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SECRETARY OF STATE
ARTICLES OF INCORPORATION TALL AHASSEE FLORIDA
or
TechSphere, Inc.

The undersigned, for the purposa of forming a corporation under the Flosida
Genere] Corporation Act, and who is a narural person competent to contract, does
hereby adopt the following Articles of Incorporation:

TICLE 1
The same of this Corporation shall be TechSphere, Inc.
ARTICLE 2

This Corporation shall have perpetual existence and shall be located ac the

initial address of 320 S.E. Mizner Boulsvard, #1102, Boca Raton, Florida 33432,
ARTICIE 3 o

The general parposes for which the Corporation is organized are:

IT Staffing and related services and any othet lawful purpose authorized by
Florida law.

ARTICLE 4

The aggregate nuraber of shases which the Corporation is authorized to issue
is One Thousand shares (1,000) shares. Such shares shall be of single class, and shall
have a par value of one (5.01) cent per share.

Each Stockholder of the Corporation shall have the right to purchase,
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subscribe for, or receive a right or nights to purchase or subscribe for, at the par
value therzof, 2 pro rara portion of:

{1) Any stock of any class that the Corporation may issue or sall,
whether or not exchangeable for any stock of the Corporation of asty class or
classes, and wherher or not of unissued shares authorized by the Arricles of
Incorporation as originally filed or by any amendment thereof or out of
shares of stock of the Corporation acquired by it after the issuance thereof,
and wherher issued for cash, labor done, personal property, or real property,
ot leases thereof; or

(2) Any obligation rhar the Corporation may issue or sell which is
convertible into or exchangeable for any stock of the Corporation of any
¢lass or classes, or to which is artached or pertinent any warrant or warrants
or pther instrument or mstruments conferring on the holder the right ro
subscribe for or purchase {from the Corporation any shaves of its stock of any
class or classes.

ARTICLE 5
The Florida street address of the initial registered office of the Corporation is:
320 S.E. Mizner Boulevard, #1102, Boca Raton, Florida 33432, and the name of its
initial registered agent at such address is Amy Cimber. The mailing address of the

Corporation is: 320 5.E. Mizner Boulevard, #1102, Boca Raton, Florida 33432.
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I hereby accept to act as registered agemt, and agree vo comply with the

provision of said Act relative o keeping open said office.

ﬂwmi Ouker™

(Registered Agent)

.

ARTICLE 6
The number of Directors congtituting the initiel Board of Directors of the
Corporarion is one (1), The names, addresses and titles of each person who is to
serve a5 a member of the initial Board of Directors are:
AMY CIMBER
President

Vice President
Freasurer

320 S.E. Mizner Boulevard, #1102
Boca Raton, Florida 33432
ARTICLE 7
A. The business of the Corporation shall be conducted and managed by its
Board of Directors, and sucl Board of Directors shall consist of not less thao one {1}
and not more than two (2} Directors. A majority of the first Board of Directors
named above shall have the power to approve and adopt the By-Laws of this

Corporation until their succassors are elected or appointed.

B. The qualifications, time and place of election and term of office of cach
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Director shall be as provided for in the By-Laws of the Corporation.

C. ‘The officers of this Corporation may contist of a President,
Vice-President, Secretary, Traasvrer, and such other officers and agents as may be
provided for by the By-Laws of this Corporation, who shall be chosen, serve for
soch terma, and have such duties as may be preseribed by such By-Laws.

ARTICLE 8

No contract or other transaction between the Corporation and any other
Corporution, and no act of the Corporation shall be affected in any way or
invalidated by the factthat any of the Directors of the Corporation are peeuniarity
or otherwise iterested in, or are Directors or officets of, such other Corporation,
Any Director individually, or any firm which sny Director may be a membar, may
be 2 party to, or may be pecuniarily or otherwise interested in, any contract or
transaction of the Corporation, provided that the fact that he or such firm is so
interest shall be discloted or shall have been known to the Board of Directors or
suck woeinbers tharaof as shall be present at any meeting of the Board of Directors
at which action upon such contract or transaction shall be taken; and any Director
of the Corporation who is so interested may be counted in determining the
existence of a quorum at atty meeting of the Board of Directors which shall
authorize any such contract or transaction, and may vote thereat to suthorize any
such comtract or transaction, with like force and effect as if he were not such
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Director or officer of such other Corporation. or ot so inerested.
ARTICIE Y

A. Stockholder Agreements. The Corporation and its Stockbwolders or the
Stockholders among themselves, may enter into agreements, restricting the
transferability or encumbrance of the stock of the Corporation. Such agreements
mzy confer upon the Corporation or the Stockholders, or both an eption of first
refusel or mandavory purchase io the event of such transfer or encumbrance. Such
agreements may include such restrictions during the lifetitme or upon the death or
legal incompetence of any Stockholder. Nothing in the Articles of Incorporation
ot the By-Laws shall bz construed to authorize a transfer of such stock upon the
books of the Corporation in violation of such agreements.

B. Indemmnification of Directors. The Cotporation shall indemnify any
Director who by virtue of his being an officer or Director of this Corporation, is
mads a part to aiy action ot procseding, except when such Director is adjudged
guilty of mualfeasance in the discharge of his duties to the Corporation.
Iodesanification shatl be for all reasonable expenses incurred as a result of such
action or proceeding,

C. Director labibity. No Director shall be liable to the Corporation for eny
loss or damage suffered on account of any action taken or omitted in good faith, if
such Ditector exercised the same degree of care that 2 prudent man would have
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exercised i the conduct of his own affairs.

D. Reimbursement of Directors. In any action ot proceeding brought by or
on behalf of the Corporation against a Director, which results in a decision in favor
of the Directar, the Corporation shall reimburse the Director for all reasonsble
expenses incurred by him in the course of the action or procesdings.

ARTICLE 10

'The Directors shall not be liable for illegal dividsnds or distzibutions made by
the Corporation, unless willful or neghgent, if based on good faith reliance on
rapresentations made by officers or agents or records as to the financial condition of
the Corporation.

LE 11

A, These Articles of Incorporation are amendable upon approval by the
Board of Ditectors of proposals submitted by the Stockholders and subsequently
approved at a Stockholders meeting by fifty-one (51%;) percent of the stock entitled
16 vote.

B. The amending process contained in Paragraph A above may be suspended

and amendments made upon written approval by all of the Stockholders.

ARTICLE 12
No Stackholder shall have the right to 21l assign, pledgs, sncumber, transfer
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or vtherwise dispose of any of the shares of the Corporate without first offering
such shares for wale to the Corporation at the net asset value thereof. Such offer
shall be in wniting, signed by the Stockholder; shall be sent by registered or certifind
mail to the Corporation at its principal place of busitess, and shall remain open for
acceptance by the Corporation for a period of thirty (30) days from the date of
mailing. Ifthe Corporation fails or refuses within such period to malke savisfactory
arrangements for the purchase of such shares, the Stockbolder shall have the right
to dispose of his shares as he may see fit.

On the death of the Stockbolder, the Corporation shall have the right 1o
purchase all shares owned by such Stockholder immediately after his death on the
terms set forth ebove, and this provision shall be binding on the sxecutor,
administiator, personal representative, heirs, successors and assigns of each
Stocklolder.

Each shave certificate issued by the Corporation shall have printed or stamped
thercon the following legend: "THESE SHARES ARE HELD SUBJECT TO
CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE ARTICLES OF
INCORFPORATION OF THE CORPORATION. A COPY OF SUCH

ARTICLES IS ON FILE AT THE PRINCIPAL QFFICE OF THERE

CORPORATION."
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"The name and address of each incorporator is:
AMY CIMBER

320 S,E. Mizner Boulevard, £1102
Boca Raton, Florida 33432

WITMNESS my hand and seal this 15th day of May, 2003.

fo 5. Culpr™

A}{n‘ GIMBER

STATE OF FLORIDA )
COUNTY OF BROWARD ))ss:
THEREBRY CERTIFY that on this day before me, an officer duly authorized
10 take acknowledgments in the State and County aforesaid, personally appeared
AMY CIMBER, to me well known to be the person described as the subseribar in,

Fo
or who produced @si-m3-ed-sp30 a3 idemification, and who executed the

foregoing Articles of Incorporation apd acknowledped before me thar he subscribad

to these Articles of Incorporation.
WITNESS my hand and official seal in the County and State aforesaid, this

5 WOTARY PUBLIC

My Commission Expires:
SHEILA R, PIERRE-LDUIS
-8~ Nedary Fublic, State of FReida

Ao lFEE75 Ky corom. exp. Mov. 1%, 2008
Gam 78575 Gome. No. DD 165288

15% day of May, 2603.




