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AMEUROTECH CORPORATION

Tne undersigned hereby adopls Ihe following ARTICLES of

Incorparation for the purpose of farming a corporation under the laws of the
State of Florida:

ARTICLE 1. MName
The name of this corparation is:

AMEUROTECH CORFPORATION
ARTICLE 2. Purpose

The pwrpose for which this corporalion is formed is to conduct any
tawtul business allowable by the Laws of the State of Florida.

ARTICLE 3. Registercd Office; Registared Apsnt

The address of the initial registered office of the corporation is 7693
Boynton Beach Elvd.. Suite 210, Boynton Beach, Flonda 334237, and the name

of ils initial registerad agent at such address is LAW OFFICES OF MITCHELL A
SHERMAN, P A N '

ARTICLE 4. Principal Office

The business address of the corporation’s principa! office is 7543
Boynton Beach Bivd., Suite 210, Boynien Beach, Florida 33437,

ARTICLE 5. Duration

The corpotalicn is o commanace its corporate existence an the date of
sutrscription and acknowledgement cf hese Adicles of Incarparation and shall
exisl perpelually lhereaiter until dissolved according to law.

ARTICLEE Directars

6.1 Number. The number of directors of the Corporation shail be
subject to the Carporation’'s bylaws (the "Bylaws’), provided however. the
number of directors of the Corporation may not be fewer than two unless the
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Corpuralion has fewer than two stockiolders, @ which ¢ase e number of
diractars may not be fewer than the numboer of stockholders

6.2 Class of Direclors: If there shall be more than one diieclor, the
dirgelors shall be glassified. in respect solely o the time for which they shall
severally hoid office, by dividing thern inta three classes (two classes if there
are only wo directors), each snch class to be as nearly as possible equal in
number of directors to each other class. If there are three or more directors: (i)
the first term of office of directors of the first class shall expire at the first
annual meeting after their election, and thereafter such terms shall expire on
each three year anniversary of such date; (i) the tenm of office of the direcicrs
of the second clags shal! expire on the ane yesi anniversary of the first annual
meeting after their election. and thareafler such terms shall expire on each
three year anniversary of such one year anniversary; and (i} the term of office
of the direstors of the third class shall expiie on the two year anniversary of
the first annual meeting after’ their election, and thereafter such terims shalt
expire on gach three yaar anniversary of such two year anniversary. i ihaie
are two directors: (i} the lust term of office of direclors of the first class shall
expire al the first annual meeting after their eleclicn, and thersafter such terrs
shall expire an each two year anniversary of such gate) snd {ii} the term of
office of the directors of lhe secand clzss shall expire on the ane year
ennivessary of the first annual meeating aftes hed wlection. and theraafier such
terms shali expire on each two year anniversary of such ane year anniversary.
if thare is one directer, the term of office such director shall expire at the first
annual meeting after his elaclion. At each succeeding annuat meeting the
stockheoldars of the Corporation shall elect directors for a full t&rm o the
romaindar thereof, as the case may be, w© succeed thuse whose terms have
expirad Each dwectar shalt hold office for the term for which elected and unul
his or her successor shall be eiecled ang shali qualify, or unlil he or she shall
resign or be ramoved as set forth below.

6.3  Powers of Directors® Subject to the linnlations con@inzd in the
Articles of incorporation and the corporation law for the State of Florida
concerning corporate action that must be authorized or appraved by the
sharetinlders of the corporation, aff corporate powers shall be exaercised by or
under the authonty of the board of directors, and the business and affairs of
e corporatnan shall be controlled by the board.

Audit Number, 1107000096859 3
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8.4 Removal of Direclors. Any directars, any class of directars or the
entire Beard of Directors may be removed from office by stuckho'der vate at
any fime, without assigning any cause, bui only if the holders of not less than
two-thirds (2/3) of the outstanding shares of capital stoek of the Corparation
entitled to vote upon glection of directors. voling togethcr as a aingle class,
shatl vote in favor of such remaval.

ARTICLE 7.  Incorporators

lhe names and addresses of the incorparator is®

Neame Address
Stefans Zorzi . 7593 Boynion Beach Blvd.,
Suite 210

Boynton Beach. Flonda 33437
ARTICLE 8. Capitalization

8.1 Authorized Shares: The total number of shaies of capital stock
which the Corporation has the autherity to issug in cne hundred twenty million
{120.000,000}. The total number of shares of common stock which the
Carporation is authorized to ssue 1s one hundred mlhon (700.006.000) a2nd
the par vaiue of gach share of such common stock is one-nundrodth of one
cent ($.0001)} for an aggregate par value of ten-thousand dallars ($10,000).
The total number of sharas of preferred siock which the Corporatian is
autharized to issue is twenty million {20,000,000) and the par value of each
share of such preferred stock is one-hundredth of one cent ($.0001) for an
sggregate par value of two thousand dollars (82,0005,

8.2 Rights for Preferred Shares' The hoard of directors is expressly
authorized to adopt. from lime to time. a resclution or resclutions providing for
the issue of preferred stock in one or more series, I fix the number of shares
In each such sersies and 1o fix the designations and the powers. preferences
and relative. paricipating, optional and other special rights and  the
qualifications. limitations and restrictions of such shares. of each such series,
The autharity of the board of directors with respect to each such series shall
include a determination of the [oliowing, which may vary as batween the
diiferent sertes of preferred stock:

Audit Number: HO7OOOUYSESY 2
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(a) The number of shares canstituting 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;

{c) Whether or not the shares of the series are redeemable and. if
redeemabie, 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 not, 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 action, and the relative rights of preference, if any, of payment of such
amocunt;

{e) *  Any requirement as to a sinking fund for the shares of the
series, or any reqguirement as lo the redemption, purchase or other retirement
by this corporation of the shares of the series:

(n The right, if any, t¢ exchange or convert shares of the series inta
other securities or property, and the rate or hasis, time, manner and conditicn
of exchange or conversion;

{9} The voting rights, if any, to which the haldeis of shaies of the
series shall be entitled in addition ta the voting rights provided by law, and

{hy Any other terms, conditions or provisions with respect to the

series not inconsistent with 1he 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 lhe affirmative vote of the holders of a majonty of the stock of
this corporation entitied o vote at a meeting of shareholders. No holider of
shares of preferred stock of this corporation shall. by reason of such hoiding
have any preemptive right to subscribe to any additional issue of any stock of
any class or series nor to any security cenvertible into such stock.

8.3 Statement of Rights for Commaon Shares:

‘a) Subiect to any priar rights to receive dividends to which the holders
of shares of any series of the preferred siock may be entitied, the holders of

Audit Number: FIN07000006859 3
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shares of common atack shall be entitied to receive dividends. 7 and  when
declared payabie fiom fime 1o time by the board of dirsctors, from tunids legally
avaitable for payment of dividends

(£ In the event of any dissolwtion. liguidaticn or winding up of this
carpotation, whather voluntary or invaluntary, alter thaie shall hove been paid
to the holders of shares of preferred stock the full amounts o wiich Lhey shall
be entitled, the holders of the then outstanding shares of common stock shall
ba entitled to receive. pro  rata, any remamning assrts of this corporation
available for distribution te ite sharehokders. The board of dieectors may
distrinute in king 1o the holders of the shares ot commoen stock such remaining
assets of this corporation or may  sell. transfer or atherwise dispose of all or
any part of such rerngining assets tn any other rorporation, ust or entity and
receive paymant in cash, stock or obligations of such ather corporatron, trust
or entity or any combination of such cash, stock. or obligations. and may seil
all or any part of the consideration so received. anc may distribute the
consideration so reccived or any balance or proceeds of it to holders of the
shares of common stock The voluntary saie. conveyance, leass, exchange or
transfer of ail or substantialiy all the property or assels of this corporation
(uniess in cannaction vath lhat event the dissolutior, tiguidation or winding up
of thig corporation is specifically approved), or the merger or consolidation of
this corporation into or with any other corporation. or the merger of any other
comporation inte it, or any purchase ar redemption of shaes of stuck of this
corporation of any class, shall not he deemed to be a dissolution. liquidation
or winding up of this corporation for the purpase of thie paragraph (o).

() Except as provided by law or this centificate of incorporation with
respect to voting by class or series, each autstanding share of comman stock
af this corporation shall antitle the haldar of that share @ one vole on each
matter submitied to a vole at a meeting of shareholders.

{d) Such numbers of shares of common stack as may from time to
time be required for such purpose shall be reserved for ssuance (1) upon
conversion of any shares of preferred stock or any obligation of this
corporation convertitle into shares of comimon stock and (i) upon exescise of
any oplicns or warranis to purchase shares of common stock.

Audit Number: H(l?{)UOO‘)()ﬂiO 3
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ARTICLE 8. Shareholders

6.1 Amendment of Bylaws: The board of directors has the power 10
make, repeal, amend and alter the bylaws of the corporation, to the extent
provided in the bylaws. However. the paramount power to repeal. amend and
alter the byiaws, or 1o adopt new bylaws, is vested in the shareholders. This
power may be exercised by a vote of a majority of shareholders present at
any annual or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
porticn of any bylaw so enacted by the  shareholders, unless the
shareholders. in enacting any byaw or portion of any bylaw, othernise
provide.

9.2 Personal Liability of Sharehoiders: The private property of the
shareholders of this corporation is not subject to the payinent of corporate
", debis, except to the extent of any unpaid balance of subscription for shares.

9.3 Denial of Preemptive Rights: Mo holder of any shares of the
corporation of any class now or in the future auihurized shall have any
preemptive right as such holder (other than such right. if any, as the board of

- directors in its discretion may determine) to purchase -or subscribe for any

- addilional issues of shares of-the corporation of any class now or in the future
authorized, nor any shares of the corporation purchasad and held as treasury
shares, or any par paid receipts or allotment certificates in respect of any
such shares, or. any securities convertible into or exchangeable for any such
shares, of any warrants or other instruments evidencing nghts or options to
subscribe for, purchase or otherwise acquire any such shares, whether such
shares, receipts, certificates, sscuriies, warrants or other instruments be
unissued, or issued and subsequently acquired by the corporation; and any
such shares, receipis, certificates, securities, warrants or other instruments, in
the discretion of the board of direciors, may be offered from time 1o time to
any holder or holders of shares of any class or classes to the exciusion of all
other holders of shares of the same or any cther class at the time
outstanding.

5.4 Voling Rights: Except as ofherwise expressly provided by the law
of the State of Florida or this certificate of incorporation or the resolution of
the board of directors providing for the issue of a series of preferred stock. the

Anidit Momhar TIY7ONNANOAR SO 3
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holders of the common stock snhall possé?s exciusive voling power foi the
election of directars and for aill olher purposes. Every holder of record of
common stock entitled to vote and, except as otherwise sxpressly pravided in
the resolution or resolutions of the board of directois groviding for the issue of
a sanes of preferred stock. every holder af record ot any series of preterred
stock at the time entifled to vote, shall be entited to ore vole for each shara
held.

9.5 Actions By Writlen Consent: Whencver the vote of sharehelders at
a meeting of shorcholders s requircd or pennitted to be taken for ar in
connaction with any corparate action by any provision of the corporation law of
the State of Florida, or of this gertificate of incarporation or of the bylaws
authorized or permitted by that law . the meeting and vote of sharehclders may
be dispensed with 1l the proposed corporale action is taken with the written
consent of the holders of stock having a majorty of the olal numpoer of votes
which mignt have been cast fo- or in connection with that action # a meeling
were hald; provided that in no case shall ihe written consent be by the hoiders
of sicck having tess than the minimum  percentage of the vole reguired by
statute fur hat action. and povided that prompt notice is givan o all
shareholders of the taking of corporate action without a meeting and by ,Pss
than unanimous written consent.

ARTICLE 10. Amendments

The corporation shall be deemed, for all purposes. to have resetved the
right o amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, 1o the extent and in the manner now ar in the
future pornitted or prascribed by statute, and all rights cenferrad in these
Articles upon shareliciders are granted subject to that reservation.

ARTICLE 11. Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

(a) Infuherance and not in imitation of the powers cenferred upan tha
oard of directors by  statuie, the board of directors is expressly authonzed,
withaut any vote or other action by shareholders other than such as at the
tme shall be expressly required by statte or by {he provisions of these

Audit Number; HII7000N06830 3
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Arlicles of incorporation as amended. or of the hylaw, to exercise all of the
powers, fnights and privileges of the corparation (whether expressed or implied
in these Articles or conferred by statute) and to do all acls and things which
may be done by the corparation, including, without limiting the generality of the
above, the rtight to: :

(i) Fursuant io a 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 executive committee and one or more other
commiflees, each af which, to the extent provided in that resolution or in the
bytaw. shatl have and exercise ail the authority of the board of directors
except as ctherwise provided by law;

iy To make, alter, amend or repeal bylaw for the corporation;

(iti) Tc authorize the issuance from time to time of all or any shares

“ of the corporation, now or in the future authorized, part paid receipis or

allotment certificates in respect  of any such shares. and any securties
convertible into or exchangeable for any such shares (regardless of whether
those shares, receipis. certificates or securifizs be unissued or issued ang
subseguently acquired by the corporation), in each case to such corporations,
associations, parnerships, firms, individuals or others {without offering those
shares or any par of them to the holders cf any shares of the corporation of
any class now or in the future authorized), and for such consideration
(regardiess of whether more or less than the par value of the shares}, and on
such terms as the board of directors from time to time in its discretion lawfully
may determine;

{iv} From time to time to create and issue rights or options o
subscribe for, purchase or otherwise acguire any shares of stock of the
corporation of any class now or in the future authorized 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
orin the future authorized);

(v} in furtherance and not in limitation of the provisions of the above
subdivisions (iii) and {iv), from time 10 time to establish and amend plans for
the distribution among or sale to any one or more of the officers or employees
of the corporation, or any subsidiary of the corporation, of any shares of stock
er other securities of the corporation of any class, or for the grant 1o any of
such officers or employees of 1ights or oplicns 1o subscnbe for, purchase or
otherwise acquite any such shares or other securities, without it any cass
coffering those shares or any part of them to the holders of any shares of the

Audit Number: HO7OO096859 3
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corporation of any clags now or in the future acthorized: such distribution, sale
or gram! may be in addition to or partly in tieu of the componsation of any such
officer or emnployes and may be made in consideralion tor or in racognition of
services rendered by the officer or emploves, ar 1o provide Kim/her with an
incentive to serve or o agree io sarve the corporation or any subsidiary of the
corporalion, or otherwise as the board of directors may deteimine: and

{vi} To sell; lease, exchange, morigage. pledge. or othenvise
dispose of or encumber ali or any par of the assats of the corpoialion unlgss
and except to the extent otherwise expressly required by statute.

{b) The board of directors, in its discretion, nmay from time to ime:

(i) Declare and pay dividends upon the authorized snares of stock of
the corporation  qut of any assets of the corporation availablz for dividends,
buf dividends may he declared and paid upon shares issued as partly paid
only upen the basis of the percentage of the consideration actually paid on
those shares at lhe time of the declaration and payment;

{ii) Use and apply any of its assets avalable for dividends, sublect
to the provisions of these Articles, n purchasing or acguiring any of the
shares cf stock of the corporation; and

{iir) Ser apat oul of its assels available for dividepds such sum or
sums as the board of direclors may deamn propar, as a raserve or resemves (o
meet conlingences, of far equalizing dividends, or for mantaining or
inarzasing the property or business of the corporation, or for any  other
puspese it may deem condugive to the best interasts of the corporaticn. The
board of directors in its discretion at any time may increase, diminish or
abolish any such reserve in the manner in which it was crealed,

11.2  Approvai of Interested Director or Officer Transactions: No
contract or transaction bstween the corporation and one or maore of jta
directors o officers. o1 betwaen the corporation and any other corperation,
partnership, association, ar other organization in which one or more of its
dircetors of officers ars directors ot officers. or have a tinancial interesl, shall
e void or voidabie solely for this reason. or solely pecause the diractor or
officer is prescnt at or panicipates in Lhe meeting of the board or comimitiee
thereot which authorizes the contract or fransaction, or solely because his/ner
or thair votes are counted for such purpose, if:

1. The matenal facts as 10 nis/her interest and as w the conract
or tiansaction sre disclosed o are known to the board of directors or the

Audit Number FIO7HH00V6K5Y 5




Fm:MyFax - Flor-lda Consulting, LLC To:AMEUROTECH CORPORATION {1 8502050381) 18:11 04/12/07 EST Pg 12-15

Audit Number: HO7000006550 3

AMEUROTECH CORPORATION
Asticles of incorporation
Page g of 13

corporation of any clags now or in the fuhire ‘autharized; such dstribution, sale
or grard may ba in addition to ar partly in lieu of the compensation of any such
officer or employes and may be made in consideration tor or in recognition of
servicos rendered by the officer or employee, or 1o provide himder with an
icentive to serve or 1o agree 1o serve the corporation of any subsidiary of the
corporation, or otherwise as the board of directors may delermine: and

{vi} To sell. lease, exchange, morlgage. pledge, or othenvise
dispose of or encumber ali or any part of ihe assets of the corpomation unless
ond axcept to the extent otherwise expressly reguired by statule.

&y The board of directars, in ils discretion, may from time o time:

. iy Declare and pay dividends upon the authorized snares ot sfock of
the corporation oul of any assels of the corporation available for dividends,
but dividends may he declared and paid upon shares issued as parlly paid
only upen the basis of the percentage of the consideration actually paig on

. thase shares at (he time of the daclaration and payment;

{iiy Use and apply any of its assets avadable for dividends. subject

1o the provisions of these Articies. n purchasing or acquiring any of the
shares cf stock of the corporation; and

(i Ser apart ot of its assets availatle for dividends such sum or
sums as the board of directors may deem proper, as a rEss/ve or reserves (o
meet contingencis, of tar egualizing  dividends, or for maintaining of
increasing the properly or husiness of (ne corporation. or for any  other
purpase it may deen conducive o the bost interests of the corporation. The
board of directors in its-discretion at any time may increase. diminish or
abelish any such reserve in the manner in which it was created.

112  Approval of interested Dweclor or Qilicer Transactions: No
contract or fransaction betwean the corporation and one or mare of its
directors or offticers. or between the corporation and any other corperation,
partnership, association, or other organization in which one or more of its
dircctors of officers are dieciors of officeis or have a fimancial interest, shal
be void or voidabie solely for this reason. or solely because Ihe diractor or
officer is prescnt at or paricipates in the meeting of the board or commillee
thaereo! which authorizes the contract or fransacticn, or solaly because his/her
or thair votes are counted for such purpose, if:

1. The rmateriat facts as 1o nis/her inferest and as t the contract
of hansaclion are disclosed or are kanown to the bomsd of direclors or the

Audit Number HOZOO0V6E50 3
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completed action or suit by or in the right of the corporation to  procure a
wudgment in its favor by reason of the fact that he/she is or was a director,
officer, employee or agent of the corporation. or is ¢r was serving at the
request of the corporation as a director. officer, employee, or agent of another
cotparalion, partnership, jeint venture, trust or other enterprise against
expenses {(including attorneys' fees} actually and reasonably incurred by
him/her in connection with the defense or settfement of such action or suit if
hel/she acted in good faith and in a manner he/she reasonably believed to be
In or not opposed to the best interests of the corperation and  except that no
indemnification shall be made in respect of any claim, issue or matter as 10
which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of hisfher duty to the corporation unless and -
only to the extent that the court in which such action or suit was brought shali
determine upon application that, despite the adjudication of lability bul in view
of all the circumstances of the case, such person is fairly and reasonably
entitted to indemnity for such expenses which such other court shall deem
proper. ‘ _

(c) To the extent that any person referred to in paragraphs (a) and
{b) of this Article has been successful on the merils or atherwise in defense of
any action, suit or proceeding referred to therein or in defense of any claim,
issue or matter therein, helshe shall be indemnified against expenses
{including attorneys’ fees)} actually and reasonably incuwred by him/her in
connection therewith. '

{(d) Any indemnification under paragraphs (a) and (b} of this Article
(umless cordered by a court) shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstances because
hefshe has met the applicable standard of conduct set forth in paragraphs (a)
and (b) of this Arficle. Such determination shall be made {(a} by the board of
directors by a majarity vote of a quorum consisting of direclors who were not
parties tc such action, suit or proceeding, or (b) if such quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so
directs, by independent legal counsel in a written opinen, or (c) by the
sharehoiders.

(e} Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the final 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 on behalf of the director.

Audit Number: HO7000006850 3
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officer, employee of agert to repay such amaunt unless & shall ultimately bhe
determined thal helshe is entitled o be indemnifiad by the corporation as
provided in tns Arucle. .

() The ndemnification provided by this Article shall net be deemed
exclusive of any other rights to which those saeking indemnification may be
entitied under any statute: bylaw, agreement, vote nf  sharchoicers cr
disintarested directors or otherwisa, both as to action in hus/her official capacity
and as o action in another capacity while hoiding such office, and shall
continue 33 to a person who has ceased to be a director, officer, ermplayee oF
agent and shall inure to the heneht al the heis. exsculors and agministrators
of such a person

(g) The corporatien shall have power to puichase and mamtain
insurance on behalf of any persen who is ar was a director, officar, employvee
or agent of the corparation. or is or was serving at the request of the
curpotation as a director, officer. employes or agent ot another coporation,
partnership, joint  venturs, trust or other enterpriss. against any liability
asserted against himfher and wcorred by hiniher  in any such capacity, or
arising aul of histher status as such, whether or nal the corporation would
have the power to indemnify him/er against such liabiity under the
pravisions of this Article 11,

(h For the purpases of this Article, references to “the corporation”
meludge alf constuent coiporations absorped in a consohidalion of merge as
well as the resulting or surviving corporation so that any persoen who is or was
a director. othear, emptoyee or agent of such a constituent corparalion or is of
was serving at the raguest of such consliwent corporation as a director,
officer emplayee of agent of another corparation, partnership. joint venture,
irust of other emerprise shall stand in the sarme posiion under the provisions
of this section with respect to the resulling or surviving corporaticn as helshe
wolld if heishe had servad the resulting or surviving corporation in the same
capacity.

IN WITNESS WHEREOF, the undersigned, as insorposalof, helreby
executss these Articles of Incorperation this 12th day of Aprl, 2007,

Stefanc Zorzi
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CERTIFICATE OF REGISTERED AGENT

| Hereby am familiar with and accept the dulies and responsibilifies
as registered agant for said corporation.

LAWOFFICES OF MELCHELL A SHERMAN LA
L - h] . -
A )/I Lo .
S T RIS
,»:f:f?,f: -(’l‘f,ff:_,'{i: ‘!}f," A l'if-{w-—"‘-.

Milchell Sherman, President
Regisiered Agant

Dated: April 12, 2007
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