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ARTICLES OF INCORPORATION
or

SYSTEMAX INVESTMENTS, CORP.

The undervigned, for the purpose of forming a corporatlon for

profit under the laws of Florida, heroby .adopts. the {f oWADG...
Articles of Incorporation: ' - }“ f—f . { !\f l\Y1
b e Lt LG e WA LR

TS SO
e v B

Name nnd Principal Plsce of Byginess
The name of the corporation is SYSTEMAX INVESTMERTS, CORP.

The corporation‘s initial principal place of business shall be
Suite 3400 — One Biscayne Towar, Two South Biscayne Boulovard,
Miami, Florida 33131-1897.

Article IX

Durption ang Existengo

This corporation shall wxist perpctually. The exlstenca of
the corporation shall commence on the date of execution of these
Articles, if filed with the Florida Secretary of State within five
(5) days thereafter.

Article IT
Natuyre of Businegs

This corporation is organized for the purpose of transacting
any or all lawful buainess.
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Article IV
Mlling Address
The initial malling address of the corporation ia Sulta 3400 -

On& Dincayne Tower, Two South Bigcayne Boulevard, Miami, Florida
33131~1897.

Article ¥V

Capita too

(a) pAuthorized Capital. The maximum pumber of shares of
stock which this corporation is authorized to have outstanding at
any one time is one thousand {(1,000) shares of ccmmon stock each
having $1.00 par value.

(b) Preemptive Rights. Shareholders shall have no preamptiva

rights.

(c) Cumuletive Voting. Cumulative wvoting shall not ba

permitted.

Article VI
tim ntero ce and en

The street a2ddress of the initial regicterad cffice of thig
corporation ig Suite 3400 - One Biscayne Tower, Two South Bisoayne
Boulevard, Miami, Florida 33131-1897, and the name of the initial
registered agent of this corporation at that address is VALDES-
FAULT CORFO; ATE SERVICES, INC.

article VII
Rirectors

(a) XNumber. This corporation shall have one (1) director
initially which shall be appointed by tha incerporator. The aumber
of directors may be increased or diminishud from time to time by
the bylaws, but shall never be less than ona.
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(b) Coppangatjon. The board of direcrtords is harcby
specifically muthorlzed to make provislona for reancnable
compensation to ito members for their gervican as directors, and to
f£ix the basis and conditions upon which auch compansation ghall be
peid. Any director of the corporation may also narva the
corporation in any other capacity and roceive compensation therafor
in any form.

Article VIIT
ficatl

thie ocorporation shall indemnify to the fullest extent
pormitted under and in accordance with the laws of the State oI
¥lorida any person who was or ig a party or is threatcned to be
made a party to any threatened, pending or completed actien, guit
or proceedlng, whether civil, criminal, administrative or
investigative by reason of the fact that he is or wvas diractor or
officer of this corporation, or 1s or was serving at tha request of
this corporation as a director, of Ficer, trustee, cmployee or agent
of or ln any other capacity with another eorporation, partnership,
joint vuenture, trust or othaer enterprise, against expenses
{including attorneys’ fees), judgmentc, fines and amoeunts paid in
sattlament actually and reasonably incurred by bim in connection
with such action, suit or proceading, unless such persan breached
or falled to pexform his dutles as an officer, director, amployee
or agent of this corporation and such breach constitutes:

{1y a violation of criminal iaw, unless the director,
officer, employee or agent had renscnable cause to believe
his conduct was lawful or had no reasonable cauge to believe
his conduct wag unlawful;

{2) a transaction fram which the director, officer, employee
or ageant derived an improper personal benefit, either
directly or indirectly; or

(3) xw-Klessness or an act or omission which was committed
in bad faith or with malicious purpose in a manner exhibiting
wanton and willful disregard for human rights, safety, oF
property.-

A judgment or other final adjudication againct a director,
officer, employee ox agent of this corporation in any criminal
proceeding for violation of oriminal law shr ), eztop such person
$rom contesting the fact that his breach or failure toe perform
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conestitutes a violatlon of the criminal law, but such judgment or
other final adjudication shall not aestop asuch person Iraon
establishing that he had reasonable cause to believe that his
conduct was lawful or had no reascnable cause to believe that his
conduct was unlawful.

Article XX
Bylawn

Tho initisl bylaws of this corporation shall be adopted by
the directors. Bylaws shall be adopted, altered, amended or
repealed from time to time by either the sharcholders or the board
of directors, but the board of dircctors shall not alter, amend or
repeal any bylaw adopted by the shareholders if the shareholdors
spaeclfically provide that such bylaw is not subject to amendmant or
repeal by the directors.

drticle X

The name and street address of the incorporator of this
corporation ares:

Mark J. Scheer, Esqg.
Gungter, Yoakley, Valdes-Faull & Stewart, P.A.
Suite 3400 - One Biscayne Towar
Two South Biscayne Boulevard
Miami, Florida 33131-1897
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Axtigle X

Amendmont
This corporation reserves the right to amend or repeal any
prevision containad in these Articles of Incorporation, and any

right conferred wupon the sharcholders is subject to this
rosorvation.

IN WITNESS WHEREOFP, the incoiyg;ator har exeguted thesc

Articlea on Fabruary 17, 1995.
el

—~—HBark J. Stheer, Eoqg.

<

STATE OF FLORIDA

COUNTY OF DADE

The foregeing instrument was acknowledged before me on

February 17, 1995 by Mark J. Schaur -y known personally by ma.

L)m)u(‘ Q7=

Notary Publiec,

State of Florida at Large
Name 2
Title:s

My Commission Expires:

T
o
o
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CERTIFICATE DESIGNATING PLACE OF DBUSINESS OR DOMICILE
FOR TRY. SERVICE OF PROCESH WITHIN FLORIDA, MAKING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Swction 46.091, Fleorida Statutnes, the

following is submitted:

SYSTEMAX INVESTMENTS, INC. deslring to organlee or
qualify under the laws of the State of Florida, with

its prinoipal place of businucs at the City or miami,
has named VALDES=-FAULI CORPORATE

State of ¥lorida,
lovated at Suite 3400 -~ One Blscaync

SERVICES, INC.,
Towar, Two South Blscayne Doulavard, Miami, Floraida
33131-1897, as its agent to accopt sorvice of process

within Flerida. _—
o / /..--
T
RN ™
,a:;;HHfI_aT“S r, fFeq.
¢::::” Incorporattr
1995

Dated: February 17,

Having bean named to accept service of process for the above
stated Corporation, at the place deaignated in thic Certificate, I
hereby agree to act in this capacity, and I further agrea to comply
with the provisions of all statutes relative to the proper and

complete poerformance of my duties.

VALDES-FA RPORATE SERVICES,

J. Schoeeno
Vice Presidenﬁ#

.

Dated: February 17, 1995 : b
Y
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