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AILTICLES OF INCORFORATION FILED
Ol
ZIP-LINK INC, 66 AR 27 p1 2047

The undersigned, deslring to form a cotporation for profit under the lnws of the Wf dof Ifln Idu “lcmﬂ
certiles: L dAssLd L \“ ,\

ARTICLE]
NAME

‘The nume of the corporation is ZIP-LINK INC,

ARTICLETI
ADDRESS

The pluce In Floridu where its princlpal ofTice s to be located Is: 201 Sevilly Avenue, Sulte
309, Coral Gables, Florida 33134, Dade County.

ARTICLE I
PURPOSE

The purpose for which the corporation Is formed 1s to engnge In ony kailtl act or acilvity for
whicli corporations may be formed under the laws of the State ol Florida,

ARTICLE IV
CAPITAL STOCK

Section_|. 'The total number of shores of all elnsses of stock which the Corporation shall have
nuthority to fssue Is Six Million (6,000,000} shares, consisting of Five Milllon (5,000,000} shares ol
Conunon Stock, no par valug (*Connon Stock™) and Qne Milllon {1,000,000) shares of Preferred Stock,

no pir value (“Preferred Stock™).

Section 2. Shares of the Preferred Stock of the Carporntlon may be issued from time to time in
one or more clnsses or scries, each of which class or series shall have such distinetive designation or title as
shall be fixed by resolution of the Board of Directors of the Corporation prior to the issunnce of any shares
thereof, Each such closs or series of Preferred Stock shall have such preferences and relative, participating,
aptional or other special rights and such qualifications, limitations or restrictions thercof (which may
include, without limitation, the right te receive share dividends payable in shares of nnother clnss or series),
as shall be stated In such resolution or resolutions providing for the issue of such clnss or series of
Preferred Stock as muy be ndopted from time to time by the Board ol Directors prior to the issuance of any
shares thercof pursuant 1o nuthority hereby expressly vested in it, nII in accordance with the laws of the

State of Florida.

ARTICLE Y
SPECIAL VOTING PROVISIONS

Section 1. For purposes of the Article V:

(a) “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule
12b-2 of the General Rules and Regulations under the Securities exchange Act of 1934 (the
“1934 Act™), or, if said Rule 12b-2 shall be rescinded and there shall be no successor rule or
statutory provision thereto, pursuanl to Rule 12b-2 as in effect on the filing date of these

Articles of Incorporation.




(0 “Deaeticial Ownership” shall b determined pursuant o Rile 13d-3 of the Qeneral Rules and
Regulatfons under e 1934 Act (or any suceessor rile oF statutory provision), o, 1 sakd Rule
13d-3 shuli be reseluded and there shatl be so successor tale or sttwtory provision therele,
pursuant to Rule 12d-3 ax Tn eifect on the ling date of these Artleles ol ncorporation;
provided, however, that o Person shall, In any event, nlso be deemed the “Benelleinl Owner®
al'nny Vating Stock:

(1) which such Person or any ol its AMilintes or Assoclales benelleinlly owas, directly or
indireetly; or

(23 which such Persan o uny ol Its AMGlinles or Assoclules hos:

{A) the right to nequire (whether sueh riglt {8 exerelsable immedintely or only nlter the
pussage of thne), pursoant o mey agreement, areungenient or understanding (bul
shull not be deemed to e the beaeliclnl Owner of uny shares solely by reason of'an
ngreement, contract or other arrogement with (his Corporatlon to effeel any
trangactlon swhich Is deseribed o any one or more of the elaoses ol Sectlon 2 off
Article V) or upon the exercise of converslon rights, warrants, or options op
otherwise, or

() sole or shored voting or investnent power with respect therelo pursuant to any
agreemend, nermgement, understanding, relatfonship or otherslse (but shall not be
deemed to be the Beneticial Owner of nny shares solely be reason of n revoenble
proxy gronted for o porticular meeting of stockholders, pursuant o n public
sollcltatlon of proxies for such meeting, with respeet 10 shares of which neitler
stich person nor any such Aflilinte or Assoclute i3 otherwise deemed the Benelicinl
Owner); or

which nre Beneliclatly Owned, directly or Indireetly, by any other Person with which

such first-mentioned Person or any of' lis Alfillntes or Associntes acts ns a purinership,

timbed parinership, syndicate or other group pursuant (o any agreenient, nrrangement or
understanding for the purpose of nequiring, holding, voting or disposing ol any shares
of capital stack of this Corporation,

Notwithstanding any ol the foregoing to the contrary:

() no director or officer of this Corporation {or any AfMilinte or Associnte of any such
director or officer) sholl, solely by reasen of any or all of such direetors or oflicers
acting in their eppacities ns such, be deemed, for nny purposes hereol, to Benelicinlly
Own uny Voting Stock Beneticinlly Owned by any other such director or olficer (or any
Aflilinte or Associnte thereofl), and
ncither any employee stock ownership or similar plan of this Corporation or any
subsidinry ol this Corporation nor any trustee with respect thereto (or any Affilinte of
such trustee) shadl, solely by reason of such capacity of such trustee, be deemed, Tor any
purposes hereof, ta Benefichally Own any Voting Stock held under such plan.  For
purposes of computing the percentage of Beneficial Ownership of o Person, the
outstanding Voling Stock shall include shares deemed owned by such Person through
application of this subsection, but shall not include any otlier Voting Stock which may
be includable by this Corporation pursuant to nny agreement, or upon exereise of
conversion rights, warrants or options, or olhenwise. For all other purposes, the
outstanding Voling Stock shall include only Voting Stock then outstanding and shall not
include any Voling Stock which may be issuable by this Corporalion pursuant to any
agreement, or upon the exercise of conversion rights, warrants or options or otherwise,

{c) “Busincss Combination™ shall mean any trausaction which is referred to in Section 2 of this
Article V.,

(d) “Date of Determination.” The Date of Determination is:

(1) the date on which a binding agreement (exeept for the fulfillment of conditions
precedent, including, without limitation, votes of stockholders to approve such
transaction) is entered into by the Corporation, as auiliorized by its Board of Directors,
and any other Person providing for any Business Combination: or




i such i agrecament as referred (o sub-paragraph (13 s moended so o8 1o ke it lesy

favornble te e Corporatlon or the holders of its Preferred or Common Stock, the date
o which such amendment is approved by the Bonrd of Directors of the Corporation;
or

(3) 1o cuses where nelther subeparagraphs (13 nor (2) shall be appllealsle, e reeord dute for
the determination of the sharehoklers of the Corporation enthiled to vote upon e
trunsaetlon fn questhon,

(v} "Dlsinterested Direetor menns niy member of the Board of Dircctors who Is unnfTilluted with
the Interested Shoreholder mnd was o member of the Doard of Directors prior o the tine tit
the Interested Shareholder became nn Interested Shoecholder, nnd any suceessor of 0
Disinterested  Director who I8 wnnfUsted  with the  Interested  Shareholder and s
recommended (o sueeeed o Disinterested Director mny o maforlly of Dishierested Directors
then an the Board of Directors,

“Falr Murket Vilue® menns;

(1) inthe cuse of stock, the bighest closing sules price of the stock during the 30-cay perlod
Immedintely preceding the date In question of o shure of such stock an the National
Assoclotlon of Sceurities Denlers Automnted Quolution System or any system then n
use, or, I8 such stock is admlited to irnding on o principal United States seeuritiey
exchinge reglstered under the Seeurlties Exchunge Act of 1934, Falr Market Value
shall be the highest sale price reported during the J0-duy period preceding the date n
question. I no sueh quotations are avalluble, the Fule Market Volue on the dute in
question of o share of such stock s determined by a mujority of Disinterested
Directors in good faith, In ench ense with respect to any cluss of" stock, appropriately
ndjusted for uny dividend or distribution in shares of such stock or any combination or
reclossification of outstanding shares of such stoek Into o different number of shares of
such stock; and

(23 Inthe case of property other than cash or stoek, the Fair Market Vate of such propenty
on the date in question as determined by n majority of Disinterested Directors in good
faith,

Reference to “highest per share price™ shall in ench case with respect to any cluss of stock
reflect an appropriate adjustment Tor any dividend or distribution in shares of such stock or
any stock split or reclussificntion of outstanding shares of such stock Into ¢ greater number off
shares of such stock or any combination or reclassification of outstanding shares of such
stock into a difterent number of shares of such stock.

“Interested Shareholder™ shall mean any person (other thin the Corporation, any Subsidinry
thereol or Ramon Arrojo, or any of 1heir respective Affilintes, none of whom shall be wn
Interested Sharc¢holder for purposes of these Articles of Incorporntion) who or whicli:

{1) s the Beneficial Owner, directly or indirectly, of more than ten (10%) percent of the
voting power of the outstanding Voting Stock; or

(2) is an Affilinte of the Corporntion and ut any time within the two-year period
immedintely prior to the date in question was the Beacficial Owner, dircetly or
indirectly, of more than ten (10%) percent of the voling power of the cutstanding
Voting Stock; or
is nn assignee of or has otherwise succeeded to any shares of Valing Stock which were
at any time within the two-year period immediately prior to the date in question
Beneficially Owned by any Interested Sharcholder, if such assignment or succession
shall have occurred in the course of a transaclion or series of transaclions not
involving a public offering within the meaning of the Securities Act ol 1933 (lhe
“1933 Acl™).

“Person” shall include an individual, a group acting in concer, & corporation, n partnership,

an association, a joint venture, a pool, a joint stock company, a trust, an unincorporated

organization or similar company, a syndicate or any other group formed for the purpose of
acquiring, holding or disposing of securities.




(0 “Subsldlary™ means any corporation of which o majority of any class ol eqully secudty Is
owned, direetly or Indirectly, by the Cotporation,

(k} “Substantial 1Mut" consisty ol nssets o securities, ns the ense iy be, with a Fale Murkel
Vidue of ot lenst five ($35) percent of the tetal consolldated nssets of the Corporation us ol the
end ol the Corporation's most recent iseul year endlng privr to the time the determinution iy
mele,

"Votlng Stock” meuns any issued and outsianding shares of capiinl stock of the Corporation
viititied to vote generally I the electlon of directors; provided, however, that Tor the purpose
ol determiniing whether o person s an Interested Shareholder pursunnt to paeageaph (h) of thls
Section 1, the number of shures of Voting Stock decried 1o be outstinding shall inelude
shores deemed vwned through applicatfon of paragraph (b) of this Seetfon | but shall not
inchide any other shures of Voting Stoek which nuy be issunble pursusnt 1o mny agreemen,
arrangement or understanding, or upan exerelse of convershon rights, warrants or options, o
otherwise,

(m) In the event of any Business Combination in which the Corpuratlon survives, the phrase
“other conslderation to be recelved” ns used in sub-puragraphs (2) and (3) of puragraph (d) of
Section | of'this Article V shall fnciude the sliares of Common Stock and/or the shares of uny
other eluss ol eutstanding Voting Stock reindned by the holders of such shires,

Seetion 2. In addition to any alfirmatlve vole requlred by liw or these Arleles of Ineorporation,
and except as otherwise expressly provided in this Sectlon:

() any merger, consolldation or other combinotion, or any share exchunge, of the Corporation or
any Subsldisry with or into:
(1) oy Interested Sharchulder; or
(2} uny vther corporntfon {whether or not itsell'an Interested Shureholder) which Js, or afler

such merger or consolldation would be, an Alfillmle or Assaeiate of on Interested
Shoreholder, lrrespective of which entity is the surviving eatity in such merger,
consolidution or other combination or which entity Is the patner s such share
exchange; or
{b) any salte, lease, exchange, mortgage, pledge, wransier, distribution to shureholders or other
disposition (In one transnctlon or n series of transactions} lo or wilth any Interested
Sharcholder, or any Affilisle or Associnte of any Interested Sharcholder, or all or
substantinlly all or nay Substantinl Part ol the assets or business of the Carporation or any
Subsidinry; or
(c) the issuance, sale, transfer or other disposition by the Corporation or any Subsidiary (in one
transaction or o serfes of transactions) of any securitics, or o any rights, warrants or options
(o acquire any sceurities, of the Corporation or any Subsidiary to any Inierested Sharcholder
or nny Aftilinte or Associnte of uny Interesied Sharcholder in exchange Tor cush, securities or
other property (or a combination thereol) except pursunnt to an employee benefit plan of the
Corporation or any Subsidiary thereol or except pursuant to the exercise of warrants ar rights
to purchase securities offered {or a dividend or distribution paid or made) pro-rata to all
sharcholders of the Corporation; or the nequisition by the Corporation or any Subsidiary of
any securitics, or of any rights, warrants or options lo acquire any sccurities, of an Interested
Sharcholder of any Afiliate or Associate of such Interested Sharcholder; or
(d) any purchase, exchange, lease or ather ncquisition by the Corporation or any Subsidiory (in a
single transaction or a series of related transactions) of all or substantially all, or of any
Substantinl Part, of the asscts or business ol an hiterested Shareholder or any Afilinte or
Associate of such Interested Sharcholder; or
{¢) the adoption of any plan or proposal for the liquidation or dissolution of the Corporation or
any Subsidiary proposed at a time in which the Interested Shareholder exists; or
(D any reclassification of securities (including, withaut limitation, any stock split, stock dividend,
or other distribution of shares in respeet of shares, or any reverse stock split), or
recapiladization of the Corporation, or any merger, consolidation, share exchange or other




comblnation of the Corporatlon with any of its Subsddlaries or any other tronsaction (whether
or nut whil or Inte or otherwise nvedving i lnterested Shoreholdery which has the eftect,
direetly or Indireetly (In one transnetion or o serles ol tronsactlons), of fncrensng e
proportionate shure of tie outstanding shores of any ¢loss of equity o convertible securities
ol the Corporation vr any Subsidinry which Is directly or Indireetly ovwned by any Interested
Shareholder or any AMliale or Associue ol any Interested Shareholder; or
niy recelpt by any Interested Shareholder or any Alilinte or Assoclute ol any lnteresied
Sharcholder of the benefit, diveetly or indireetly (exeept praportionately ss a shareholder of
the Corporatlon), of any lonos, advanees, guaraiees, pledges or other nanelal ussistanee or
any Lax credity or other nx wdvasinges provided by or through the Corporation; shl] requlre
the uflirmative both of the holders ol
{y) at least sixty-six and twoslhirds (60 2/3%6) percent of' voting power of the thensoutstading
shires of Voting Stock, voling tagether os o single closs, and
() nt lenst u mnjordty vote of the shores ol the Voling Stock Beneleinlly Owned by shareholders
other than those Benellclnlly Owned by ony Interested Sharcholder,
Sueli aflirmative vote may be required notwithstunding the fict that no vole may be required, or that o
lesser percentnge may be speelfivd, by tow or in uny agreement with any natlons) seenrilles exchonge or
otherwlse,

Seetfon 3. The provisfons of Section 2 ns used o thls Anicle V shall not be applieable to any
purticnlar Business Combination, aod such Business Combination shall requlre only such vote as s
requlred by lisv, 1F all of the conditions speeltied In any of the following paragraphs {a), b0 or () are met;

() the Buslness Combinmtion shall have been approved by o majority of the Disinterested

Directors; or

(1) Immedimely prior to the time the Business Combination is consummanted, the Corporation s

the Deneficial Owner of o mnjority of ench chuss of the oulstanding Bquity Securitics (us

detined under Rule 3al1-1 promulgnted under the 1934 Act s in efTect on the date of these

Articles of lncorporation are [iled with the Florida Secretary of State) ol the Inlerested

Sharcholder; or

(c) ull of the following conditions in sub-paragraphs (1)-(7) shall have been met:

(1} the cash and Foir Market Value of the property, securities or other consideration to be
received per share by all holders of the Common Stock in the Business Combination Is
not less than the highest of:

{A)  the highest per share price {including brokerage commissions, transier taxes and
soliciting dealers’ Tees) paid by, or an behalf of; the Interested Shareholder in
becoming the Beneticint Cwner of uny shares of Common Stock
(i)  within the two-year perfod immedintely prior o the Date of Determination,
(ii)  within the two-year period immediately prior to the public announcement

ol the proposed Business Combination, or
(iii) in the transaction or series of Immsactions in which the Interested
Sharcholder beeame an Interested Shareholder; or
(13)  the highest Fair Market Value per share o the Common Stock us of}
(i) the Date of Determination of the Business Combination,
(ii} the dnte of the public mmouncement of the proposed Business
Combinatien, or
(iii) the date on which the Interested Sharcholder became an Interested
Sharchelder; or
the earnings per share o Common Slock s customarily compuled and reported
in the financial communily for the four (4) full consecutive Nscal quarters of the
Corporation immediately preceding the Date of Determination of such Business
Combination multiplied by the then price carnings multiple (if any) of such
Interested Shareholder, ns customarily computed and reported in the Minancial
community; provided, that for the purposes of this clause {C), if more than onc
Person constitutes the Interested  Sharcholder involved in the Business




Comblnation, the pricefenrnings mutuple {if any) of the Person having the
highest price/eamings mutiiple shall be used for the computation in this clise
<y

the ritiv ol

(A tie cnsh and Fuir Market Yalue of the property, seeritles or othier conslderation
to be recelved per shore By all lolders of Common Stoek in the Business
Cumbinntion, to

{15} the highest Fair Market Value per share of the Common Stock as ol
(i) the Date o Determination of the Business Comblnution,

(1)) the date of the public announcement of the propused Business Combinatlon,
or

(i) ihe dute on which the Interesied Sharcholder became an Intercsted
Sharcholder must be equat to or greater than the ratio of}

(e highest per share prlee (inehiding brokernge commissions, transfer tnxes nd

solleiting dealers' fees) pald by, or on belinll of, the Interested Sharcholder n

becoming the beneficinl owner of noy shires of Common Stock:

(1)  within the two-year perlod immedintely prior te the Date of Betermination;

{ify  within the twosyear period Immedintely prior to the public announcement
of the proposcd Business Combination; or

(i) I the transaction or scries of transactons in which the Interested
Sharchalder beenme an Interested Sharcholder, o

(D) the Falr Market Volue per share of the Common Stock on the day prior 1o the
duy the Interested Sharehulder first beeame benelielad owner of Common Stock;

the cush and Falr Market Value of the property, securities or other consideration to be

received per share by the holders ol any Preferred Stock in the Business Comblnation
st be al least equal to the highesl of:

{A) the Falr Murket Volue of any cash, property or other considerntion that would be
received per shore of Preferred Stock upon liquidation of the Corporation;

{(B)  the Fair Markel Value ol any cash, property or otber consideration that would be
received per share of Preferred Stock upon redemption of the Preferred Stock;
or

(C) the Fair Market Value of any cash, property or other consideration to be received
per share upon conversion of the Preferred Stock;

the consideration to be received by holders of o particular class of outstanding Voting

Stock (including Common Stock) shinll be in cash or in the same Form as the nlerested

Sharcholder as previously paid for shares of such class of voling Stock. If the

interested Sharcholder has paid for shares of any class of Voting Stock wilh varying

forms of consideration, the lerm of consideration for such class ol Voling Stock shall
either be cash or the Torm used Lo ncquire the largest number of shares of such class of

Voting Stock previously acquired by it.  The price determined in nccordance with

Scction 3 of this Anticle V shall be subject to approprinte adjustenent in the event of

any stock dividend, stack split, combination of shares ar similar event,

Afer such interested Sharehiolder has become an Interested Sharcholder and prior to

the consummation ol such Business Comblnation:

(A} except as approved by a majority of the Disinterested Directors, there shall have
been no failure 1o declare and pay al the regular date therefor any full quarterly
dividends {whether or not cumulative) on any outstanding stock having
preference over the Common Stock ns to dividends or liguidation;

(B) there shall have been:

(i) o reduction in the annual rate of dividends poid on the Common Stock
{except as necessary to reflect any subdivision of the Common Stock),
except as approved by a raajoi ity of the Disinterested Directors; and




G oo inerease in such sl rate of dividends as necessry to reflect any
rechssificatlon {including any reverse stock  splity,  recapitalization,
reorgundzation er any similur transaction which has the eltect of reduclog
the number of owtstuading shares of the Common Stock, ualess the lillure
to so dncrease such nnnonl rate I approved by a majority of the
Disinteresied Directors; and

(C)  such Interested Sharcholder shall hnve not become the Beaelieh! Owner of uny
addlttonal shares of Votlng Stock excepl us part of the ansaction which results

I the such Interested Shnreholder becombng an Interested Shacholder,

(©)  Aer such Interested Shareholder hos become an nkerested Shareholder, such Interested

Sharcholler shull nol have recelved the benelit, direetly  Indireetly  (exeept
proportlonately as o sharehalder), of any loans, ndvance, gunrantees, pledges or atlier
finoncinl nssistance or any 1o credits or other x advantages provided by the
Corporation, whether {n anticipalon of or in connection whh such  businesy
Combination or otherwise,
A proxy or [nformation stiotement descriling the proposed Business Combinatlon and
complying with the requirements of the 1939 Act and e roles and regulations
thereunder {or nny subsequent provisions replace such Act, rules or regulations) shal)
be mailed to sharcholders of the Corporation o least thirty (30) days prior to the
consummntion of such Business Combination (whether or not such proxy or
Informution statement is required to be mailed pursuant to te stch Act of subsequent
provisions or otherwisc),

Seetion 4. A mujority ol the Disinterested] Direetors of the Corporation shall have the power and
duty lo delermine for the purposes of this Article V, on ihe basls ol informadon known to them aiter
rensonnble inguiry:

() whether a Person is an Interested Sharchiolder;

(L) the number of shares of Votlng Stock Denelicially Owned by any Person;

(c¢) whether u Person is an AfTilinte or Assoclite of another;

(d) whether the assets which are the subject of any Business Combinntion have, or the
consideration 1o be received for the Issunnce or transier of sceurlties by the Corporation or
any Subsidiary in any Bustness Combination has, an aggregate Falr Market Value equaling or
exceeding all or substantially all or a Substantial Part of the nssets of the Corporation or ity
Subsidiary;

whether a Person has an agreement, arrangement or understanding with another as to the
matters relerred to in the definition of Beneficial Ownership;
the application of any other definition or operative provision of Article V 1o the given facts;
or

(¢) any other matter relating to the applicability or efTect of this Article V,

A majority of the Disinterested Directors shatl have the further power to interpret all of the terms and
provisions of this Article V. Any constructions, spplications or determinations made by the Roard of
Directors, pursuant to this Anfcle ¥V in good fhith and en the basis of such infermation and assistance as
wis then reasonably available for such purpose shall be conclusive and binding upon the Corporation and

its sharcholders.

Section 8. Nothing conlained in this Article V shall be construed 1o relieve any Interested
Shareholder from any fiduciary obligation imposed by law.,




ARTICLE V)
ACOUISITION OFLERS

The Board of Direetors of the Corporation, when evaluating any offer of anvther Person (ns
detined in Article V hereot) to muke a tender ar exchange offer for any equity sectiity ol the Corporntion;
merge or consolldate the Corporatlon, or cause thie Corporation 1o canduel n share exchange or other
cambination, witl another corporutlon or entity; or purchuse or otherwlse nequlre nll or substantinlly sl of
the properties nnel ussets of the Corporation, sholl, In conneetion with the exerclse of {ts Judgment in
deternining what is in the best interest of the Corporation and Ny sharehalders, glve due conshlerntbon o
all refevant faetors, Ineluding, without limitation, the soclal and cconomic effect of neceptance ol such
offer on the Corporation’s present and future costonters and employees ond those o lis Subsldinrles {ns
deflned In Article V), on the communities In which the Corporation and its Subsidinrles uperste or are
loeated: and on the ability of the Corporation (o [ulfil lis corporate objectlves.

ARTICLE VI
AMENDMENTS

Sectiop 1. The Corporatbon reserves the rlght 1o amend or repeal any provision contnlned in these
Atticles of Incorporation in the manner preseribed by the liws of the State of Florida and all eights
conferred upon sharcholders are gronted  subject 1o this reservation;  provided, however, 1,
notwithstanding uny vther provision of these Articles ol Incorporation or nny provision of law which might
olherwise permit o lesser vote or no vole, but In addition to any vote of the holders of any class or serles of
the stock of this Corporation requited by kaw or by these Articles of Incorporation, the affirmuntive vote of
the holdlers of at least sixty-sIx and two-thirds (66 2/3%) percent of the voling power of ull of the then-
outstanding shares of the Voting Stock, voting together ns o slogie chuss, shall be required to amend,
modily or repeal any of Anleles V, V1, VI, VI or 1X herein, untess such amendinent, modification or
repeal hns been approved by o majority of the Dislnterested Directors of the Corporation,

Section 2. Only a majority of the Disinterested Directors of the Corporation shall have the power
to adopt, nlier, amend or repeal By-laws of the Corporation.

ARTICLE VI
AVFIJIATED TRANSACTIONS

The Corporation clects not to be subject to the provisions of Florida Statue Section 607.090!
regarding Affilinted Transactions.

ARTICLE IX
CONTRO|.-SHARE ACQUISITIONS

The Corporation elects 1o be subject to the provisions of Florida Statute Section 607.0902
regarding Control-Share Acquisitions.

ARTICLE X
INDEMNIFICATION

Provided the person proposed to be indemnificd satisfies the requisite standard of conduct for
permissive indemnification by a corporation as specifically set forth in the applicable provisions of the
Florida Business Corporation Act (currently, Sections 604.0860 (1) and (2) of the Florida Statutes), as the
same may be amended from time to time, this corporation shall indemnily its officers and directors, »d
may indemnily its employces and agents, from and sgainst any and all of the expenses or liabilities
incurred in defending & civil or criminal proceeding, or other matters referred to in or covered by saidl
provisions, including advancement of expenses prior to the final disposition of such proceedings and
amounts paid in settlement of such proceedings, both as to action in their official capacity while an officer,




director, enployee or other agent. “The demndication provided for herebn shall not be deemed exclosive
of ey other rights to which these indenmllicd moy be entitled under nany by<law, agrecent, vote of
shureholders or disinterested directors or otherwise, The Indemnifleation provided leselny shall comtlnue ox
W & person who his ceased 1o be my ollicer, drector, employes or ngent, and shall inuze te the beaefit of
the helrs, e personal and other legal representatives of sueh person, and an adjudiention of bty shall
not afteet the right w idemnieation for those fdemnifled,

ARTICLI X1
SQISTERED AGEN:

The registered ngent shull be: RAMON ARROJO, 201 Sevilta Avenue, Suite 309,
Coral Galles, Flovida 3313, Dade County,

ARTICLE X1I
INCORPORATOR

The nume and address of the person shgning these Articles 13t RAMON ARROJO, 201
Sevilln Avenue, Suite 309, Cornl Gubley, Florkla 33134, Dade County,

IN WITNESS WHEREOPF, 1 have hereunto subseribed my name  this & dny of
SHA . 1996,

RV YTy /( \
Ramaon Arrojo, Incorporitor

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was ncknowledged before me 1!:15 . dny of
1996, by RAMON ARRQJO, who Is personally known to me or has

M Mnission expires:

y commission expit o8
*  APAN GHAVEZ

My Camuniaign COB0D400

& Expea Nov 13, 1999

o m‘




APPOINTMENT OF STATUTORY AGENT

The undersigned incorporator of ZIP-LINK, INC, hereby appolnr RAMON . ARROJQO,
o natural person resident In the county In which the coporntion has s prinelpel ofTice, upc s whom any
process, notice of demand required or permitted by “talule to be served upon the corporr-tion mny be

served,  His corplete nddress is: 200 Sevilln Avenue, Suite 309, Coral Gabl v, Florida
33134, Dade Ceunty.,

N p/ e A Annoan A _‘.M.-;-D
Ramon Areojo, Incorpurazor
Gentlemen:

| hereby aecepl appolniment as agent of your corporntion upon whom process 1nx notlees or
demands may be served,

Ramon Arrojo
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