bonds or other
obligations or securities of the corporation {without offering the same or any
part of them to the holders of any shares of the corporation of any class now
or in the future authorized}; '

() In furtherance and not in limitation of the provisions of the above
subdivisions (i} and (iv}, from time t0 time to establish and amend plans for
the distribution among or sale to any one or more of the officers or employees
of the corparation, or any subsidiary of the corporation, of any shares of stock
or other securities of the corperation of any class, or for the grant to any of
such officers ot employees of rights or options to subscribe for, purchase of
otherwise acquire any such shares of other securities, without in any case
offering those shares or any pari of them to the holders of any shares of the
corporation of any class now or in the future authorized; such distribution, sale

Audit Number: H0200003 1488 8
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or grant may he in addition to or partly in lieu of the compensation of any such
officer or employee and may be made in consideration for or in recognition of
services rendered by the officer or employee, or to provide him/her with an
incentive to serve or to agree 10 selve the corporation or any subsidiary of the
corporation, of otherwise as the board of directors may determine; and

‘ (Vi) To sell, lease, exchange, mortgage, piedge, of otherwise
dispose of or encumber all or any part of the assets of the corporation unless
and except to the extent otherwise expressly required by statuie.

() The board of directors, inits diseretion, may from time to fime:

(i) Declare and pay dividends upon the authorized shares of stack 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 actually paid on
those shares at the time of the declaration and payment;

(it} Use and apply any of its assets available for dividends, subject
to the provisions of these Articles, in purchasing oF acquiring any of the
shares of stock of the corparation; and

(iit) Set apart out of iis assets available for dividends such sum or
sums as the board of directors may deern proper, as a resenve or resefvas 1o
meet contingencies, or for equalizing  dividends, of for maintaining or
increasing the property or business of the corporation, or for any other
purpose it may deem conducive to the best interests of the corporation. The
hoard of directors in iis discretion at any time may increase, diminish or
abolish any such reserve in the manner in which it was created.

11.2 Approval of interested Director or Officer Transactions: No
coniract or transaclion beiween the corporation and one of more of its
directors or officers, or hetween the corporation and any other carporation,
partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall
he void or voidable solely for this reason, oF solely because ihe director or
officer is present at or participates in the meetling of the board or committee
thereof which authorizes the contract or transaction, or solely because his/her
or their votes are counted for such purpose, if:

1. The material facts as to his/her imterast and as to the contract
or {ransaction are disclosed or are known to the board of directors of the
committee, and the baard or commitiee in good faith authorizes the contract

Audit NMumber: H0200003 1488 8
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or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directors; or

2. The matetial facts as to his/her interest and as to the confract
ar transaction are disclosed or are known to the shareholders entitled to vote
thereon, and the coniract or transaction is specifically approved in good faith
by vote of the sharaholders; or

3. The contract or fransaction is fair as o the corporation as of the
time it is authorized, approved of ratified, by the board of direciors, &
committee thereof, or the shareholders.
Interasted direciors may be counted in determining the presence of & quorum
at a meeting of the board of directors or of a commitiee which authorizes the
contract or transaction.

11.3 Indemnification:

{2) The comporation shall indemnify any person who was of i$ a
party or is threatened to be made a party to any threatened, pending or
completed action, suif or proceeding, whether civil, eriminal, administrative or
investigative (othet than an action by or in the right of the corporation) by
reason of the fact that hefshe is or was a directar, officer, employee or agent
of the corporation, or is or Was serving at the reguest of the corporation as &
director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against eXpenses (including attorneys' fee},
judgments, fines and amounts paid in settlement actually and reasonably
incurred by himfher in connection with such action, suit or proceeding if
hejehe acted in good faith and in a manner he/she reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to
any criminal action or proceading, had no reasonable cause o believe hisfher
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlernent, conviction, or upon a plea of nolo comtendere or
its eguivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in & manner which helshe reasonably believed to be in
oF not opposed to the best interests of the corporation, and, with respect to
any criminal action or proceeding, had reasonable cause 10 believe that
hissher conduct was unlawful.

B The corporation shall indemnify any person who was or is a
partty or is threatened to be made a party fo any threatened pending or
completed action of suit by or in the tight of the corporation to procureé &
judgment in its tavor by reason of the fact that hefshe 15 orwas 4 director,

Audic Number: Hp2000031488 &
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officer, employee or agent of the cosporation, or is or was serving at fhe
request of the corporation as a director, officer, employee, oF agent of another
corporation, parinership, joint venture, ftrust or other enterprise against
expenses (including attomeys' fees) actually and reasonably incurred by
him/her in connection with the defense or settlement of such action or suit i
helehe acted in good faith and in & manner helshe reasonably believed to be
in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as 1o
which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his/her duty fo the corporation unless and
only o the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view
of 2l the circumstances of the case, such person is fairly and reasonably
entitled to  indemnity for such expenses which such other court shall deem
praoper.

(c) To the exient that any persan referred to in paragraphs (&) and
{b) of this Article has hesn successful on the merits or otherwige in defense of
any action, suit or proceeding referred to therein or in defense of any claim,
issue or maiter therein, hefshe shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by him/her in
conneaction therewith.

(d} Any indemnification under paragraphs (a) and () of this Article
(unless ordered by 2 court) shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of
the director, officer, employee of agent is proper in the circumstances becalse
he/she has met the applicabie standard of conduct set forih in paragraphs {a)
and (b) of this Article. Such determination shall be made () by the board of
directors by a majority vote of & quotum consisting of directors who were not
parties to such action, suit ar proceeding, or (b) if such quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors S0
directs, by independent legal counsel in a written opinion, or (¢} by the
shareholders.

(&) Expenses incurred N defending a civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the finai 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 ob behalf of the director,
officer, employee or agent to repay such amount unless it shall ultimately be
determined that he/she is entitled o be indemnified by the gorporatidn as
provided in this Article.

Audit Number: H02000031438 g
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H The indemnification provided by this Article shail not be deemed
exclusive of any other rights 1o which those seeking indemnification may be
entitted under any staiute, bylaw, agreement, vote of shareholdars or
disinterested directors or otherwise, both as to action in his/her official capacity
and as to action in another capacity while helding such office, and shall
cantinue as to a person who has ceased to be a director, officer, smployee or
agent and shall inure 1o the henefit of the heirs, executors and administrators
of such a person.

The corporation shall have power fo purchase and maintain
insurance on behalf of any person whoa is or was a direstor, officer, employze
or agent of the corporation, or is or was serving at the request of the
corporation as a diresior, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability
asserted against him/her and incurred by him/her in any such capacity, of
arising out of his/her status as such, whether or not the corporation would
have the power to indemnify him/her against such liability under the
provisions of this Article 11.

{h} For the purposes of this Article, references to "the corporation”
include ali constituent corporations absorbed 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 a constituent corporation or is or
was serving at the reguest of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise shall stand in the same pasition under the provisions
of this section with respect to the resulting or surviving corporation as he/she
would if hefshe had served the resulting or surviving corporation in the same
capacity.

IN WITNESS WHEREOF, the undersigngd, as incorporator, hereby
exccutes these Articles of Incorporation this 6%/ day of February, 2002.

L. Var S"tilfwﬁ”

Audit Number: H0200003 1488 &
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CERTIFICATE OF REGISTERED AGENT

| hereby am familiar with and accept the duties and responsibilites
as registered agent for sait] corporation.

=

Iy 2

. Van Inan, Esq.
Registéred Agemnt

Dated; February 6, 2002

T O
TN

T -,y

ZE. M =
e 2 i
J‘"v_—,

[y g 1

L, e f
T iTs
_1‘; 4 ——

o 2 oy Ej
E'_—j; .

P T

T O

=g

Andit Number: H(2000031488 3




