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ARTICLES OF INCORPORATION

OF

The undersigned gubscriber 1o these Articles of Incorporation herchy forms a
corporation under the Florida Busincss Corporalion Acl.
ARTICLE L

CORPORATE NAME

The name of this Corporation is Inscope Technologies, nc.

ARTICTE IL

The Corporation’s mailing address and principal office is:

R

7251 West Palmctio Park Road

Suite 205
Boca Ralon, Florida 33433 3
ARTICLE 1L ~;
%]
el

NATURE OF CORPORATE BUSINESS

This Corporation, through its officers, emplovees and agents shall be authorized to
engage in any activily or business permitted under the Iaws of the United States and the State

ol Florida.
ARTICLE IV,

CAPITAL STOCK

The aggreynte number of shares of capital stock which the Corporation shall have the
authority to issue is 25,600,000 shares, consisting of (a) 5,000,000 shares of Prefemred Stock,

par valuc $0.001 per share {the “Prefoerred Stock™) and (B) 20,000,000 shares of Common
Stock, par valuc $.01 per share (the “Common Stock™).

A.  Prefemed Stock
The Preferred Siock may be issued from time to time in

1. Generai,
one or more classes or scries, the shares of each class or series 1o have such destgnations and
powcrs, preferences and rights, and qualifications, limitations and restrictions thercof as arc
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stated and cxpressed herein und in the resolutions providing for the issue of such class or scries
adopted by (he Board of Directors as hercinafter prescribed,

2. Preferenccs,  Authorify is hereby expressly granted to and vested in the
Board of Directors to authorize the issuance of the Preferred Stock from time to time in one or
more classes or series, to determine and fake necessary proceedings fully to cifoct the issuance
of any such Preferred Stock and, with respect to each class or series of the Preferred Stock, 1o
fix and state by the resolution or resolutions from time to time adopted providing for the
issuance therend the following:

{a) whether or not the class or scrics is to have voting nights, full or
Yimited, or is to be without voting nghts;

(b)  the number of shures to constitute the class or scrics and the
desipnations thereof:

(¢}  the preferences and relative, pasticipaiing, optional or other
special rights, if any, and the qualifications, limitations or restrictions theroof, i any, with
respoct 10 any class or series;

(dy  whether or not the shares of any class or series shall be
redeemable and il redeemable the redemption price or prices, and the time or times at which
and the terms and conditions upon which such shares shall be redcemable #and the manner of
redernption;

()  whethet or not the shares of 4 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 rctircment, and if such retirement or sipking firnd or funds be established, the
annual amount thereof and the terms and provisions relative to the operation thercoft

() the dividend rate, if any, whether dividends are payable in cash,
stock of the Corporalion, or other property, the conditions upon which and the times when
such dividends are payable, the prefercnee 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
curmulative or noncumulative, and it cumulative, the date or dates from which such dividends
shall accumulate;

() the preferences, if any, and the amounts thereof that the holders
of any class or scrica thereof shall be entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of the assets of, the Corporation:

{hy  whether or not the shares of any clays or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of the Corporation’s capital stock and the
conversion price or prices or ratio or ratios or the rate or rates at which such conversion or
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exchunge maybc made, with such adjusiments, if any, as shall be stated and expressed or
provided for in such resolution or reselulions: and

) such other vights or limitations with respect to any class or serics
as the Board of Diroctors may deem advisable.

3. The shares of each clags or series of the Preferred Stock may vary from
the shares of any other series thereof in any or all of the foregoing respeels. The Board of
Directors may incrcase the number of shares of Preferved Stock designated for any existing
class or serics by a resolution ndding to such class or series authorized and unissued shares of
the Preferred Stock not designated for any other class or series. The Board of Directors may
docrease the nwnber of shares of Preferred Stock designated for any existing class or series by
a resolulion, subtracting frotm such series unissucd ghares of the Preferred Stock designated for
such class or series, and the shares so subtracted shall become authorized, unissucd and
undesignated shares of the Preferred Stock.

B.  Common Sto¢ck,

1. Gopernl. All shares of Conmmon Stock shall be identical and shall entitle
the holders thereof to the same powers, preferences, qualifications, limitations, privilcges und
other rights.

2. Voting Rights, Except &8 othcrwise required by law or as may be
provided by the resolutions of the Board of Dircctors anthorizing the issuance of any class or
series of the Prefermed Stock, as hereinabhove provided, all rights o vole and all voting power
shall be vested exclusively in the bolders of the Common Stock and cach holder of shares of
Common Stock shall be entitled to onc vote for each share of Common Stock standing in such
holder's name on the books of Corporation.

3 Dividends, Subject to the rights of (he holders of the Preferred Stock,
the holders of the Common Stock shall be entitled to reccive when, as and if deciared by the
Bourd of Directors, ont of funds legally available therefore, dividends (payable in cash, stock
or otherwise) as the Board of Directors may from timc to time determine, payable 1o
shareholders of record on such date or dates as shall be fixed for such purpose by the Board of
Directors in accordance with the Florida Business Corpuration Act.

4, Othet, The Common Stock and holders thereof shall have all such other
powers and righis as provided by law.

({ (HOSOD0L76605 331)

Inscope Technalogies, Ine.
Articles ol Incorporation Page 3 of 6




JUL.22.2005 0B:00 #7459 P.005/007
{ ( (HD5000176605 3)))

ARTICLE V.

INITTAL REGISTERED AGENT AND INITIAL REGISTERED OITICE

The Corporation®s initial Registered Agent and Registered Office in the Statc of
Florida shall he:
Tobin & Recyes, P.A,
7251 West Palmetto Park Rouad
Suite 205
Boca Raton, Florida 33433

ARTICLE VL
BOARD OF DIRECTORS
The Corporation®s board of dircctors (the “Board™) shall consist of not less than one (1)
or mor¢ than nine (9) directors. The number of directors within these limits may be ncreased

or decrcased frotn fime to time as provided in the Bylaws of the Corporation.

The initia! Director of the Corporation shall be John 8. Geis. The initial Dirsctor shall
hold office until the first anmual meeting of the Stockholders of the Corporation.

ARTICLE VH
MISCELLANEQUS
Al Call of Special Sharcholders Mecting, Except as otherwiac required by law, the

Corporation shail not be required 1o hold a special meeting of shareholders of the Corporation
unless {in addition 1o any other requirements of law)} (i) the holders of not less than (50)
percent of all the votes entitled to be cast on any issue proposed to be considered at the
proposed special meeting sign, dute und deliver to the Corporation’s secretary one or more
written demands for the mecting deseribing the purpose or purposes lor which it is to be heid;
or (ii) the meeting is called by (a) the Board of Directors pursuant to the resolution approved
by a majority ol the entire Board, or (b) the Corpomation’s Chairman of the Board or Chief
Executive Officer.  Only business within the purpose or purposes described in the special
meeling notice required by Section §07.0705 of the Florida Business Corporation Act may be
conducted at a special Shareholders® meeting.

{ ¢ (HOS0Q0176605 3)1))
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B. Limitation of Liability, To the fullest extent penmitted under the Florida
Business Corporation Act and other applicable law, no Dircetor shall be personally liable to
the Corporation or the holders of shares of capital stock for monetary dumages for breach of
fiduciary duly as a director. No amendment to or repeal of this provision shall apply to or
have any elfect on the liability or alleged Hability of any Dircctor for or with respect to any
acts or omissions of such Dircector occurring prior to such amendment or repeal. 1t the law of
the Corporation’s state of incorpotation is hereafter amended to authorize corporate action
further climinating or Himiting the porsenal Hability of directors, then the liability of a Director
of this Corporation shall be eliminated or limited 1o the fullest extent then permitted. No
repeal or modification of this parsgraph shall adversely effect any right of or proteciion
afforded to a Director of the Corporation cxisting immedjately prior to such repeal or
modification.

THE UNDERSIGNED INCORPORATOR, for the purpose of torming a Corporation
to do business within the State of Florida, does make and file these Articles of Incorporation.

i e re—

David 5. Tobin

{ ((HOSG001 76605 3})})
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CERTIFICATE OF REGISTERED AGENT

COPE TECHN

3 INC

Pursuan io Section $07.0501 of the Florida Business Corporations Act, the following

is submitted, in compliance with said Act:

That Inscope Technologies, Inc., desiring lo arganive under the laws of the State of

Florida with its principal office, as iIndicated in the Articies of Corporaiion, hus named Tobin

& Reyes, P.A., 7251 West Palmeito Purk Road, Suite 205, Boca Raton, Florida 33433, ay ity

agent to accept service of process within this State.

b GMENT

Having been samed to aceept scrvice of process for the above-stated corporation, at the

place designated in this Cextificate, the undersipned hercby agrees io act in this capacity and

agrees 10 comply with the provision of said Act relative to keeping open said office,

Dated this day of July, 2005.

( { {(HO5000176605 3)3)
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TOBIN & REYES, P.A. b
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By: — ~N
David 8. Tobin, o
President =
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