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davi anl St Jean, President

NETPROLOGIX, INC,, a Florida Corporation

State uf Plovids )
)us
County of_1zg )

BEFORE ME, the undersigned authority, personally appeared Paul St Jean who being first
duly sworn, deposes and says:

15) That he i3 over the age of 18 years nad a resident of LA Pe LoRAL | Florida.

2) That NETPROLOGIX, INC.. 2 Florida for Profit Corporaiion bas becn voluntarily
dissalved.

3 That NETPROQLOGIX, INC., a Florida for Profis Corporation has no intention of
reveking its dissolotion of the Corpgration which will be fited with the Florida
Department of State on floqdf - dopsda

49 That the Corporation understands that the name of the Corporntion is awamme {ar
Immediate uke by any fither Corporation.

5 That the Corporation hae no known clgins against it.
SWORN TO AND SUBSCRIBED before me on this_2¥, D¢e 2811 by Paul St. Jesn, who

is personally known w me or who has produced 29 identification a Flerida Driver's Liccnse as
fdentification and who did take an oath.

R MY CosmsSION & 2507 |
} A EXPIRES; Ducomber 21, 2013 |

Pawi St. Jean, Fresigdnt of NETPROLOGIX, INC.. a

(Seal) {
Notory Public, State of Florida at Lnﬂg

Printed Name: ___DALlptte A Déduhgd

My Commission Expires: 2~ ai~a ey

H12000300641 3
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CERTIFICATE OF DOMESTICATION

The undersigned, Paul St. Jean, President of NETPROLOGEX, TNC, a foreign

corpocation in accordance with 8. 607.1801, Florida Statutes, does hereby centify:

L.

2,

The date on which the corporation was first formed was April 3, 1989.

The jurisdiction where the above named corporation was first formed, incorporated, or
otherwise came into being was MASSACHUSETTS. '

The name of the corporation mmmediately prior to the filing of this Certificate of
Domestication was NETPROLOGIX, INC,

The name of the corporation as set forth in its Articles of Incorporation, to be filed
pursugnt to s, 607.0202 and 607,0401 with this Certificate is NETPROLOGIX, INC.

The furisdiction that constituted the seat, siege social, or principal place of business or
central administration of the corporation, or any other equivalent jurisdiction under
applicable law, immediately before the filing of the Certificate of Domestication was
MASSACHUSETTS.

Attached are the Florida Articles of Incorporation to complete the domestication
requirements pursuant to s, 607.1801.

T am Paul St. Jean, President of NETPROLOGIX, INC., and am authorized to
sign this Certificate of Domestication on behalf of the corporation and have done so this
21" day of December, 2012.

H12000300641 3
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ARTICLES OF INCORPORATION
: OF

NETPROLOGIX, INC.

The undersigned subscriber to these Articles of (Incorporation is a natural person
competent to contract and hereby form a Caorporation for profit under Chapter 607 of
the Florida Statutes.

A - NAME

The name of the Corporation is NETPROLOGIX, INC., (hersinafter,
"Corporation™),

ARTICLE 2 - PURPOS TION

The Corporation shall engage in any activity or business permittad under the
laws of the United States and of the State of Florida.

RTICLE 3 - PRINGIPAL GE

The address of the principal office of this Corporation is 2713 Chiguita
Boulevard, Cape Coral, Florida 33914 and the rnailing address is Post Office Box
151028, Cape Coral, Florida 33918.

ARTICLE 4 - INCORPORATOR

The neme and street address of 'ghe incorporator of this Corporation is Paul St.
Jean whose address shalt be the same as the principal office of the Corporation,

A 5 - OFFICERS
The officers of the Corporation shall be:

President: Paul St. Jean
Secretary: Paul St, Jean

whose mailing addresses shall be the same as the principal office of the Corporation.

@D SEcELs UTRERA PA
LAWYERS
. www.anerilawyer®.com
1840 CoRAL WAY, 411 FLOOR, Miana, FL 33145 - (305) £54-6000 - {200) 603-3900 - FACSIMILE (305) 860-2076
MAILING ADDRESS - POST OfFFICE Box 450605, MiaMi, FL. 33245-0605

H12000300641 3



‘ PAGE B4
12/26/2012 09:28 3p58573708 SPIEGEL & UTRERA PA

- H12000300641 3

R - DIRECT S
The Director(s) of the Corporation shail be:
Paul St. Jean

whose'mailing addresses shall be tha samae as the principa! office of the Corporation.

ARTICLE 7 - C TE CAPITALIZATIO

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is TEN THOUSAND {10,000} sharas af common siock,
each share having the par value of ONE CENT ($.01).

7.2 Al hoiders of shares of common stock shall be identical with each other
in every ragpact and the holders of common shares 'shall be entitled to have unlimited
voting rights on all shares and ba entitled to one vote for each share on all matters on
which Shareholders have the right to vote.

7.3 Al holders of shares of common stock, upon the dissolution of the
Corporation, shall be entitled to receive the nat assets of the Corporation.

7.4 No holder of shares of stack of any ¢lass shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible sacurities of any nature; provided, however, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s} may deem advisable in connection with
such issuance.

7.6 The Board of Director{s) of the Corparation may authorize the issuance
from time 1o time of shares of its stock of any class, whether now or hereafter
authorized, or securities convartible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deam
advisable, subject to such restrictions or limitations, if any, as may ba set farth in the
bylaws of the Corporation.

7.6 The Board of Director(s) of the Corporation may, by Restatad Articles of
Incorparation, classify or reclassify any unissued stock from tirne to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, of term or conditions of redemption of the
stock.

@D SPEce s URERA PA
LAWYERS
www.amedlawyer®,com
1840 CORAL WAY, 411 PFLOOR, Mlan, FL 33145 - (305) 854-6000 (800) 503-3900 - FACSIMILE (305) 850-2076
MAILING APDRESS - POST OFFICE BOX 4350605, Miamt, FL 33245-0605
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LE 8 - SUR-CH E T10/

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

8.1  The shareholdars of this Corporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internel Revenue Code of 1986, as armended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2 After this Corporation has elected 10 be an 8 Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or other digposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revooation of such selection to be an S Corporation, as provided in Sub-
chapter € of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has electad to be an S Corporation, each share of
stock iesued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
ba transfarred if such transfer would void the election of the
Corporation to be taxed under Sub-Chapter S of the Intarnal
Revenue Code of 1986, as amendad,™

RTI 9-8hH DERS' RESTRICTIVE AGRE

All of the shares of stock of this Corporation may be subject to a Sherehoiders’
Restrictive Agreement gontaining nurmerous restrictions on the rights of shareholders
of tha Corporation and transferability of the shares of stock of the Corporation. A

copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POW CORPORATI
The Corporation shall have the same powers as an individual to do all things
necessary of convenient to carry out its business and affairs, subjact to any limitations

or restrictions imposed by applicable law or these Artioles of Incorporation.

RTICLE 11 - OF EXISTENCE

Thiz Corporation shali have perpetual existance.

@D SpeceLaUTReERA A

LAWYERHRS
www,amerilawyer®.com
1840 CORAL WAY, ATH FLOOR, Miami, FL 33145 - (305) 854-5000 - (800) 603-3500 - FACSIMILE (305) 360-2076
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ARTICLE 12 - RFGI ow 8

The Corporation, to the extent parmitted by law, shall be entitied to treat the
person-in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Carporation, the Corporation shall not be bound to recognize any equitable or othar
claim te, or interest in, such share or right on the part of any othar person, whether
or not the Corporation shall have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation ls Spiege! & Utrera,
P.A., located at 1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145. The
name and address of the registered agent of this Corporation is Spiegel & Utrera, P.A.,
1840 Southwest 22nd Street, 4th Floor, Miarmi, Florida 33145,

RT] - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent
or vote of the shareholders, to.make, alter, amend or repeal the Bylaws of the
Carparation, but the affirmative vote of a number of Directors agqual to a majority of
the number who would constitute a full Board of Director(s) at the time of such aotion
shall be necessary to take any action fof the making, alteration, amendment or repeal
of the Bylaws.

A 15_- EFFECTIVE DA

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ICL, - AMENDM

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
In any manner naw or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in ‘thes? Articles of Incorporation or any amendment hareto are granted subject to this
rasarvation.

@D SPECE S UTRERA PA.
’ LAWYERS
. www.amerilawyerd com
1840 CORAL WAY, 4TH FLOOR, M1aMI, FL 33145 - (305) 854-6000 - (800) 603-3900 - FACIIMILE (305) 860-2076
MATLING ADDRESS - POST OFFICE BOX 450605, MiaMI, FL 33245-0605
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| - INDEMNIFICATIO

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any preceeding to
which the dirsctor or officer was a party because the director or officer is or was a
director or officer of the Corporation ageinst ressonable attorney faes and expenses
incutred by the director or officer in connegtion with the proceeding, The Corporation
may indemnify an individual made a party t¢ a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in tha manner requirad by the board
of directors, that indernnification of the direotor, officer, employee or agent, as the
case may be, is permissibla In the circumstances because the director, officer,
emplayee or agent has met the standard of conduct set forth by the board of diractors,
The indemnification and advancement of attorney fees and expenses for directors,
officers, employees and agente of the Corporation shall apply when such persons are
serving at the Corporation's request while a director, officer, employes or agent of the
Corporation, as the case may be, as a director, officer, partner, trustee, employee or
agent of another foreign or domestic Corpatation, partnarship, joint venture, trust,
employee benefit plan or other enterprise, whether or not for profit, as well as in their
official capacity with the Corporation. The Corporation also may pay for or reimburse
the reasonable attorney fees and expenses mcurred by a director, officer, employee
or agent of the Corporation who is a party 10 a proceeding in advance of final
disposition of tha proceeding. The Corporation alse may purchase and maintain
insurance on behalf of an individual arising from the indlvidual's status as a director,
officer, employae or agent of the Corporation, whether or not the Corporation wouid
have power to indemnify the individual against the same liability under the law. All
references in these Articltes of \ncorporation are deemed to include any amendment or
successor thereto. Nothing contained in thess Articles of Incorporation shall limit or
preclude the exercise of any right relating to indemnification or advance of attorney
fees and expenses to any person who is or was a director, officer, employes or agent
of the Corporation or the ability of the Corporation otherwise to indemnify or advance
expensas to any such person by contract or in any other manner. If any word, clause
ar sentence of the foregoing provisions regarding indamnifieation or advancement of
the attorney fees or expenses shall be hald invalid as contrary to law or public policy,
it shall be severable and the provisions remaining shall not be otherwise affected. All
-references in these Articles of Incorporation to "director™, “officer”, "employse™ and
"agent" shall include the -heirs, estates, executors, administrators and parsonal
representatives of such persons.

@D Sece sURERAPA
LAWYERS
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IN WITNESS WHEREOF. | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of ingorporation under the laws of the State of Florida,

this 21 December 2012,

aul St. Jeanf Ihcorporator

cC F_ REGISTERED AGEN IGNATE
IN ARTIL OF INCORPORATIO

Spiegel & Utrera, P.A., having a businesas office identical with the registered
office of tha Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.

| o b Uiy

Natalia{l!trera, Vice President

@B SPEGEL 8 URERA PA.
] LAWYERSTS
www . arperilawyer®.com
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