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ARTICLES OF INCORPORATION %iﬁ'fi -t

OF
CODEGEN USA INC.

Pursuant to Section 607.0202 of the Florida Business Corporation Act, I, the undersigned, hereby certify:
FIRST: The name of the corporation is CodeGen USA Inc. (the “Corporation™).

SECOND: The principal office of the Corporation is One Riverfront Plaza, 1037 Raymond Blvd., 16"
Floor, Newark, New Jersey 07102. The mailing address of the Corporation is Knowledge Dock Business
Centre, 4 University Way, London E16 2RD, United Kingdom,

THIRD: The general purpose for which this Corporation is organized is the transaction of any and all
lawful business for which corporations may be incorporated under the Florida Business Corporation Act, and
any amendments thereto (the *Act™), and in connection therewith, this Corporation shall have and may exercise
any and all powers conferred from time to time by law upon corporations formed under such Act.

FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is
1,000 shares of common stock, each having a par value of one cent ($0.01) per share,

FIFTH: The business and affairs of the Corporation shall be managed by or under the direction of its

board of directors (the “Board™). The manner of election and qualifications of the Board shall be provided in
the Bylaws of the Corporation.

SIXTH: The registered agent of the Corporation is Corporation Service Company located at 1201 Hays
Street, Tallahassee, Florida 32301.

SEVENTH: The name and address of the incorporator is Brian L. Petrequin, Esq.. One Riverfront Plaza,
1037 Raymond Boulevard, 16™ Floor, Newark, New Jersey 07102.

FEIGHTH: Unless the Corporation consents in writing to the selection of an alternative forum, the Circuit
Court in the State of Florida shall be the sole and exclusive forum for any stockholder (including a beneficial
owner) to bring (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of the Corporation
to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation,
its directors, officers or employees arising pursuant to any provision of the Act or these Articles or bylaws or
(iv) any action asserting a claim against the Corporation, its directors, officers or employees governed by the
internal affairs doctrine, except for, as 1o each of (i) through (iv) above, any claim as to which the Circuit Court
determines that there is an indispensable party not subject to the jurisdiction of the Circuit Court (and the
indispensable party does not consent to the personal jurisdiction of the Circuit Court within ten (10) days
following such determination), which is vested in the exclusive jurisdiction of a court or forum other than the
Circuit Court, or for which the Circuit Court does not have subject matter jurisdiction. If any provision or
provisions of this Article Eighth shall be held to be invalid, illegal or unenforceable as applied 1o any person or
entity or circumstance for any reason whatsoever, then, 1o the fullest extent permitted by law, the validity,
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legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this
Article Eighth (including, without limitation, each portion of any sentence of this Article Eighth containing any
such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision to other persons or entities and circumstances shall not in
any way be affected or impaired thereby.

NINTH: The following indemnification provisions shall apply to the persons enumerated below.

1. Right to Indemnification of Directors and Officers. The Corporation shall indemnify nd hold.
harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be. amended’,
any person (an “Indemnified Person™) who was or is made or is threatened to be made a party or is. cxther\wse;
involved in any action, suit or proceeding, whether threatened, pending, or completed action, suit, or other type”
of proceeding, whether civil, criminal, administrative, or investigative and whether formal or mforma]*»
(a “Proceeding™), by reason of the fact that such person, or a person for whom such person is thf:L ]ega]
representative, is or was a director or officer of the Corporation or, while a director or ofﬁcer"dﬁ the™*
Corporation, is or was serving at the request of the Corporation as a director, officer, employee or qugt of =, .y’
another corporation or of a partnership, joint venture, limited liability company, trust, enterprise or nohprofit
entity, including service with respect to employee benefit plans, against all liability and loss suffered and
expenses (including attorneys’ fees) reasonably incurred by such Indemnified Person in such Proceeding.
Notwithstanding the preceding sentence, except as otherwise provided in Section 3 of this Article Ninth, the
Corporation shall be reguired to indemnify an Indemnified Person in connection with a Proceeding (or part
thereof) commenced by such Indemnified Person only if the commencement of such Proceeding (or part
thereof) by the Indemnified Person was authorized in advance by the Board.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall pay the expenses
(including attorneys’ fees) incurred by an Indemnified Person in defending any Proceeding in advance of its
final disposition, provided, however, that, to the extent required by law, such payment of expenses in advance
of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the Indemnified
Person to repay all amounts advanced if it should be ultimately determined that the Indemnified Person is not
entitled to be indemnified under this Article Ninth or otherwise.

3. Claims by Directors and Officers. 1fa claim for indemnification or advancement of expenses
under this Article Ninth is not paid in full within thirty (30) days after a writlen claim therefor by the
Indemnified Person has been received by the Corporation, the Indemnified Person may file suit to recover the
unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of
prosecuting such claim. In any such action the Corporation shall have the burden of proving that the
Indemnified Person is not entitled to the requested indemnification or advancement of expenses under
applicable law.

4, Indemnification of Employees and Agents. The Corporation may indemnify and advance
expenses to any person who was or is made or is threatened to be made or is otherwise involved in any
Proceeding by reason of the fact that such person, or a person for whom such person is the legal representative,
is or was an employee or agent of the Corporation or, while an employee or agent of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity, including service with
respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys” fees)
reasonably incurred by such person in connection with such Proceeding. The ultimate determination of
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Corporation shall not be required to indemnify a person in connection with a Proceeding initiated by such
person if the Proceeding was not authorized in advance by the Board.

5. Advancement of Expenses of Employees and Agents, The Corporation may pay the expenses
{including attormeys’ fees) incurred by an employee or agent in defending any Proceeding in advance of its
final disposition , provided, however, that, 1o the extent required by law, such payment of expenses in advance
of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the Indemnified
Person to repay all amounts advanced if it should be ultimately determined that the Indemnified Person is not
entitled to be indemnified under this Article Ninth or otherwise.

6. Non-Exclusivity of Rights. The rights conferred on any person by this Article Ninth shall not
be exclusive of any other rights which such person may have or hereafter acquire under any statute, provision
of these Articles, the Bylaws, agreement, vote of stockholders or disinterested directors or otherwise,

7. Other Indemnification. The Corporation’s obligation, if any, to indemnify any person who
was or is serving at its request as a director, officer or employee of another Corporation, partnership, limited
liability company, joint venture, trust, organization or other enterprise shal! be reduced by any amount such
person may collect as indemnification from such other Corporation, partnership, limited liability company,
joint venture, trust, organization or other enterprise.

8. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article
Ninth shall not adversely affect any right or protection hereunder of any person in respect of any act or
omission occurring prior to the time of such repeal or modification. The rights provided hereunder shall inure
to the benefit of any Indemnified Person and such person’s heirs, executors and administrators.

9, Savings Clause. If this Article Ninth or any portion of it is invalidated on any ground by a
court of competent jurisdiction, the Corporation shall nevertheless indemnify each director and officer of the
Corporation ta the fullest extent permitted by all portions of this Article Ninth that has not been invalidated and

to the fullest extent permitted by law.,

Having been named as registered agent to accept service of process for the above stated corporation aly
the place designated in this certificate, I am familiar with and accept the appointment as reg:srered =

agen! and agree to act m this capacn‘y / = ~.
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I submit this document and affirm that the facts stated herein are true. I am aware that tbe_?f;m‘(z .y
information submitted in a document to the Department of State constitutes a third degree felony as

provided for in 5.817.155, F.8.
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Brian L. Petrequin, Esq., orporator ‘ Date
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