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ARTICLES OF INCORPORATION TSECRET ARY

1 OF STATE
OF LLAHASSER
INTELEC SYSTEMS, INC. SSEE, FLORIDA-

The undersigned sebscriber to these Articles of Incorporation, a natural persen
competent to contract, dacs hercby form a corporation for profit under the laws of the Stato
of Florida.

ARTICIE I

NAME AND PLACE OF BUSINESS

The name of this corporation is INTELEC SYSTEMS, INC,, and the ptincipal place
of business will be 111 B. Madison Street, Suite 2300, Tampa, FL. 33602,

The Corporation’s existence shall commence on the date of filing of these Articles
of Incorporation.

ARTICLE 11
BUSINESS AN POWERS

A, The general nature of the business or businesses to be transacted by the

Corporation is to engage in any ectivity or business permittzd under the laws of the Urited
States and the State of Florida,

B.  The Corporationshall iave power to do everything necessary, proper, advisable
or convenient for the accomplishment of the purposes hereinbefore set forth, aod to do all
other things incidental thereto or comnected therewith, which are not prohibifedby ithtute
or by these Articles of Incorporation.

James W, Goodwin, Bsq. #375519
Mactardans Fergnson & Mibdnllen
111 B. Madison $treet - Suite 2300
Tampa, Florida 33602  (813) 2734337
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ARTICLE IV SECRETARY 07 sTA TF

TALL A Cor
AUTHORIZED SHARES CE. FLORIDA

The maximum number of shares of stock authorized to be issued by the Corporation
is 1,000 shares of capital stock, all of which shares shall be common shares of the par value
of 801 per share and each of which shall have the same rights and privileges. Eech of the
common shares shall entitle the holder thereof to one vote at any shareholders’ meeting and
otherwise to participate in all such meetings and in the asscts of the Corporation. They shall
be {ssued for such consideration as may be determined from time to time by the Board of
Directors, provided that such consideration shall have a value at least equal to the full par
value of such shares. The shares may be paid for in lawful money of the United States of
America, or in property, labor or service or ary other legal form of consideration.

ARTICLE V
INT i ED O

The street address of the initial registered office of the Corporation is 111 E. Madison
Street, Suite 2300, Tampa, Florida 33602, and the name of the initial registered agent at that
address is James W. Goodwin,

ARTICLE V1

BOARD QOF DIRECTORS

A. Initial Board of Directors, The names and addresses of the initial directors of the
Corporation are:

Michael B. McDowell, 15707 Berea Drive, Odessa, FL. 33556

B. Number and Term. The Board of Directors shall be composed of no less than
one (1) member who shall be elected at the annual meeting of sharcholders to be held at the
time and place prescribed in the By-Laws. The exact mumber of directors may be fixed by
the By-Laws or by the shareholders. Directors nced not be shareholders of the Corporation.
They shall hold office after their election for a period of one year or untll their successors
are duly elected and qualificd, subject to their resignation or their removal by the
shareholders at any time with or without cause. The initlal members of the Board of
Directors, as named in this Article, shall hold office for the first year of cxistence of the
Corporation or untll their respective successors are duly elected and qualified.
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C.  Powenand Duties. Included among the powers and duties of the Board of
Dircetors are the following:

()  clecting the officers of the Corporation;

(2) exercisingcomplete chiarge of the business of the Corporation, including
electing committees of the Board and delegating to them, as well as to the officers of the
Corporation, such powors in the conduct of the Corporation’s business as may be deemed

advisabie;

(3) determining the compensation of the officers, including those who may
also be directors; and

(4) cpecifying the conditions unon which certificates representing shares of
the Corporation shall be issued, and replacing iost or desiroyed certificates by a new issue.

ARTICLE VII
OFEICERS

A, Officers of the Corporation shall consist of a President, Secrotary and
Treasurer, as well as such other officers as the Board of Directors may deem advisable,

B.  Officers necd not be shareholders of the Corporation.

C.  All officers shall have rank, tenure of office, powers and duties as may be
prescribed by the By-Laws or the Directors by appropriate resolution.

D. ‘The names and office of each of the first officers, each of whom shall hold
office for the first year of the Cosporation’s existence or until their respective successors are
duly elected and quelified, are:

President: Michael B, McDowell
15707 Berea Drive
Odessa, FL. 33556

Evelyn 1. McDowell
15707 Berea Drive
Odessa, FL 33556

3 H-97-3205
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ARTICLE VIIl
[NCORBORATOR
The name and etreet address of the person signing these Articles is:

James 'W. Goodwin, Esq.,, #375519
111 E. Madison Street - Suite 2300
‘Tampa, Florida 33602

AR'I‘ICIE IX
mpgmmmmu
A, demnificadon, oneptaslimntcdbyparagmphthmmbelow the.
Corporation, shatl indemnify to the fullest extent anthorized by the Florida Business
Corporation Act Section. 67,0850, Florida Statutes (1993) or us suth law may hereafter be
amended (but, in ‘the cése of any such. amendment, only to the extent that such amendment
peritits the Corporation 1o provide broader indemnification rights than such low pefmitted
the Corporation to provide prior o such-amendment), éach director: and officer of the
Corporation who Is 6r wag a party to any. proceadlngby reason of the fact that hs Is'or was
sty director oF officer of the Corporatlon Or'was saxving atthe roquent of the Corpomtion :
as a director or officer of another corporation ( or other eaterprise against! Yiability incarred
in eonnecﬂon with such: proceedmg, including any: ‘appeal thereol For’ purpcses of this
mcludes any threatened, pending, ar completed action, S0iY,
selvil,

criminal,; administrative; o, iﬂmqgam and?
includes. obligauonsto pay:a jud ‘

- beaefit piacn),

The; right to mdommﬁcati ‘
include the right to be padbytheComora,onth .
proceeding in advance of ita final disposition upon receipt of an undéi-tahngbyor on behalf ¢ -
of such director of officer to;repay such’ amount if he is wnmately fcund nottobe mﬂcd"
10 indemmification by’ the. Camora on. i Indem ‘
provided for ﬁns Artwlc shall contintic.to & Pefson:who has,
officer nnd shall mure m the beneﬁt*af the helrs‘, TXECULOrS
person.

B. mens, Indemnlﬁcauon or advnncemant of expenss;s shall notba mada }7:) or e

“ on béhnlf of any director or officer if & Judgment ar otlier final ndjudlcatmn establishes that .
his achon, dr omissions to act, wero. matcrinl‘ to lhe cause of ‘action. 80" adJudicated nmd
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constitute:

(1) A violation of eriminal law, unless the director or ofifcer had reasoneble
cause to believe his conduct was lawful or had no reasonable cause to believe hs conduct

was unlawiul;
() A trensaction from which the director or officer derived an improper
benefit;

(3) In the case of a dircetor, & circumstance under which Section 607.0834,
Florida Statutes, (1993) would subject a director to Liability; or

(4) Willfu misconduct or a conscious disregard for the best interests of the
Corporation i & procseding Ly or in the right of the Corporation to procure a Jjudgment in

its favor or in 2 proceeding by or in the right of a sharcholder,

C. Tnsurance, The Corporation may purchase and maintain insurance, at its expenss,
to protect itself and any dircctor and officer of the Corporation or other enterprise against
any liability, whether or not the Corporation would have the power to indemnniy such perscn
against such lability under the Florida Business Cogporation Act.

D. Limitatio rector’s Lishility. A director of the Corporation thall not be
personally liable for monetary damages to the Corporation or any other person (including
a shareholder of the Corporation) for any statement, vote, decision, or failuse to act,
regarding corporate mansgement or policy, by a director, unless:

(1) The director breached or failed to perform his daties as a director; and
{2) The director's breach of, or failure to perform, those duties’ constitutes:

(i) - A violation of the cririnal law, unless the director had reusonable cause
to believe his conduct was lawful or bad no reasonzble czuse to beliove his conduct was
urlawfol. A judgment or other final adjudication against a director in any criminal
procecding for 4 violation of the criminal Jaw estops that director from contesting the fact
that his breach, or failure to perform, constitutes a violaiion of itie cilmlns! low; buk does not
estop the director from establishing that he Tad reasonable cause to believe that hin conduct
was kawiul or had no reasanable causs to belizve that kis conduct was unlawiul;

- (i) A transaction frdm which the director deﬁvcd an fmproper personal
gnefit,

H-97-3205
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(i) A circumstance under which Scction 607.0834, Florida Statotes (1993)
wauld subject the director to Tinbility;

(v) In a proceeding by or in the right of the Corporation to procure 2

judgzent in its favor or by or in the vight of a shareholder, conscious disregard for the best
interest of the Corporation, or willful misconduct; or

(v) Inaprocecding by or in the right of soracons other than the Corporation
or a shareholder, recklessness or an act or omission which was committed in bad faith or

with malicious purpose or in a mamner exhibiting waaton and willful disregard of human
rights, safety, or property.

ARTICLE X
MISCELLANEOUS
A. Other Offices,_Agencics and Branches.

The Cerporation may have other offices, agencles and branches at such places either
within or without the State of Florida as may be determincd by the Beard of Directors.

B. tion of §! ders and Di eetings.

Meetings of the shareholders and directors of the Corporation may be held at places
within or withont the State of Florlda, and the place or places for the holding of such
meetings may be specified in the By-Laws or by the Board of Directors.

IN WITNESS WHEREOF, [ have hereunto set my hand and seal this LY *Lday
of Febreary, 1957.

W. GOODWIN, ESQ.




ignated g8 Registered Agent of INTELEC .~

‘The . undersigned, hmm:g been;_'éi signated - 95 R red Agent ¢ Co L
SYSTEMS, INC. in its Articles of Incorporation, hereby ascepts sixch designation and sgrees. = -

to comply with the provisions of F.S, §48.091, relative to keoping the 'corpgi‘gﬂbn’d‘tégis?:bred
office open. - - _ .

7 w.
Registered Agent
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