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ARTICLES OF INCORPORATION
OF
ROW SYSTEMS, INC.

The undersigned, acting as Incorporator under Chapter 607 of the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporafion.

ARTICLE]
NAME

The name of the corporation is ROW Systems, Inc. (hereinafter referred to as the
“Corporation”).

ARTICLE II
0 E AND MAILING ADD 5

The address of the Corporation's principal office and mailing address is 2400 East
Commercial Boulevard, Ft. Landerdale, Florida 33308. The Board of Directors of the
Corporation may, from time to ime, change the address of the Corporation.

ARTICLE 111

DURATION AND COMMENCEMENT OF CO_REQBA EXISTENCE

The Corporation shall exist perpetually. The corporate existence shall commence
upon the filing of these Articles of Incorporation with the Secretary of State.

ARTICLE IV
NATURE OF BUSINESS

This Corpeoration is organized for the purpose of fransacting any and all lawful
business or activity permitted under the Florida Business Corporation Act and the laws
of the United States of America.

ARTICIEY
CAPITAL §TOCK

The aggregate number of shares of all clagses on capital stock which this
Corporation shall have authority to issue is Twenty One Million, (21,000,000), consisting
of (i) Twenty Million (20,000,000) shares of conumon stock, par value $.01 per share (the
“Commeon Stock”), and (i) One Million (1,000,000) shares of preferred stock, par value
$.01 per share (the “Preferred Stock™).

{W\TransactiS258\0001/M0221605 v.2; 31472005 oaso vy (((FI03000063274 3)))



MAR. 15, 2005 11:13AM KPKE NO. 732 P4

L]

(((HO5000063274 3)))

The designations and the preferences, limitations and relative rights of ihe
Preferred Stock and the Common Stock of the Corporation are as follows:

A. PROVISIONS RELATING TO THE PREFERRED STOCK:

1. The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of each class or series to have such designations and
powers, preferences and rights, and qualifications, limitations and restrictions thereof as
are stated and expressed herein and in the resclution or resolutions providing for the
issuance of such class or series adopled by the Board of Directors as hereinafter
prescribed.

2. Aunthority is hereby expressly granted to and vested in the Board of
Directors to authorize the issnance of the Preferred Stock from time to time in one or
more classes or series, to determine and teke necessary proceedings fully to effect the
issuance and redemption of any such Preferred Stock, and, with respect to each class or
series of Preferred Stock, to fix and state by the resolution or resolutions from time to
time adopted providing for the issuance thereof the following:

(ay Whether or not the class or series is to have voting rights,
full or limited, or is to be without voting rights;

(b) The number of shares to constitute the class or series and the
designations thereof;

©) The preference and relative, participanis optional or other
special rights, if any, and the qualifications, limitations or restricions thereof, if any,
with respect to any class or serles;

{d) Whether or not the shares of any class or series shall be
redeemable and if redeemable, the redemption price or prices, and the time or times at
which the terms and conditions upon which such shares shall be redeemable and the
manner of redemption,

{e)  Whether or not the shares of a class or series shall be subject
to the operation of retirement or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and i such retirement or sinking fund or
funds shall be established, the annual amount thereof and the terms and provisions
relative to the operation thereof;

2
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()  The dividend rate, if any, whether any such dividends are
payable in cash, stock of the Corporation or other property, the conditions npon which
and the timnes when any such dividends are payable, the preference to or the relation to
the payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be camulative or noncurmualative, and i#f cumudative,
the date or dates from which such dividends shall accumulate;

(g) The preferences, if any, and the amounts thereof which the
holders of any class or series therecf shall be entitled to receive upon the voluntary or
involuntary dissolution of or upon any distribution of the assets of the Corporation;

(h)  Whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other ¢lass or classes or of any
other series of the same or any other class or classes of stock of the Corporation and the
conversion price, ratio or rate at which such conversion, or exchange may be made, with.
such adjustments, if any, as shall be stated and expressed or provided for in such
resolution or resolutions; and

{# Such other special rights and protective provisions with
respect to any class or series as the Board of Directors may deem acdvisable and in the
best interests of the Corporation.

The shares of each class or series of Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects. The Board of Directors
may increase the mumber of shares of Preferred Stock designated for any existing class
or series by a resolution adding to such class or series authorized and unissued shares
of Preferred Stock not designated for any other class or series. The Board of Directors
may decrease the number of shares of Preferred Stock designated for any class or series
by a xesolution, subfracting from such series unissued shares of Preferred Stock
designated for such class or series, and the shares so subtracted shall become
authorized, unissued and undesignated shares of Preferred Stock.

B. PROVISION RELATING TO THE COMMON STOCK:

1 Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of
Preferred Stock, as hereinabove provided, all rights to vote and all voting power shall
be vested exclusively in the holders of Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the
holders of Common Stock shall be entitled to receive when, as and if declared by the
3
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Board of Directors, out of funds legally available therefore, dividends payable in cash,
stock or ctherwise,

3. Upon any Lguidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after the holders of the Preferred
Stock shall have beent paid in full the amounts to which they shall be entitled (if any) or
a sum sufficient for such payment in full shall have been set aside, the remaining net
assets of the Corporation shall be distributed pro rafa to the holders of the Common
Stock in accordance with their respeciive rights and interests to the exclusion of the
holders of the Preferred Stock.

C. GENERAL PROVISIONS:

1. Except as may be provided by the resoluiions of the Board of
Directors authorizing the issuance of any class or series of Preferred Stock, as
hereinabove provided, cumulative voting by any shareholder is hereby expressly
denied.

2. No shareholder of this Corporation shall have, by reason of its
holding shares of any class or series of stock of the Corporation, any preemptive or
preferential rights to purchase or subscribe for any other shares of any class or series of
this Corporation now or hereafter authorized and any other equity securities, or any
notes, debentures, warrants, bonds, or other securities convertible into or optons or
warrants to purchase shares of any class, now or hereafter anthorized, whether or not
the issuance of any such shares, or such notes, debentures, bonds or other securities,
would adversely affect the dividend or voting rights of such shareholder.

ARTICLE VI
INITIAL REGISTERED AGENT AND OFFICE

The name of the initial registered agent of this Corporation is Miami Center
Registered Agents, LLC. The street address of the Corporation's initial registered office
is 201 South Biscayne Boulevard, Suite 1700, Miarni, Florida 33131.

ARTICLE VII
INCORPORATOR

The name and address of the incorporator to these Articles of Incorporaton is
Dale 5. Bergman, Esquire, ¢/ o Kluger, Peretz, Kaplan & Berlin, I°.L., 201 South Biscayne
Boulevard, Suite 1700, Miami, Florida 33131. :
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ARTICLE VITI
The Corporation shall hold a special meeting of Shareholders only:

1. Omn call of the Board of Directors or persons authorized to do so by
the Corporation’s Bylaws; or

2 If the holders of not less than fifty percent (50%) of ait votes entitled
to be cast on any issue proposed to be considered at the proposed special meeting sign,
date, and deliver to the Corporation’s secretary one (1) or more written demands for the
meeting describing the purpose or purposes for which it is to be held.

ARTICLE IX
BOARD OF DIRECTORS

The Corporation shall have no less than two (2), nor more than five (3) Directors.
The number of Directors may be altered from time to time in accordance with the
Corporation’s Bylaws. The members of the initial Board of Directors are:

Brian Johnson
Scott Mager

ARTICLE X
BYLAWS

The Bylaws of the Corporation may be adopted, amended or rescinded from
time to time, in whole or in part, by the Board of Directors and the shareholders.

ARTICLE Xk
LIMITATION ON DIRECTOR LIABILITY

A director shall not be personally liable to the Corporation or the holders of
shares of capitel stock for monetary damages for breach of fiduciary duty as a director,
except (i) for any breach of the duty of loyalty of such director to the Corporation or
such holders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing viclation or law, (iif) under Section 607.0831 of the Florida
Business Corporation Act (the “FBCA”), or (iv) for any transaction from. which such
director derives an improper personal benefit. If the FBCA is hereafter amended to
authorize the further or broader elimination or limitation of the personal Lability of

5
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directors, then the Hability of a director of the Corporation shall be eliminated or lmited
to the fullest extent permitted by the FBCA, as so amended. No repeal or modification
of this Article IX shall adversely affect any right of or protection afforded to a ditector
of the Corporation existing immediately prior to such repeal or modification.

ARTICLE XH
INDEMMNIFICA TICHN

The Corporation shall indemnify, to the fullest extent permnitted by law as now or
hereafter in effect, the Incorporatoer, any officer or director of the Corporation. Without
lirniting the gemerality of the foregoing, the Bylaws may provide for indemnification of
the officers, directors, employees and agents on such terms and conditions as the Board
of Directors may from fime to time deem appropriate or advisable.

ARTICLE X1
AMENDMENT

These Articles of Incorporatiom may be amended by resolution adopted by the
majority vote of the Board of Directors or the Shareholders. All actions, including, but
not limited to, amendment of Articles of Incorporation, required to be taken at any
meeting may be taken by written consents as provided in the FBCA, as now amended,
or as same way be amended in the future,

IN WITNESS WHEREOF, the undersigned Inmcorporator has executed these
Axticles of Incorporation this Fourteenth day of March 2005.

IR

Dalé 5. Bergman, Incorporator
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CER' OF REGIS GENT OF
ROW SYSTEMS, INC.

Pursuant to Section 607.0501 of the Florida Business Corporation Act, the
following is submitted in compliance with said Act:

That Row Systems, Inc, desiring to organize under the laws of the State of
Florida, with its principal office at 2400 East Cornmercial Boulevard, PFt. Lauderdale,
Florida 33308, County of Broward, State of Florida, has named Miami Center Registered
Agents, LLC, as its Agent to accept service of process within this State.

ACKNOWLEDGMENT

Having been named as Registered Agent and to accept gervice of process for the
above Corporation, at the place designated in this Certificate, the undersigned hereby
agrees to act in this capacity and agrees to comply with the provision of all statutes
relative to the proper and complete performance of said duties, and I am familiar with
and accept the obligations of my position of Registered Agent.

Dated this Fourteenth day of March 2005.

S1 Y4¥H S0
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