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ARTICLES OF INCORPORATION
OF

¥SIS ELECTRONICS US4, INC. |

The undetrsigned Incorporator to these Articles of Incorporation, a natural person co%etmt
. £

[ i |

to comtract, hereby forms a corporation under the laws of the State of Florida, i
b

Es

=

i<

ARTICLEI ‘-:2

o

-

NAME AND ADDRESS = S7
arn

The name of this Corporation shall be Isis Electrorics USA, Inc, snd the address oF this
Corporation is 1500 Cordova Road, Suite #308, Fort Lauderdale, Florida 33316.

ARTICLE D
NATURE OF BIJSINESS
The general nature of business to be ﬁmsa&ed by the Comorati‘pn and its objects and powers
shall be to engage in zmy activity or business permitted under the laws of the United States of
Asxnerica, the State of Florida, or any other state, territory or nation.
This Corporation, subject to any specific writteg imitations imposed by the laws of the State
of Florida, or by these Articles of locorporation, and solely in furtherance of the purposes set forth

in these Asticles of Incorporation, shall have and exercise all of the powers and purposes specified
and allowable under the laws of the State of Florida,
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ARTICLE I

CADITAL STOCK :

The maximum nuwrnber of shares of stock this Corporation is authorized to have cutstanding
at any one tixne shail be Ten Thousand (10,000) shares of common stock. of the par value of One
Dollar ($1.00) sach. The consideration to be paid for each share shall be fixed by the Board of

Directors.

ARTICLETV
TERM OF EXISTENCE

This Corporatiofi hall have perpetual existence.

ARTICLEV
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this Coxporation is 200 East Las Olas
Roulevard, Suite #1900, Fort Lauderdale, Florida 33301, and the name of the initial registered agent

of this Carporation at that address is David F. Hanley, Esq.

ARTICLE VI
CONDUCT QF BUSINESS
The business of this Corporation shall be conducted and managed by its Board of Directors,
and such Board of Directors shall consist of not less than one and not more than nine. A majority

of the first Board of Directors nained below shall have the pawer t6 approve and adopt the initial

2
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By-Laws of this Corporation until their successors are elected or a?pointed. The Sharcholders are
hercby authorized to adopt or amend a bylaw that fixes a greater or Jesser quorum requircment or
voting requirement than is fixed by law or its existing By-Laws.

The qualifications, time and place of election and term of vffice of each Director shall be
pmvid:ci for in the By-Laws of the Corporation.

The officers of this Corporation shall consist of a Pregident, Secretary, Treasurer and such
other officers and agents as may be provided for by the By-Laws of this Corporation, who shall be
chosen, serve for such term, and have such duties as may be prcsm‘ii:ed by such By-Laws.

The shareholders of this Corporation shall not be entitled to remove any Director from office

during his term without canse.

ARTICLE VI
DIRECTQRS ABSENTEE MEETINGS
Members of the Board of Directors may participate in mee'tmgs of the Board of Directors by
means of telephane conferences as provided by law. |

The directors of this Corporation may take action by written consent as provided by law.

ARTICLE vill ’}

INITIAL BOARD QF DIRECTORS -
The names and addresses of tha members of fhe first Board of Drirectars, who, unless
otherwige provided by the By-Laws of this Corporation, shall hold office and manage the affairs of

the Corporation until their successors are elected or appointed and have qualified, src os follows:

3
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Michael A. B. Williams f
14B Eden Garden
6 Wai Hon Road
Sheung Shiu
New Territories
Hong Kong

ARTICLE IX
INCORPORATQR.
The name and post office address of the incorporator to these Articles of Incorporation is as
follows:
David F. Hanley, Esq.
200 East Las Olas Boulevard

Suite #1900
Foxt Lauderdale, Florida 33301 ;

ARTICLEX
PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of any new stock 6f this Corpotation of the same
kind, class or series as that which he already holds, shall have the rigI;t to purchase s pro-rata share
thereof (as nearly as may be done without issuance of fractional shares) af the price at which it is

]

offered to others.

ARTICLE X1
!

CUMULATIVE VOTING
At each election for directors every sharcholder entitled to vuta at such elecition shall have

the right to cumulate his votes by giving one candidate as many votes as the number of directors to

4
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be elected at that time multiplied by the number of his shares, or by distributing such votes on the

same principal among any number of such candidates.

ARTICLE X11
INTER-COMPANY CONTRACTS

Wo contract or other transaction betwcm the Corporation and any other corperation, and no

act of the Corporation shall be affected it any wey or invalidated by t;’ne fact that any of the directors
of the Corporation are pecuniarily or otherwise in, or are d.i.tectprs or officers of, such other
corporation. Any directors, individually, or any firm of which any djirpctor may be a metnber, may
be a party te, or may be pecuniarily otherwise inferest in, any n;:ontrw:.t or fransaction of the
Corporation, provided that the fact that he or such firm is so interested shall be disclosed or shall
have been known to the Board of Directors or such members thcx:'eof as shall be present at any
meeting of the Board of Directors at which action upon such confract or iransaction shall be taken;
and any director of the Corporation who is also a director or ofﬁca of such other corporation or who
is so interested may be counted in determining the existence of a quorum at any meeting of the Board
of Directors which shall authorize any such coniract or transaction, a#d may vote thercat to authorize
any such contract or fransaction, with like force and effect as if he were not such director or officer

of such other corporaiion or not so interesied.

H04000231540 3
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ARTICLE XJII
STOCKHOLDERS' AGREFMENTS

The Corporation and its comumon stockholders, orthe stock}mjﬂders of the Corporation among
themgselves, may eniter into any agreement restricting the transfm-abﬂity, assignment, encimmbrance
or pledge of the stock of this Corporation, whether voluntarily or invé:luntarily. Any such agreennent
may confer upon the Corporation or the Stockholders, or both, ‘lthe option of first refusal or
mandatory purchase in the event any stockholder desires to transfcr,:assign, encumber or pledge his
stock, with or without a consideration. Aﬁ}r such agrecment may i:?mludc such restrictions during
the lifetime of any stockholders or upon the death or legal incoimpctmc.c of any stockholder.
Nothing contained in these Articles of Incorporation or By-Law]i;; of the Corporation shall be
mn;truod as authorizing a transfer of such stock upon the books of ?the Corporation in violation of

any such agreement.

ARTICLE X1V
DIVIDENDS
Dividends may be paid to shareholders out of unreserved capital surplus and unrestricted
earned surplus of the Corpnration. A director shall not be liable for dividends illegally declared,
distdibutions illegally made to shareholders, or any other action takm by reliance in good faith upon
the financial statements of the Cotporation represented to him to b‘c correct by an officer having
charge of its books of account or a financial staternent cettified by a pcrtiﬁcd Public Accountant to

foitly reflect the finanecial condition of the Corpotation, voless sm;l!z act shall be determined to be
|
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willful or negligent; nor shall he be liable, if, in good faith in determining the amount available for

dividends or distribution, he considers the assets to be of their book value,

ARTICLE XV
:

The corporation shall indemmify any director made a party to any action, suit or proceeding
by or in the right of the Corporation to procure a judgment in its f.?var by reason of his being or
baving been a ditector or any officer of the Corporation, or a director or officer of any other
Corporation which he served as such at the request of the Corporation, against the reasonable
expenses, including but not limited to attorneys' fees, actually and ﬁec:essarily incurred by hin in
connection with the defenses or settlement of such action, suit or pm:oeeding, or in connection with
an appeal therein, except in relation to matters as to which such director may be adjudged to have
been guilty of negligence or malfcasance in the discharge of his duti?es to the Corporation.

The Corporation shall indemmify any director, officer, :mplefec, or agent of the Corporation
for all acts, and under all circunstances provided for in Flori&a Stat&tc 607.0850 (2003), and upon
determination by the Board of Directors, the Corporation shall prcmda insorance against loss to the

Corporation for such indemnification as provided by such law.

ARTICLE XV1
DIRECTOR’S LIABTLITY
No director shall be held liable or responsible for action taken by the Board of Directors

acting under the provisions or in the manner authorized by these Atticles of Incorporation or the

HO04000231540 3 ;
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By-Laws of the Corporation, nor for action taken by the Board of Directors in reliapce on repsonable
ground a-ar probable cause for believing that the Board is acting under the provisions of or in the
manner authorized by the Articles of Incorporation or By-Laws. The defense of any legal, equitable
or other action taken hy the Board of Dirfctnrs, shal! be conducted by counsel for the Corporation,
unless the action, suit or procseding is brought by or on behalf of the Corporation, inchuding but not
limited to expenses incurred in the course of attending trials, conferences, depositions, hearing and
meetings, shall be paid by the Corporation, and in the event of a judgment or decrec being rendered

against the director, the Corporation shail indemnify and save hitn harmless.

ARTICLEXVI
REIMBURSEMENT QF DIRECTORS

If any legal, equitable or other action, suit or proceeding brought by or on behalf of the
Corporation against a directoz, either individually or as director, shall result in a judgment, decree
or decision in favor of the director, the Corporation shall be liable to and shall reimburse the director
for all costs and expenses of the director in comection with such action, suit or proceeding,
including but not limited to reasonable attorneys's feas, coutt costs and expenses incurred in the
course of attending trials, conferences, depositions, hearings, meetings and appeals ofthe disposition
of all such actions. ‘

H04000231540 3

wn Tow o



e 11/19/2004 12:14 FAX 954 522 2123 BRINKLEY McNERNEY @oinso1l
H0400023 1540 3 :
ARTICLE XVII
AMENDMENTS

These Articles of Incorporation may be amended in the manner provided by law, and may
be ammdcd without adoption at a formal meeting if all of the directors and all of the stockholders
of the Corporation eligible to vote, sign a written statement manifmﬁng their intention that au
amendment to the Articles of Incorporation be adopted. ‘

1, the undersigned, being the otiginal incorporator of the foregoing Corporation, do hereby
certify that the foregoing constitute the Charter of the above Corporation.

WITNESS my hand and seal this 19th day of November, 2004.

STATE OF FLORIDA
COUNTY OF BROWARD | f

FTHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and

2

County aforesaid to {ake acknowledgments, appeared David F. I-Ian;alcy, Esq., who is personally
knowmn to me to be the person described ag the Incorporator and who exécuted the foregoing Articles
of Tncorporation and acknowledged before mye that he subscribed to rhese Asticles of [ncorporation.

WITNESS my hand and official seal in the County and State l'%.st aforesaid this 19th day of

November, 2004.

Vo i 4 Qe

Yotary Public, State of Florida

[Notary Stamp]

sl Judith A. Adair
. JR =5 Commisslon # DD338376

25, 2008
ooy Pkt - Inpirance, . 400-M-T g
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ACCEFTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE ;OF FROCESS FOR THE
ABOVE-STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V OF THE
ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT N THIS
CAPACITY, AND FURTHER AGREES TQ COMPLY WITH TI-[B PROVISIONS OF ALL

STATUTES RELATIVE TO THE PROPER AND COMPILETE DISCHARGE OF ITS DUTIES.
DATED this 19th day of November, 2004

AP er SORUMWILLIAMS, CHIIS ¥R EER s Blactics T4, insticcs of bacorporerion wixt
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