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Axticles of lncorpomtmn
Neg thhnolagy Group, lne.

Pursuzmt to the Florida Business Corporation Act the undersigned, acting as Incorporator of
2 corporation, heteby adopts the following Articles of Incorporation for such Coxporstion:

The undersigned incorporators, for the purpose of forming a corporation under the Fiorida
Business Cotporation Act, hereby adopts the following Articles of Incorporation.
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The Corporation’s existence shall be perpetual and effective upon the Sling of these articles

Axtrcle TEE
Stgck

‘The corporation is awhorized w issue three (3) classes of shares to be designated
respectively Comunon Voting Stock, Non-Voting Common Stock and Praferred Stock (non-voting),
totalimg 10,000,000 shaves of stosk. Any class of shares may be igsued ia one or more sexies.
Exrept as otherwise provided in these Arficles of Incorporation, the Board of Directors is bercby

_ auzhorwed ta fix the pumber of shares and determine the designation of each series of preferred

shares and may determine or alter the rights, preferences, privileges, and restrictions granted fo or
imposed on any wholly inissued class of shares or any wholly unissued series of any class of shares.
The aggregate amount of the capital stock of this corporation shall be divided into three classes, 35
follows:

Common Voting stock, consistiug of 4,000,000 shares with no par value;
Non-Vating Common stock, coasisting of 5,000,000 shares with no par vahue;

Preferrsd non-voting stock consisting of 1,000,060 shares with no par valuc.

These Articles prepared by:

Jose . Pujols, Esq.

2701 $.W. Lejeune Road, Suite 401
Corsi Gables, Florida 33134
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Telepkone: £305) 569-9523
COMMON STOCK AND NONYOTING COMMON STOCK

The Common Voting Stock and the Nonvating Cormmen Stock (together, the “Common Shares™)
shalf have the same rights and priviieges apd shall rank equally, share ratably apd be identies! in sl
xespects a5 10 2l matters, with the following exceptions:

) The Common Voting Stock requires majority approval for a fransfer/sele, aud caries 2 preemptive
right that gives stpckholders tha right fo share proportionately in any new stock issue andfor gold.

1) The Nonvoting Commeon Stock is freely transferable. In order to invure that 2 trausfer of stock Is
valid for the Corporation, the tragsaction shall be reported to the the board of direciors of the
Corporation 3s soon as practicable following the wrausfer. The board of directors of the Corporation
shall receive the foliowing information to register the transaction: (1) date of transfer; (2) number
of shares trnsfoired; (3) transfer price; (4) name of the seller; and (5) parne and addeess of buyer.

i) Yoting. Fxoept as may be provided in these Articles of Incorporation or required by law, the
Common Voting Stock shall have voting rights in the election of directors and on a)l other matters
presented to stockholders, with sach holder of Coramon Voting Stock being entitled to oge vate for
- each share of Common Voiing Stock held of record by such holder on such matters. The Nonvoting
Cotarnon Stock shall have no voting rights except that the holders of the ontsianding shares of a
class shall be entitled to vote as a ¢lass upon a proposed amendment, whether or not entitled to vote
thereon by these Articles of Ingorporation, if the smendment would increase or decrease the
agprepate numbes of authorized sharcs of such class, increase or decrease the par value of the shares
- Ofsuch class, or alter or change the powers, preferences, or specml rights of the ghares of such class
‘'so as 1o affect them adversely

{iv) Dividends. Subject to the xights of the kolders of any serdes of Preferred Stack, holders uf
. Stock and holders of Nonvoting Commeon! Stock shall be enritled to zeceive such dividends
" and distributions (whether payable in cash or otherwisc) as may be declared on the Common Shares
Yy the board of directors of the Corporation from thme to time out of assews or funds of the
. Corporation lepalfy available thevefor; provided that the board of directors of the Corporation shall
declareno dividend, and no dividend shall be paid, with respect to any outstanding share of Common
Stock of Nonvoting Comman Stock, whether in cash or othegwise (including any dividend in shares
of Common Jtock on or with respect to shares of Comumon Stock or any dividend in shares of
Nonvoting Common Stock on or with respect to shares of Nonvoting Common Stock (sellectively,
“Stock Dividends™}), vukess, simultaneously, the same dividend is declared or paid with respect to
each share of Common Stock and Nenvoting Corpmon Stock. Ifa Stock Dividend is declaved or paid
with respect to one class, then a Stack Dividend shall likewise be declared or paid with respect fo
the other class and shall consist of shares of such other class in a number that bears the same
relationship to the sotal number of shares of such other class, issusd and outstanding nmediately
priot to the payment of such dividend, as the number of shares comprising the Stork Dividend with
respect to the first referenced chass bears to the total muwnber of shares of such first reforenced class,
issued snd ourstanding imnediately prior to the payment of such dividend. Stock Dividends with
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respect to Common Stock may be paid only with shares of Common Stock. Stock Dividends with
respect to Nopvoting Commog Stock may be paid only with shares of Nonvoting Common Steck.
Neotwithstanding the foregoing, in the case of any dividend in the form of capital stock of a
subsidiary of the Corporation, the capital stock of the subsidiary distabuted to holders of Commeon
Stock shall be identical to the capitst steck of the subsidiary distributed to holders of Nonvotng
Common 8tock, except that the capital stack distributed to holders of Common Stock may have fill
or any other voting rights and the capital stock distributed to holders of Nonvating Cotution Stock
shall be nop-voting to the same extent as the Nonvoting Cominon Stock is non-voting.

15i0ns. Combinstons and Mergers, Ifthe Corporation shall in any manmer split, subdivide
of combine the oujstmdmg shares of Commen Stock or the cutstanding shares of Nonvoting
Comooon Stock, the outstanding shares of the other such class of the Common Shaves shall likewise
be split, subdivided or combined in the same manner proportionately and on the same basis per
share. In the event of any merger, stahmiory share exchange, consolidation or similar form of
corporate transaction involving the Corporation {whether or not the Corporation is the surviving
entity), the holders of Common Stock and the holders of Nonvoting Common Stock shail be entifled
to receive the same per share consideration, if any, except that any securities received by holdexs of
Common Stock in consideration of such stock may have full or any other voting rights and xay
securities received by holders of Nonvoting Common Stock in consideration of such stock shall be

on-voting to the same extent as the Nonvoting Common Stock 13 non-voting.

(vD Rights on Liquidetion. Subject to the rigits of the holders of any seties of Preferned Stock, in
. the event of any Mquidetion, dissolution or winding-up of the Corporation {(whether voluntary or
.- fvoluntary), the assets of the Corporation available for distGbution to stockholders shall be
. «distiibuted in equal amounts per share to the holders of Common Stock and the holders af’Nonvetmg
. Common Stock, as if such classes constituted a single ¢lass. For purposes of this paragraph, a
.~ merger, sttutory share exchange, consolidation or similar corporate trausaction involving the
- -Corporation {(whether ot not the Corporation is the surviving entity), ot the sale, transfer or lease by
« the Corporation of all or substaniially sll its assats, shaﬂ not c:onsnmte or bc demed - I:qmdatmn

dissolution or winding-up of the Corporation. -
PREFERRED STOCK

Shares of Preferred Stock may be issued in one or more series from time to time as
determined by the board of directors of the Corporation, and the board of directors of the
Corporatior is autherized to £ix by resolution or resolutions the designations and the powers,
preferences and rights, and the quslifications, imitstions and restrictions thereof, of the shares of
each series of Preferyed Stock, including the following:

(i) the distinctive sedal desipnation of such series which shall distinguish {1 from oiher series;

(3i) the number of shares fncluded in such secies;

(jii) whethey dividends shall be payable to the holders of the shares of such series and, if'so, the basis
on which such holders shall be entitled to receive dividends (which may include, without limdtation,
a right 16 receive such dividends or distributions as may be declared on the shares of such series by
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the board of directors of the Corporation, 2 right to receive such dividends or distributions, or any
portion or multiple thereof, as mey be declared on the Common Stock or any other class of stock or,
in addition to or in lieu of any other right to receive dividends, a right to receive dividends at a
particylar rate or at a rate determined by 2 pardeular method, in which cage such rate or method of
determining such rate may be set forth), the form of such dividend, ary conditions on which such
dividends shall be payable and the dute or dates, if any, on which such dividends shall be payable;

(iv} whether dividends on the shares of such series shall be cumulative and, if 5o, the date or dates
or method of determining the date or dates from which dividends on the shares of such series shall

be cumulative;

{v} the amount or axncunts, if any, which shall be payable out of the assets of the Corporation to the

holders of the shares of such series upon the velutary or involuntary liguidation, dissohsion or

winding-up of the Corporation, and the relative xights of priority, if any, of peyment of the shares of
such series;

(vi) the price or prices (in cash, securities or other property or 2 combination thereof} at which, the

period or periods within which and the terms and conditions upon which the shares of such seses

may be redeemed, in whole or in part, at the opticn of the Corporation or at the option of the hoider

or holders thereof or upon the heppening of a specified event or events!

{vii) the obligation, if any, of the Corporation to purchase or redeem shares of such series prysuant

to 2 sinking fund or otherwise and the price or prices (in cash, securities or other property of &

combination thereof) a which, the period or periods within which and the terms smd conditions upon

which the shares of such seriex shail be redeemed or purchased, in whole or in part, pursuant to such

obligation; .

- (vii2) whether or not the shares of such series shell be convertible or exchangeable, at any time or

'« timnes at the option of the holder or holders thereof or at the option of the Corporation or upon the

.- happening of 2 specified event or events, into shares of airy other class of classes or any other series

., ..of the.same or any other class or classes of stock of the Corporation or any other securities or

a°d

property of the Corporation or any otber entity, and the price or prices {iu cash, secwities or other
propezty or 2 combination thereef} or rate or rates of conversion or cxchange and any adjustments
applicable thereto; and . :
(i) whether or not the holders of the shares of such series ghall have voting rights, and if so the
_tetms of such voting rights, which may provide, among other things and sabject to the other
provisions of these Asticles of Incorpotation, that each share of such series shall carry one vote or
more o less than one vote per share, that the holders of such series shall be entitled 1o vote on cereain
smatters as a separste class (which for such prrpose may be comprised solely of such series or of such
series and one or more other series or classes of stock of the Corporation) and that il the shares of
such series entitled to vote on a particuder matter shall be deemed o be voied on such maiter in the
matmer that a specified portion of the voting power of the shares of such series or separate class are |
voted on such matter.

Except as otherwise provided herein or by resohution of the Board of Directors, holders of Preferzed
Stock shall have no voting rights except that the holders of'the outstanding sbares of a class shall be
entitled to vote s a class upon a proposed amendment, whether or not entitled to vote therson by
these Articles of Incorporation, if the amendment would incresse or decrease the aggregate number
of authorized shaves of such class, increase or decyease the pay value of the shares of such class, or
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alter or change the powers, preferences, or apecial xights of the shares of such class so as 1o affect
them adversely.

Axticle IV
Registered Agent And Office
The address of the injtial Registered Ofiice of the Corporation is 2701 8. W. Lejeune Road,
Suite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address
is Jose R. Pujols, Esq.

Axticle V
Princips) Offite

The address of the principal office of the Corporation is 9336 N. W, 50 Doral Cixcle North,
Miami, Florida 33178.

Article VI
Incorporator

The name and address of the Incorporator is: Jose R Pujels, Esq.
2701 S5.W. Lejeune Road, Suite 401
. Coral Gables Florida 33134

The Incorporator is 8 natural pe:sun over e age of tmmy—one years.

_Egmeae_émii’ﬁm e

. TheCorporation shajl be Formed fm: any 1awfui pm‘pnses and shaii have :mhmtad power to
'gngage in and 10 do any lawful act concerning any and sl lawfial businesses for which co:paratwns
" may be organized under the Florida Business Corporanon Agt.

In connection with the above-mentioned purposes, the Cmporano.u shall have the power to
fnvest its funds in real property and secusities, o acquire, own, ark &ispose of real and personnl
property, and to do all oiher acts incidental and necessary to the accomplishment of the foregoing
purposes, to the extent permitted under the Florida Business Corporation Act.

Axticle VI
Directors

The Board of Divectors, shall consist of such numbet of Directors as sball be Sixed by the
Bylaws of the Corporation.

Each Director shall hold office for the term for which he or she is elected and uatil his or her
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successor $hall have been elected and qualified, unless removed from office by a majority vote of
the Sharcholders reprecented at a special meeting of Shareholders properly called and held in
accordance with the Arniicles of Incorporation and Bylaws of the Corporation.

Article IX
Committees

The Board of Directors may designate from its number an Executive Commities and one or
more other commitices, each 10 consist of at least one Director, which shall in the intervals between
its meetings and to the extent provided by the Bylaws exercise all the powers of the Board of

* Directors so far a3 it may lgwfiily do so in the managemeni of the business and affairs of the
Corporation.

Axticle X
Oficersy

The Officers of the Corporation may consist of 2 President, one or mors Vice Presidents, &
Secretary, a Toeasurer, and such other Officers and assistant Gfficers as shall be named by the Board
of Directors pursuant to the Bylaws of the Corporation.

Article X1
Corporate Seal

This Corporation shall have a corporate seal.

,Arh'cle-XII
te Documen - ‘
All conveyances and mortgages of and leases relating to real property made by the
Corporation shall be cxecuted by the President, and all releases of mortgages, liens, judgments, or

other claims that are required by law to be made of record may be executed by the President.

Article XL

A Divector of this Carporation shall not be personally liable to the Corporation or its
stockhoiders for monetary damages fot breach of fiduciary duty as a Director, except for Hability )
for any breach of the Dirsctor's duty of loyalty to the Corporation or its Bhereholders, (ir) for acis or
omissions not in good fuith or which involve intentional misconduct orkmowing viclation of the law,
(iil) for any transaction from which the Director derived an improper personal beneftt, or {iv) acts
or omissions for which nop-fiability is prohibited under the Florida Business Corporation Act. No
amendment to or repeal of this Axticle shall apply 1o or have any effect on the liability or alleped
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liffbility of any Director of the Corporation for or with respect to any acts or omissions of such
Director occurring prior to such amendment or repeal. I the Florida Business Corporation Act is
hercafter changed to permit further elimination or lirmdtarion of the lability of Directacs for monetary
damages o the Corporation or its Shareholders, then the Hability of a Direstor of this Corporation
shall be eliminated or limited to the full extent then permiitied,

Arxticle XYV
Indemnification OFf D )

This Corporetion stall indemnify a Director of this Corporation, and each Director of this
Corporztion who is serving or who has served, at the request of this Corporation, as a director,
officer, partaer, trustee, employee or apeat of another corporation, partaership, joint venture, fust,
other enteyprise or employes benafit plan to the fullest sxtent possible against expenses, including
attomeys' fees, judgments, penalties, fines, setflements and reasonable expenses, actually incured
by such Director or person relating to bis or her conduct as 2 Director of this Cotperation or as 2
director, officer, partner, frostee, employes or agent of apother cotporation, partnership, joint
venture, trust, othet enterprise or employze benefit plan, except that the mandatory indemnification
required by this sentence shall not apply (i) 1o 2 breach of 2 Director’s duty of loyaity to the
Corporstion or s Shaceholders, (if) for acts or omissions not in good faith or which involve
intentions! misconduct or kmowing violation of the law, (iii) for a transaction from which a Director
deqived an improper personal benefit, (iv) acts or omissions for which mdemnification is prohibited
wnder the Florida Business Corporation Act, or (v) against judgments, penalties, fines, and
setdlements arising from any proceeding by or in the dght of the Corperation, or against expenses
in any such case where such Director shall be adjudged liable to the Corporation.

The indemnnification provided in this Asticle shell not be desmed exclusive of any other gehis
to which 8 person indemmnified may be entitled under any Bylaw, agreement, voie of Shareholders,
or disinterested Dizectdrs or othecwise, both as to action io the official capaeity of such person and
8s to action in another capsacity white holding such office, and shall continne as to a parson who has
ceased to be a Ditector and shall inure 1o the benefit of the helrs, execimors, and adnsinistrators of
sugh pexson,

This Corporatiop shall indernnify att Officer-Director of this Corporation, and sach Officer-
Director of this Corporation who is serving or who has served, at the request of this Corporativn, as
& dizector, officer, partner, trustee, employee or agent of smother corporation, partmership, jolot
venture, teust, other enterprise or employee bepefit plan to the fullest extent possible agaimst
expenses, including atorneys’ fees, judgments, penalties, fines, settlements and reasonabie expenses,
actually incured by such Offcer-Direcior or person relating to his or her conduct as an Officer-
Dizector of this Corporation or a3 & director, officer, partner, trusier, employee or agent of another
corporation, parinecship, joint yenture, trust, other edtetprise or employee benafit plag, except that
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the mandatory inderunification required by this sentence shall not apply (i) to @ breach of an Officer-
Director's duty of Joyalty to the Corporation orits Shareholders, (i) for acts or omissions not in good
faith or which involve intentionsl misconduct or Knowing violation of the law, (iii} for a transaction
from which ap Officer-Director derived an improper pexsonal benefit, (v) acts or omissions for
which indemmification is prohibited under the Florida Business Corporation Act, or (v} against
Judgmests, pepaliies, fines and setdements arising from any proceeding by or in the right of the
Corporation, or against expenses in any such case where such Officer-Director shall be adjudged
Hable to the Corporation.

The tndesnmification provided i this Acticle shall not be deemed exclusive of any other rights
te which a person indemnnified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Directors or otherwise, both s to action in the official capacity of such person and
29 to setion in another capacity while holding such office, and shall continue as to a perfon wholias
ceased 10 be an Offcer-Disector and shall inure to the benefit of the heirs, exegigors, and
administrators of such pesson. =m I
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: vk .. - Dated: March 11, 2004
Jose R. Pujols, Bxq. ({/ '
Incorporator

Heving been named as registered agept and to accept service of process for the above stated

corporation at the place designated in this certificate, I hereby accept the appointment as registerad
agent and agree 10 act in this capacity. 1 finther agree to comply with the provisions of all statures

7 -
Jose R. Pujols, Esq, [/ 4
Registered Agent

Date: March 11, 2004
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