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ARTICLES OF INCORPORATION
ov
Q-1 TECHNOLOGIES, INC,

The undersigned subscribor to these Articles of Incorporation, a nstural person
competent to contract, does herebyy form a corporation for profit under the Iaws of the State

of Florida.
ARTICLE Y

NAME AND PLACE QI BUSINESS

The name of this carporation is Q-1 TECHNOLOGIES, INC,, and the principal place
of busincss will be 2550 118th Avenue North, St. Petersburg, FLL 33716

ARTICLE 11
CMMENCEMENT OF CORPORATE EXISTENCIE

The Corporation’s exdstence shall commence on the date of filing of these Articles
of Incorporation,

ARTICLE 1II
BUSINESS AND POWERS

A The general nature of the business or businesses to be transacted by the
Corporation is to engnge in any activity or business permitted under the laws of the United
States and the Statc of Florida,

B. The Corpaoration shall have power to do cverything necessary, proper, advisable
or convenicnt for the accomplishment of the purposcs hercinbefore set forth, and to do all
other things incidcntal thereto or connected therewith, which arc not prohibited by statute
or by these Articles of Incorporation.

James W. Goodwin, Esq. #375519
Macfariane Aunsicy Ferpuson & McMullen
111 E. Madison Strect - Suite 2300

Tampa, Florida 33602  (813) 2734337
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ARTICLLE IV
AOUTHORIZED SHARES

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 $.01 per share and cach of which shall have the same rights and privileges. Each of the
common shares shall entile the holder thereof to one vote a1 any shareholdery’” meeting and
otherwise to participate in all such mectings and in the nssets of the Corporation. They shall
be issued 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 cqual 1o the full par

value of such shares, ‘The shares may be paid for in Jawlul money of the United States of
America, or in property, labor or service or any other legal form of consideration.

ARTICLE V
INITIAL REGISTERED OFFICE

The street address of the initial registered office of the Corporation is Feather Sound

Ceorporate Center, 13535 Feather Sound Drive, Suite 327, Clearwater, Florida 34622, and
the name of the initial registered ngent at that address is Ann E. Painter, Esq.

ARTICLE VI
BOARD OF DIRECTORS

A Initinl_ Hoard of Diractons. The names and addresses of the initial directors of the
Corporation are:

Michael B. Galinski, Chairman of the Doard, Feather Sound Corporate Center,
13535 Fcather Sound Drive, Suite 327, Clearwater, Florida 34622

Joseph Giammarrusco, Director, Feather Sound Corporate Center, 13535
Feather Sound Drve, Suite 327, Clearwater, Florida 34622,

Aris Rogers, Director, Feather Sound Corporate Center, 13535 Feather Sound
Drive, Suitc 327, Clcarwater, Florida 34622;

Greg Hall, Dircector, Feather Sound Corporate Center, 13335 Featber Sound
Drive, Suite 327, Clearwater, Florida 34622;

B. Number and Teriz. The Board of Directors shall be composed of no less than
onc (1) mcmber who shall e elected at the annual meeting of sharcholders to be held at the

2 H-95-96{32




MACPRRLAND AL ELEY

H-95 9002

time and place preseribed in the Hy-Laws. The cxact number of directors may be fixed hy
the Hy-1.sows or by the shareholders. Dircctors need not be sharcholders of the Corporation.
They shall hold office alter their election for o poriod of one year or until their successors
are duly eclected and qualified, subject to their resignation or their removal hy the
sharcholders at any timc with or without cause. The initinl members of the DBoard of
Directors, as numed {n this Article, shall hold office for the tirst year ol existience of the
Corporation or until their respective successors are duly elected and qualificd.

C. Powers_and Dutics. Included among the powers and duties of the Board of
Dircctors arc the following:

()] clecting the officers of the Corporation;

(2) exercising complete charge of the business of the Corporatlon, including
electing committces of the Doard and delegating to them, as well as to the officers ot the
Corporation, such powers in the conduct of the Corporatian’s business as may be deemmed

advisable;

3 determining the compensation of the officers, including thuse who ttay
also e directors; and

(C)] epecifying the conditions upon which certificates representing shares of
the Corporation shall be issucd, and replacing lost or destroyed certificates by a new issuc.

ARTICLE VII

OFFICERS

Al Officers of the Corporation shall consist of a Prcsident, Secretary and
Treasurer, as well as such other officers as the Board of Dircctors may decem advisable.

B. Officers need not be shareholders of the Carporation.

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

D. The names and office of cach of the first officers, each of whom shall hold
office for the first year of the Corporation’s existence or until their respective successors are
duly clected and qualified, are:

Chief Executive Ofiicer: Michacl B. Galinski, Feather Sound Corporate

Center, 13535 Feather Sound Drive, Suite
327, Clearwatcr, Florida 34622

3 H-95-9602
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Scnior Exocutive Vice
Precident and Chief Operuting
Officer:

Exccutive Vice President:

Vice President and Chief
Financial Ofhcer:

Treasurer:

Sccretary:

TEL 813 273 434 §

11-95-9602

Joseph Giammarrusco, Feather Sound Corporate
Center, 13535 Feather Sound [Drive, Suijte 327,
Clearwater, Florida 34622

Mark Muartens, 2550 118th Avenue N., St
Petersburg, Florida 33716

Aris Rogers, Fcather Sound Corporate Center,
13535 Feather Sound Drive, Suite 327, 13535
Clearwater, Florida 34622

Greg Hnll, Feather Sound Comorate Center,
13535 Feather Sound Drve, Suite 327,
Clearwater, Florida 34622

Ann E. Pointer, Feather Sound Corporate Center,
13535 Fcather Sound Drive, Suite 327,
Clecarwater, Florida 34622

ARTICLE VIII

INCORPORATOR,

The name and street address of the person signing these Articles is:

Jumes W. Goodwin, Esq., #375519
111 E. Mudison Street - Suite 2300
Tampa, Florida 33602

ARTICLE IX

INDEMNIFICATION

A. Right to Indemnification,

Exccpt as limited by paragraph B hercinbelow, the

Corporation shall indcmnify to the fullest extent authorized by the Florida Business
Corporation Act Scction 607.0850, Florida Statutes (1993) or as such law may hercafter be
amecnded (but, in the casc of any such amendment, only to the extent that such amendmcnt
permits the Corporation to provide broader indemnification rights than such law permitted
the Corporation to provide prior to such amecodment), cach director and officer of the
Corporation who is or was a party to any proceeding by reason of the fact that he is or was
a director or officer of the Corporation or was serving at the request of the Corporation as
a director or officer of another corporation or other enterprise against liability incurred in
connection with such proceeding, including any appeal thereof. For purposes of this Article,

4 H-95-9602



T vooond L T T A S

H-93- 9002

the term "proceceding” includes any threatencd, pending, or conipieted action, suit, or other
type of procecding, whether civil, eriminal, administrative, or investigathve and whether
formal or informal and the term "liability” includes obligations to pay o judgracat, settlement,
penalty, fine (including an cxclse tax assessed with respecet to any employce benefit plan), and
cxpenses actually and reasonably incurred with respect to a proceeding.  The right 1o
indemnification conferred in this Article shall be a contract right and shall include the right
to be paid by the Corporation the expenses incurrcd in defending any such proceeding in
ndvance of its final disposition upon recelpt of an undertaking by or on behall of such
director or afficer to repay such amount if ie is ultimately found not to be entitled w
indempification by the Corporation. Indemnification and advancoment ol expenses s
provided for in this Article shall continue to a person who has ceased to be a director or
officer und shall inure to the benefit of the heirs, exccutors and administrators of such

person,

N, Exceptions. Indemnification or advancement of expenses shall nat be made to or
on behalf of any dircctor or officer If a judgment or other final adjudication establishes that
his action, or omissions to sct, were matcrial to the cause of action so adjudicated and

constitute:

(1) A violation of criminal kiw, unless the director or officer had reasonable
cause to believe his conduct was lawful or had no reasonable cause ta belicve his conduct
was unlawful;

(2) A transaction from which the dircctor or officer derived an improper
benefit;

(3) In the casc of a director, a circumstance under which Section 607.0834,
Florida Statutes, (1993) would subject a director to liability; or

(4) Willful misconduct or a conscious disregard for the best intcrests of the
Corporation in a proceeding by or in the right of the Corporation to procure a judgment in
its favor or in a procceding by or in the right of a sharcholder.

C. Insurance. The Carporation may purchase and maintain insurancse, ut its expense,
to protect itself and any dircctor and officer of the Carporation or other enterprisc against
any linbility, whether or not the Corporation would have the power to indemnify such person
against such liability under the Florida Business Corporation Act.

D. Limitation of Director’s Liability,. A director of the Corparation shall not be
personally liable for monetary damages to the Corporation or any other person (including
&t sharcholder of the Corporation) for any statement, vote, decision, or failure to act,

regarding corporatc management or policy, by a director, unless:

5 H-95-960)2
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(1) Tho director breached or failed 1o perform his duties as a director; and
(2) The dirccror’s breach of, or fuilure pedorm, those duties’ constimtes:

(i) A violation of the criminal taw, unless the director had reasanable cause
to believe his conduct was lawful or had no reasonable cause to believe his conduct was
unluwful, A judgment or other tinal adjodication against a dircctor in any criminal
proceeding for a violation of the criminal law estops thut dircctor from contesting the fuct
that his breach, or failure 1o perform, constitules a violation of the crlminal law; but docs not
estop the director from establishing that he had reasonable cause 10 believe that his conduct
was lawful or had no reasonable cause to belicve that his conduct was unluwl{ul;

(i) A trunsaction from which the director derived an improper personal
benefit;

(iii) A circumstance under which Section 607.0834, Flordda Statutes (1993)
would subject the director to lability;

(iv) In a proceeding by or in the right of the Corporation to procurc a
Judgment in its favor or by or in the right of a sharcholder, conscious disregard for the best
interest of the Corporatinn, or willful misconducr; or

(v) 1naproceeding by or in the right of someoue other than the Corporation
or a sharcholder, rccklessness or an act or omission which was committed in bad faith or
with malicious purpose or in u manncr cxhibiting wanton and willful disregard ot human

rights, safety, or property.
ARTICLE X

MISCELI ANEOUS

A, Oiher Offices, Agepeies and Branches.

The Corporation may have other offices, agencies and branches at such places cither
within or without the Statc of Florida as may be determined by the Board of Directors.

B. Iocation _of Sharcholde i i

Mectings of the sharchalders and directors of the Corporation may be held at pluces
within or without the Statc of Flotrida, and the place or places for the holding of such
meetings may be specified in the By-Laws or by the Board of Directors.

6 H-95-9642
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IN WITNESS WHEREOF, 1 have hereunto sct my hand and seal this _3C+h_ day

of August, 1995,

JANMES W. GOODWIN, ESQ.

7 H-958602
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ACCEPTANCY OF DESIGNATION AS REGISDERED AGENT

TMundmipled,hlvingbwndtﬂpuMMRcﬁﬂ:mdAmtu[Q-l
TEQINOLOGIES, INC. in its Articles of lacarporation, berety socepty such deaipnation
and agrees to camply with the providons of F.5. seR091, relative ro keeping the
corpotation’s registered oftice open.

el AT

E. POINTER, ESO.
Registered Apent
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FLORIDA DEPARTMENT OF STATE

Sngdrnd?.&%gﬁqun
January 4, 1996 seretary ta

Q-1 TECHNOLOGIES3, INC.
2550 118TH AVENUE NORTR
ST. PETERSBURG, FL 33716

SUBJECT: Q-1 TECENOLOGIES, INC.
REF: P35000067446

Wea received your elactronically transmitted documant. Howcver, the
dooument has not been filed and needs the following corrections:

If an amandment was adopted by the incorporators or board of directors
without shareholder nation, a atatement to that effact and that
aharcholder nction Was not ragquired must ba containad in the deocument.

The word "initianl" or "first" should ba removed from the articla regarding
directors, officers, and/or registered agent, unless these are the
individuals originally designated at tha tima of incorporation.

Please return your document, along with a copy of this latter, within 60
days or your filing will he considered abandoned.

If you have any questions concerning the filing of your document, plaace
eall (204) 487-6810,

1e Flerming-Jackson FAX Aud. #: EBE96000000137
Luaporata Spacialist Suparvisor Letter Number: 1856A00000351

¢00°'d ¢r:gl (NOW)I661-8 -Nbr
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

5 tnte
Jnnuary 8, 1996 ccretary of Sta

Q-1 TECENOLOGIES, INC.
2550 118TH AVENUE NORTH
§T. PETERSDURG, FL 33716

SUBJECT: Q-1 TECIONOLOGIES, INC.
REF: PH5000067446

Wa recaived youx elactronically tranamittad document. Howevar, the
doeumant has not bean filed anad neads the following corractiocns:

The word "initial" ox "firzst" should be removed from the nrticle regazding
directors, officers, and/ox ragisntered agent, unless those nre the
individusls originally deaignnted at the tima of incorperation.

I1f you have any questiona concerning the £iling of your dogument, ploaze
onll (904) 487-63902.

Lindn Stitt FAX Aud. #: E96000000137
Corporata Specialist tLotter Number: B896A00000903
¢00°d
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AMTICLES OF AMENDMENT
TO THE
7 HNCLES OF INCORPORATION
OF

Q-1 TECHNOLOGIES, INC.

1. Article VI of the Articles of Incorporation of Q-1 Technologios, inc. is heroby

amended to read as follows:

"ARTICLE VI

A. Board of Directors. The namo and address of tha diractor of the
corporation is:

Name Addresa
Michacl B, Gallnskl 13535 Feather Sound Drive
Director Suite 327

Clearwater, FL. 34622
B r _ The Board of Directors shall be composed

member who shall be elocted at tha annual meeting

of sharehoiders to be held at the time and place prescribed in the By-Laws.
The exact number of directors may bo fixod by the By-Laws or by the
shareholders. Directors need not be sharcholders of the Corporation.
They shall holu office after thelr election for a poriod of one year or until

their succeasors are duly elected and qualified, subject to their resignation
o with or without cause. The

or thelr removal by the shareholders at any tim
members of the Board of Directors, a3 named in this Aricle, shall hold
office for the first yoar of existence of the Corporation, or untll their

respective SUCCESSOrs are duly elected and quatifled.

of no less than one (1)

C. P . Included among thc powars and dutios
of the Board of Directors are the following:

James W. Gaodwin, Esq., #375513
Mactarlane Ausley Ferguson & McMullen
111 Madison Street - Suite 2300

Tampa, Florida 33602

(813) 273-4337

£00°d
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[} clecling the officers of the Corporation;

(2 oxarcising complele chargo of the butness of the
Corporation, including electing committees of the Board an | delegating to
thern, as well as to the officers of the Corporation, such powers in the
conduct of the Corporation’s business as may be doemec advisable;

{3) detarmining the compensation of the officers, inclugding those
who may alzo be directors; and

(4) speclfying the conditions upon which certifica s representing
shares of the Corporation shall be issued, and replacing /¢/st or destroyed
certificates by a new Issuc.”

2. The forogeing Amendment was andopted by the inco porator of this
Corporaticn on the 20th day of December, 1885, withoul shareholcer action. The
Corporation has not yetissued shares and therefore sharcholdar action v ras not requlred,

IN WITNESS WHEREOF, the undersigned Incotporator of th's Sorporation has
executed those Articles of Amendment this 8th day of January, 1998,
STATE OF FLORIDA

COUNTY OF HILLSBORQUGH

BEFORE ME, the undersigned authorily, this day persorially ag reared James W.
Goodwin, known to me to be the person described in and vwho sig, ed the foregoing
Articles of Amendment to the Articles of Incorporation of Q-1 Technolc 3les, Inc. and who
acknowledged before me that he exécuted the same freely and volw tarily for the uses

and purposes hereln expressed.
ITNESS my hand and cificia! seal at Tampa, Florida, this 1 :h day of January,

L) Ooe.

RTBt’zlry Public *
State of Florida at Largs LORIG. pEC
My Commission Expires: Comm. Expires Oct. 1‘ 19u
Neo. CC 32355
Lykes Ins.

H96-137
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Joanne D, ., Schwartz, Paralegal
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[Florida Dopartment of State, Jim Smith, Secrotary of Stato |

!S' FATEMENT OF CIIANGE OF REGISTERED OFFICE OR REGISTERED AGENT
OR BOTII FOR CORPORATIONS

Pursuant to the provisions of soctions 607.0502, 617.0502, 607.1508, or 617.1508, Florda Statutos,
Floridn

the undersigned corporation organized under the laws of the State of )
submits the following statement in order to change its reglstered office or registered agent, or

both, In the State of Florida.

1a. The name of tho corporation Is: Q-1 1EQINOLOGIES, INC.

1b. The mailing address of the corporationis : _gzo D, Michacl Pointer, 1. 2550 - 1if8ith

Avenue North, St. hetersburg, FLoo 33716

1¢. Date of incorporation: B/31795 Document number: __PYS000067446
2. The name and address of the current registered agent and office:

Ann . _Ppintoer

1353% leather Sound Drive, Suite 327

Clearwater, FL 34622 iy =

3. The name and address of the new registered agent and office:(P.0. Box Not A';:'t._icmabh'ii

— D, Michael Pojnter, II
2550 - 118th Avenue North

i

g

Wi

(O

St. Petersburg, FL 33716

TRt R I

The street address of its registered office and the street address of the business office of its
registered agent, as changed, will be identical.

Such change was authgrized by resolution duly adopted by its board of directors or by an officer

50 Q;hj)riw ;Zj: ard%
. . AL (Q'Vltéﬂ hugust 1, 1997

(Signature of an officef, chairman ar {Dato)
gw;i:a chagrman of tFle bo;{'gf

p. Michael Pointer, 11, Secretary
{Printed or typed name and tide)

Having been named as registered agent and to accept service of process for the above stated
corporation, lherebyacceptthe appointnentas registered agentand agree to actin this capacily.
! further agree to comply with the provisions of all statutes relative to the proper and complete
pertormance of my duties, and I am familiar with and accept the obligation of my position as

regis(;i’\\ed a%
. ﬁ’;{zz‘ August 1. 1997

{Signature of Registered Agent) {Date)

Division of Corporations, P.0. Box 6327, Tallahassee, FL 32314
CRZEC45(7/93) FILING FEE: $35.00




