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ARTICLES OF INCORPORATION

o FILED
BECO CORPORATION T5J80 1) PH 1
N / the
§ECRETARYOBSIATE

. TAy YO
I, the undersignod, baing of legal age and a nutu&:‘fi" “%éi‘ub’n}‘?.’f),ﬁ
for the purposo of forming a corporation for profit pursuant to the
laws of tha State of Florlda, do horoby make, subscribo,
acknowledge and file the following Articles of Incorporationt

ARPICLE I
CORPQRATE_NAME

The name of this corporation shall bo:
ZEECO CORPORATION

ARTICLE II
P E_AUTH b4

This corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
and of the State of Florida and any other jurisdiction wherein it
may conduct business.

ARTICLE III
CAPITATLTZATION

The Corporation 1s authorized to 1issue TEN MILLION
(10,000,000) shares of voting common stock with a par value of
5.001 per sharea.

Each share of Common Stock of this Corporation shall entitle the
holdexr thexeof to one vote upon each proposal presented at the
lawful meetings of the Shareholders. No holder of Common Stock of
this Corporation shall be entitled to any right of cumulative
voting.

ARTICLE IV
CORPORATE EXTSTENCE

This corporation shall commence its existence immediately upon
the £iling of these Articles of Incorporation by the Department of
State of the State of Florida and shall exist perpetually
thereafter unless sooner dissolved according to law.
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ARTICLE V
INITIAL DDORESS

Tha initlal princlipal offlce of this corporation in the Stato
of 'lorida shall boi

70 La Gorca Drlve
Miaml Beach, Florida 33140

The resident reglstored agent shall bet

E.H.G. Rosident Agents, Inc.
5100 Town Center Clrclo,
Suilte 330
Boca Roaton, Florxida 3348¢

The Board of Directors may, from time to time, move the
princlpal or registered offica to any other address to which it
seems pertinent Iin the interest of the corporation, either within
or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1) director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of thls corporation by
go providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at
least one director and said director need not be a citizen of the
United States of America.

ARTICLE VII
INCORPORATOR

The name and street address of the Incorporator to these
Articles of Incorporation is:

BRIAN E. BOMSTEIN
Gilbert and Bomstein, P. A.
510¢ Town Center Circle,
Suite 330
Boca Raton, Florida 313486

ARTICLE VIII
NO PREEMPTIVE RIGHTS

Tthe shareholders shall have no preemptive rights. No holder
of stock of any class of this corporation (or any subscriber) shall
be entitled as of right, merely because he is a shareholder, to
purchase any part of the unissved stock of the corporation of any
class, or of any additional stock of any class to be issued by
reason of any increase in the following, including but not limited
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to, authorized capltal bptock of tho corporation, bonds,
cartificates of Iindebtedness, debontures or othor socurition
convartible into or carrylng the right to purchaso stock of the
corporaticn; but any osuch unlosuod stock of any class, or such
additional authorlzed issuc of now 8tock or of securitios
convertible into or carrylng tho right to purchaso stock may ba
isouod and disposed of by tho Board of Directors to such pucson,
firm, corporation, entity, or association, and upon such torms as
tho Board of Directors may, in ite absclute discretion, determine,
without offering to the shareholdars then of racord, of any class,
any thereof, on the samo terms or on any torms, with all preemptlive
or proferential right of purchase of overy kind being waived by
oach and every sharxoholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
board of Directoxs. The Bylaws may be amended from time to time by
alther the shareholders or the directors.

ARTICLE X
MEETINGS

Any subscriber or shareholder present at any meeting of such
shareholders, either in person or by proxy, and any director
present in person at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of such
meeting unless they shall make objections, on the record, at such
meeting to any defect or inasufficlency of notice. Members of the
Board of Directoxs shall be deemed present at any meeting of such
Board of Directors 1if a conference telephone or similar
communication equipment is used by means of which all persons
participating in the meeting can reasonably communicate with each
other.

ARTICLE XI
DIRECTOR LIARILITY

No director of this corporation shall be personally liable to the
corperation or its stockholders for monetary damages for breach of
fiduciary duty as a director. Nothing in this paragraph shall
serve to eliminate or limit the liability of a director (i) for any
breach of the director’s duty of loyalty to this corporation or its
stockholders, (ii) for acts or omissions not in good faith or which
involves intentional misconduct or a knowing violation of law,
(iii) under Section 607.0831 of the Florida General Corporation
Act, or {iv) for any transaction from which the director derived an
improper personal benefit. If the Florida General Corporation Act
is amended after approval by the stockholders of this Article to
authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director
of the corpoxation shall be eliminated or limited to the fullest
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extont pormitted by the Florida Gonoral Corporation Act, as go
amandad .

Any ropoal or medificatlion of tho forogoing paragraph by tha
stockholdors of the corpoxation shall not advorsoly affect any
right or protoction of a director of tho corporatlen existing at
the time of such repcal ar modification.

ARTICLE XII
DIRECTOR AND OFFICER INDEMNIFICATION

(a) Each porson who was or is made a party or lis
throatoned to be made a party to or ie otherwise involved in any
actlon, sult or proceading, whethor clvil, criminal or
administrative, (hereinafter a "Proceading”), or is contacted by
any govornmental or regulatory body in connection with any
investigatlon or inquiry (hereinafter an "Investigation"), by
reason of the fact that sguch person is or was a director or
executive officer (as sBuch term is utilized pursuvant to
interpretations under Section 16 of the Securlties Exchange Act of
1934) of tho corporation or is or was sorving at the regquest of the
corporation as a director, officer, employee or agent of anothor
corporatlion or of a partnership, joint venture, trust or other
enterprise, lncluding service with regpect to employee benefit
plans (hereinafter an "Indemnitee”), whether the basis of such
Proceeding or Investigation is alleged action in an official
Ccapacity or in any other capacity as set forth above shall be
indemnified and held harmless by the corporation to the fullest
extent authorized by the Florida General Corporation Act, as the
same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits tha
corporation to provide broader indemnification rights than such law
permitted the corporation to provide prior to such amendment) ,
against all expense, liability and loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid

indemnification shall continue as to an Indemnitee who has ceased
to be a director, officer, employee or agent and shall inure to the
benefit of the Indemnitee’s heirs, personal representatives,
executors and administrators; provided, however, that except as
provided in paragraph (b} hereof with respect to Proceedings to
enforce rights to indemnification, the corporation shall indemnify
any such Indemnitec in connection with a proceeding (or part
thereof) initiated by such Indemnitee only if such proceeding (or
part thereof) was authorized by the board of directors of the
corporation. The right to indemnification conferred in this
Article shall be a contract right and shall include the right to be
paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition (hereinafter an
"Advancement of Expenses"); provided, however, that the Advancement
of Expenses shall be made only upon delivery to the corporation of
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a porsonal guarantoo by or on bohalf of such Indamnitoo, to ropay
all amounts so advancod Lf it shall ultimatoly be dotorminod by
finaol judicial doclsion from which thore is no furthor right to
appoal that such Indomniteo s or was not entitlod to be
indomnifiod for such oxponses under this Article or othorwiso
(herolnafter a “Guarantec”).

by If a claim undor paragraph (a) of this Article is
not paid in full be tho corporation within sixty (60) days after a
written claim has been recoivaed by tho corporantion, oxcept in the
caso of a claim for an Advancement of Expenses in which caso the
applicable poriod shall be twenty (20) doys, the Indemnitee may at
any time thoreefter bring suit agalnst tho corporatlon to recovor
tho unpald amount of the claim. If succossful in whole or in part
Ln any such sult or in a sult brought by the corporatlon to recover
an Advancement of Expenses pursuant to the terms of a Guarantee,
tho Indomniteo shall be entitloed to be paid also the expense of
prosecuting or defending such suit. 1In

(1) any sult brought by the Indemnitee to enforce
a right to indemnification hereunder (but not in a sult
brought by the Indemnitee to enforce a right to an Advancement
of Expenses) Lt shall be a defense that the Indemnitee has not
mat the applicable standard of conduct set forth in the
#lorida General Corporation Act; and

(2) 4in any suit by the corporation to recover an
Advancemant of Expenses, pursuant to the terms of a Guarantee,
the corporation shall be entitled toc recover such expenses
upon a final adjudication that the Indemnitee has not met the
applicable standard of conduct set forth in the Florida
Ceneral Corporation Act.

Neither the failure of the corporation (including its boaxd of
directors, independent legal counsel, or its stockholders) to have
made a determination prior to the commencement of such suit that
indemnification of the Indemnitee is proper in the circumstances
because the Indemnitee has met the applicable standard of conduct
get forth in the Florida General Corporation Act, nor an actual
determination by the corporation (including its board of directors,
independent legal counsel, or its stockholders) that the Indemnitee
hag not met such applicable standard of conduct (or in the case of
such a suit brought by the Indemnitee) shall be a defense to such
suit. In any suit brought by the Indemnitee to enforce a right
hereunder, or by the corporation to recover an Advancement of
Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemnified or to
such Advancement of Expenses under this Section or otherwise shall
be on the corporation.

(c) The rights to indemnification and to the Advancement
of Expenses conferred in this Article shall not be exclusive of any
other right which any person may have or hereafter acquire under
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any statuto, thoso Artlcles of Incorporation, bylaws, agroomont,
voto of stockholdors or dislntorontod directors or othorwisa,

(d} The corporation may malntaln dinsurance, at Its
oxponso, to protoct itsolf and any director, officor, employooc or
agent of tho corporation or anothor corporation, partnership, joint
vanturo, trust or othor ontorpriso against any oxpense, liability
or leas, whether or not the corporation would have tho power to
indemnify such person against such oxpensa, liability ox loss under
the Florida Goneral Corporation Act.

{8) The corporation may, to the extent authorlized from
time to time by the DBoard of Diroctors, grant rights to
indemnification and to the Advancement of Expenses, toc any employee
or agent of tho corporation to the fullest extent of the provislons
of this Article with respect to the indemnification and Advancement
of Expenses of directors, and oxecutive officers of the
corporation.

ARTICLE XII
AFFILIATED TRANSACTIONS

This corporation expressly elects not to be governed by the
provisions of Florida Statutes § 607,0901. A director or officer
of the corporation shall not be disqualified by virtue of their
office from dealing or contracting with the corporation elther as
a vendor, purchaser or otherwise, nor shall any transaction or
contract of the corporation be vold or voidable by reason of the
fact that any director or officer, or any firm of which any
director or officer i1s a member, or any corporaticn of which any
director or offlcer is a shareholder, officer or director is in any
way interested in such transaction or contract, no director or
officer shall be liable to account to the corporation for any
profits realized by ox from or through any such transaction or
contract authorized, ratified or approved as herein provided by
reason of the fact that they, or any firm or entity of which any
director or cofficer is a member, or any corporation of which any
director or officer is a shareholder, officer or director or in any
interested in such transaction or contract, nor shall any director
or officer be liable to account to the corporaticon for any profits
realized by or from or through any su¢h transaction or contract
authorized, ratified or approved as htrein provided by reason of
the fact that they, or any firm of which they are a member, oxr any
corporation of which they are a shareholder, officer or director
interested in such transaction or contract. Said interested
officer or director of this corporation may be counted in
determining the existence of a guorum at any meeting of the Board
of Directors of this corporation which shall authorize any such
contract or transaction with like force and effect as if they were
not so interested. Nothing herein c¢ontained shall c¢reate
liability in the events above described or prevent the authorized
approval of such contracts in any other manner permitted by law.
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ARTICLE XIIX
VACANCY ON THE BOARD OF DIRECAQRS

Vacanclos on tho Board of Diroctorg may only bo fillaod by a
voto of the then romalning directors, or if no diractors are thon
romalning, by a vote of tho majority of the sharcholdors.

I, THE UNDERSIGNED, balng the Incorporator to thesea Articlos
of Incorporation, for the purposc of forming a corporation to do
businoss both within and without the State of Florida, do make,
subscribe, acknowledge and file these Articles of, Incorporation,
horeby declaring and certifying that the facis hdrein statod are
trune, and accordingly, hereunto aot my hand and sdal this 10th day
of January, 1995, /

AVa
\ Brian/FA Bomstein, Incorporator

\
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICHE OF PROCESS WITHIN PLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Soction 48.091, Florida Statutos, tha
following i submilttad:

FIRST, ZEECO CORPORATION desiring to organize or qualify under
the laws of the State of Florida, with its principal place of
business Iin Dade County, State of _Florida, h named E.H.G.
Resident Agents, Inc., located at 5100 {rown)Cent Circla, Sulte
330, Boca Raton, Florida 33486, asn ita gent|to apt service of

procass within Florida.

M)
Bridn E. Bomstein wepa =
N R .
R T2
Title: Incorporator e I
Date: January 10, 1995 55, -~ ?%
.f‘l_,f_
‘.i-‘\\c., S O

I, having beon named to accept service of process for/ E
above-stated corporation at the place designated in ‘th:

certificate, hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relative to’*the

proper and complete performance of my duties.

E.H.G. NT AGENTS, INC.

o

cEDW}’\Rﬁ H7” GILBERT

Title: President
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