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Attorney's Title Insurance Fund, Inc. Sy (?)Ztu.)m) e
660 East Jefferson Street b e . .
Suite 200 | i oty Ateafl bl
.. __ Tallahassee, FL. 32301

Attention: Jenna Eckland .

CHINTIOC S SRR LD
0T/ 10T~ 023--01 4
Re: TELEMATRIX, INC. PO R U 220 P

Dear Ms. Eckland:

In connection with the above styled matter enclosed herewith please find the 6riginal

and one copy of the Articles of Incorporatian, together with my check in the amount
of $122.50 to cover the costs for same (including certified copy).

Additionally, | have enclosed my check for $10.00 payable to your order for a walk-
over filing. '

er you have filed same, kindly fumish one copy back to the undersigned using the
neloskd Federal Express address labe! with my account number.

If you have any questi

—

[¥s (32
s regarding this matter, please feel free to call this 6tﬁcef‘

Sincgrely yours,
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Enclosures - as above
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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretnry of State

June 26, 1995

LAWRENCE H. FEDER, ESQ.
2450 HOLLYWOQOOD BLVD., SUITE 401
HOLLYWOOD, FL 33020

The name TELEMATRIX, INC. has been reserved for 120 days beginning
June 26, 1995. The reservation number is R95000002837 and this reservation is
NONRENEWABLE.

A reservation is not a grant of authority to use the name. It is only a withholding
of a name from its availabilitr for use by another. When the proposed document
is submitted, the name will AGAIN be checked against the records of the
Division and if still no conflict exists and all other requirements are fulfiied, the
reserved name shall be filed as the entity name.

The Division of Corporations is a ministerial filing office and may not render any
legal advice. The Division does not adjudicate the legality of any corporate name
or arbitrate disputes between entities. You may wish to review other laws such as
common law rights, including rights to a trade name; United Stales Code,
Federal Trademark Act, Section 1051 (Lantham Act); Chapter 495, Ficorida
Statutes, Registration of Trademarks and Service Marks {Florida Trademark Act);
and Section 865.09, Florida Statutes (Fictitious Name Act).

If sonr']legne else submits the document for filing, it must have a copy of this letter
attached.

Should you have any gquestions regarding this matter, please telephone {204)
488-9000. the Name Availability Section

Neysa Culligan Letter number: 795A00031114

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314




' ARTICLES OF INCORPORATION

OF J:)-s oo
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TELEMATRIX, INC, e AEAN
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L
PHE UNDERSIGNED SUBSCRIBERS TO THESE ARTICLES OF B
INCORPORATION, EACH COMPETENT AS AN INCORPORATOR PURSUANT TO THE AT

PROVISIONS OF SECTION 607.161, FLORIDA STATUTES, DESIRING TO .
ASSOCIATE FOR THIHE PURPOSE OF FORMING A CORPORATION PURSUANT TO -
CIAPTER 607, FLORIDA GENERAL CORPORATION NACT AND PURSUANT TO TIHE
PROVISIONS OF THE STATUTES OF THE STATE OF FLORIDA PROVIDING FOR

T{E FORMATION, LI -~ ILITIES, PRIVILEGES AND IMMUNITIES OF A

CORPORATION FOR FIT, DO HEREBY CERTIFY AS FOLLOWS :

ATICLE 1. NAME OF CORPORATION

The nam . the corporation is and shall be:
TELEMATRIX, TN .

ARTTCLE I1. GENERAL PURPOSE OF CORPORATION

The general pu.puse for which this corporation is being initially
organized are AB follows:
(1) The transaction of any and all lawful business for

which corporations may be organized to transact under
chapter 607, Florida General Corporation Act;

(2}

ARTICLE TIII. PRINCIPAL PLACE OF BUSINESS

The principal place of business of the corporation shall be at:

2450 Hollywood Blwd., Suite 401, Hollywood, FL 33020
with the privilege of having additional offices at other places within or
without the State of Florida, and within or without the United States of

America.

ARTICLE IV. REGISTERED OFFICE AND REGISTERED AGENT

rhe initial registered office of the corperation shall be at:
2450 Hollywood Blwvd., Suite 401, Hollywood, FL 33020
and its initial registered agent at such address shall be:
Lawrence H., Feder

ARTICLE V. INITIAL BOARD OF DIRECYZORS

The number of directors constituting the initial board of directors
shall be 1 _ and the name :ind address of each person who is to serve as a

member thereof is as follows:

NAME ADDRESS
Lawrence H. Feder 2450 Hollywood Blvd., Suite 401

Hollywood, FL 33020




ARTICLE VI. CAPITAL S5TOCK

The maximum number of shares of capital stock that this corporation is

authorized to have outotanding at any onc time shall be _1000 —
ghares of common stock at $1.00 per value. 'There shall be only one claos

of shareo.

STATED CAPITAL AND INITIAL STOCK ~uBBCRIPTION

ARTICLE VII.

The amount of capital with which the corporation shall commence
pusiness shall be not leBs that $500.00. Each incorporator named
hercinafter agrees to purchase the number of shares stated for the

conpideration shown:

NAME_OF INCORPORAMATOR NUMBER_OF SHARES CONSIDERATION
1000 1,00

Lawrenco_H. Fodor

ARTICLE VIII. INCORPORATORS

The names and address of each incorporator is as follows:

NAME OF _INCORPORATOR ADDRESS

2450 Hollywood Blvd., sSulte 401
Hollywood, FL 33020

Lawrence H. Fedor

PREEMPTIVE RIGHTS OF STOCKHOLDERS

ARTICLE IX.

Every stockholder upon the sale for cash of any new stock shall have
the right t» purchase his prorata share thereof at the price at which it is

offered to others.

ARTICLE X. NUMBER OF DIRECTORS

The board of directors of the corporation shall consist of the number
of directors serving on the initial board of directors. The number of
directors of the corporation may be changed from the number of directors
serving on the initial board of directors at any time by affirmative vote

of a majority of the stockholders.

ARTICLE XI. EXERCISE OF CORPORATE POWERS

ercised by or under authority of, and

All corporate powers shall be ex
ration shall be managed under the

the business and affairs of the corpo
direction of the board of directors.

ARTICLE XIX. OUALIFICATIONS AND COMPENSATION OF DIRECTORS

esidents of the State of Florida or
itizens of the United States of America. The
board of directors shall be fixed by the

Directors need not be r
ghareholders, but shall be c
compensation of the members of the

shareholders .

ARTICLE XIII. REMOVAL OF DIRECTORS

any or all directors may be removed in accordance with the provisions

of Section 607.117, Florida Statutes.

ARTICLE XIV. EXECUTIVE COMMITTEES

The board of directors, by resolution adopted by a majority of the




- rull board of directeras, may deslgnate from among ite members, and

oxecutive conmittee and one or more committeesn, cach of which to the extent
provided in guch resolution, shall have and may excercise all of the
“authorlty of the board of directors, except such acto set forth in Section
607.127, Florida Statutcao.

ARTICLE XV. ACTION BY DIRECTORS WITHOUT N MEETING

Any action which may be taken at a meeting of the dircctors or a
committoe thereof may be taken without a meeting provided that a consent in
wiring setting forth the action so to be taken, signed by all of the
directors or all the members of the committee, as the case may be, in filed
int the minutes of the proccedings of the board of directors or of the
committee. Such conpent shall have the same effect as a unanimous vote.

ARTICLE XVI. AMENDMENT OF ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended at any time in
accordance with the provisions of Section 607.181, FFlorida Statutes.

ARTICLE XVII. GENERAL POWERS

This corporation shall have all powers which a corporation of this
nature under the laws of the State of Florida may legally exercise,
including but not limited to all of those powsrs enumerated and set forth
in Sectioen 607.011, Florida Statutes.

ARTICLE XVIII. OFFICERS

The officers of this corporation shall consist of a president, a
secretary, and a treasurer, each of whom shall be e¢lected by the board of
directors in the manner and at the time prescribed in the by-laws of this
corporation. Such other officers and assistant officers and agents as may
be deemed necessary may be elected or appointed by the board of directors
or chosen in such other manner as may be prescribed by the by-laws. Any
two or more officers may be held by the same person.

ARTICLE XIX. DURATION OF CORPORATE EXISTENCE

This corporation shall have perpetual existence unless sooner
dissolved according to law; corporate existence shall commence upon the
filing of these Articles of Incorporation by the Department of State.

IN WITNESS WHEREOF, we have hereunto set ofir Jhands and sgals Z
day of . Ju } , 199_5 . )E

his
LWence H. Feddr “~—

STATE OF FLORIDA
COUNTY OF BROWARD

Personally appeared before me, the undersigned authority, Lawrence
i, Feder to me well known as the person described in and who executed and
subscribed to the foregoing Articles of Incorporation and who acknowledged
before me that he executed and subscribed the same for the purposes therein
expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal at ,
llollywood in said County and State, this 7 day of _<7d/s .
L3195,

(/ ?/; R b
F/ Y a L% %// (/.”/7/ A

NO;i‘tZ.RY PUBLIC - STATE OF FLORIDA

My Comr‘urission Expires: (SEAL)
oﬁ.‘;,l.u"f
N Ft FANOR MATERIA
+* K My Crinereamson CC419033
r Expeas MNow 04, 1000
LN




CERTIFICATE DESIGNATING PLACE OF DBUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESS WITHIN THIS S'TATE, NAMING AGENT UPON WHOM SERVICE OF PROCESS MAY BE
MADL .

In purpuance of Chapter 48.901, Florida Statutes, the followlng io
pubmitted in compliance with sald Act.

Firot, that TELEMATRIX, INC. desiring to organize under the lawn of
the State of Florida, with its principal office aso indicated at Article ITI
of tha within Articles of Incorporation, at

2450 Hollywood Blwvd., Suite 401

llollywood, Florida 33020
has named: Lawrence 1. Foder
locat id ats 2450 lHollywood Blvd., Suite 401, Hollywood, Florida 33020
ap its agent te accept Service of Proceoo within this State.

ACKNOWLEDGEMENT

N
naving been named to acceptl Service of Procgss for the above med
Corporation, at the place designated in thys Ceptificate, I hgreby accept
to act in this capacity and agree to comply wiyh the pro sipds of said Act

relative to keeping open said office. \ W

REFISTERED AGENT - Lawrence H. Feder
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ATTORNEYS AT LAWw

December 1, 1995

PRIORITY_MAIL T

. S . . "1;_’_-"|I'_\ '--Il]{ r il
Sccretary of State of Florida Saeea TN sedas T 10
I"O. Box 6327
Tallahassee, FL 32314

Re: Merger of TeleMatrix_Inc, Of Connccticut (a_Connecticut corporation) with and

inlo TeleMatrix, Inc, (a Florida corporation)

Dear Sir or Madam:

I enclose herewith for filing Articles of Merger with respect to the above-named
corporations and a check in the amount of $70 for the filing fce. Plcase file accordingly.”

Please be so kind as to date-stamp the additional enclosed copy of the Articles and return
them to me in the enclosed, sclf~-addressed, stamped cnvelope as an acknowledgment,

Please cantact me if you need anything further. Thank you for your assistance.

Vcry truly yours,

Dtia e OLES

3ilia K. O'Neill 'L
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Two N wron Prac, SUrr 200, N wroN, MASSACHUE 185 02158 \

IProN. (()l 7 O065-8009(); IFax (017) 904-1604 t / {
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ARTICLES OF MERGER

TELEMATRIX, INC,
(SURVIVING CORPORATION)

The plan of merger is set forth in the Agreement and Plan of’ Merger attached hereto-ax <
Exhibit A

The eflective date of the merger is the date of filing of these Articles of Merger.

The Agreement and Plan of Merger was adopted by the dircetors and sharcholders of both
merging corporstions on _]f_/_{,_o_______, 1995

In witness whereof, cach of the merging corporations has exccuted these Articles of Merger
by its duly authorized representative, as of this 04, dayol _ Af¢/ 1995

Attest TeleMatrnix Inc. of Connecticut
(Caonnecticut corporation)

) . /C_'J‘ \ By: 77{26 (L(A' /\'{ct;;{&:.b(
David . Criteffield, Secanry Michael D. Herman, President

Attest: TeleMatrix, Inc. (Florida corporation)

David J. cmé?ncldi?%:ﬁry_m
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AGREEMENT AND PLAN OF MERGER s L ’ -C.'-/>

'}'ilis Agreement and Plan of Merger (hercinafler "Agreement”) is entered into this'?('_l/_{\tlny
ol ___[L.LN_.. e 1995, by and between TeleMatrix Ine, of Conneclicut, a Connecticut
corporation (hereinalter "Oldeo”), and TeleMatrix, Inc., a Florida carporstion (liercinafter
"FeleMatrix"), and each of such parties' sole sharcholder.

Whereas, Oldco has authorized capital stock consisting of’ 10,000 shares of Commen Stock,
no par value (hereinafler "Oldeco Common Stock™), of which 100 shares are issued and outsianding

as al*the date hereol,

Wihereas, TeleMatrix has authorized capital stock consisting of 1,000 shares of Common
Stock, par value $1 00 per share (hercinafter “T'eleMatrix Common Stock"), of which 1,000 shares
arc issued and outstanding as of the date hereof:

Wherens, Oldeo and ‘TeleMatrix desire that Oldco should merge with and into TeleMatrix and
TeleMatrix shall continue as the surviving corporation in such merger, upon the terms and subject
to the conditions herein set forth and in accordance with the laws of the State of Florida and the laws

of the State of Connecticut.

Now, therefore, the parties hereto, intending to be legally bound, hereby agree as follows:
ARTICLE I
Merger

1.1 Merger. Subject 1o the terms and conditions of this Agreement, Oldco shall be merged
(hercinafler the "Merger”) with and into TeleMatrix in accordance with the General Corporation Law
of the State of Connecticut (hereinafter "Connecticut Law") and the Business Corporation Law of
the State of Florida (hereinafier "Florida Law"), the separate existence of Oldeo shall cease and
TeleMatrix shall be the surviving corporation (hercinafler sometimes referred to as the “Surviving
Corporation”) existing under Florida Law. The Surviving Corporation shall succeed, to the full
extent permitied by law, to all the rights, assets, liabilities and obligatinns of Oldco.

1.2 Effective Time, The Merger shall become effective (hereinafier the "Effective Time")
at the hour and on the date that the following actions are completed: (a) a duly cxecuted Cenrtificate
of Merger is filed in accordance with Connecticut Law and (b) duly executed Articles of Merger arc
filed in accordance with Florida Law.




ARTICLE I

Name, Certificate of Incorporation, Bylaws,
Directors and Ollicer of the Surviving Corporation

-~

21 Florida Surviving Corporation. The Surviving Corparation shall be TeleMatrix,

22 Articles of Incorporation. The Articles of Incorporative of TeleMatrix in eflect
immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation alter the effective time until further amended thercalter as provided therein or by taw.

21 Bylaws. The Bylaws ol TeleMatrix in effect immediately prior 1o the Eflective Time
shall be the Bylaws of the Surviving Corporation afier the Effective Time until amended thereafler
as provided therein or by lnw

24 Directors and Oflicers  Until their suceessors are duly clected nnd qualified, or until
their prior resignation, removal or death, subject to the Articles of Incorporation and Bylaws of the
Surviving Corporation, the directors and officers of the Surviving Corporation afier the Effective
Time shall be as lollows:

Date Pelletier President

Address: §77¥ M w Y9 De .
Lo SPeines FL 33067

David J. Critchfield Director, Secretary; Treasurer
Address. (1ol St SSTeT
Co JD..I'_SPI.\ Aﬁ.SJ_F'_-I__S)&oW !

Jeft Matloft Vice President

Address: 992 9 Lalena Pl
Hocas deoaten_ Ci_ 27 1Y




ARTICLE 1IN

Conversion and Exchange

il Conversion. At the Eflective Time, cach of the following transactions shall be deemed
to oceur simultaneously:

(a) Each share of Oldco Common Stock issucd nnd outstanding immediately prior to the
Liffective Time shall, by virtue of the Merger and without any action on the part of the holder thercof,
be converted into and become one validly issued, fully paid and non-nssessable share of TeleMatrix

Cotamon Stock.

(b) LZach share of TeleMatrix Commeon Stock issucd and outstanding immediately prior
to the Lffective Time shall be cancelled without any consideration being issued therefor.

32 Exchange.  Aler the Iiflective Time, each certificate therctofore representing issued
and outstanding shares oi’ Oldeco Common Stock shall represent the snme number of shares of
TeleMatrix Common Stock. After the Effective Time, any holder of a certificate theretofore
evidencing ownership of shares of Oldco Common Stock (hercinafler "Existing Certificates") will be
entitled to receive in exchange therelor one or more new stock certificates evidencing ownership of
the number of shares of TeleMatrix Common Stock into which such Oldco Common Stock shall have
been converted in the Merger (hereinafier "Florids Certificates”).

ARTICLE [V
General

4.1 Termination and Abandonment. At any time prior lo consummation of the Merger,
this Agreement inay be terminated and the Merger abandoned by the Board of Directors of Oldco
notwithstanding approval of this Agreement by the stockholder of Oldco or of TeleMatrix.

4.2 Amendment. This Agreecment may be amendetd at any time prior to the Effective Time
with the mutual consent of the Boards of Dircctors . .nd sole sharcholders of Oldco and TeleMatrix.

4.3 Inurement. This Agreement shall inure to the benefit of, and be binding upon, the
partics hereto and their respective successors and assigns (including successive, as well as immediate,
successors and assigns).

A4 Headings The headings set forth herein are inserted for convenience of reference only
ans are not intended to be part of or 1o allect 'he meaning or interpretation of this Agreement.




4.5 Counterparts, This Apreement may be executed in two or more counterparts, cach
of which shall constitute an original, and all ol which, when taken together, shall constitute one and
the snme instrument

4.6 Governing Linv - This Agreement shall be governed by and construed in aceordance
witlt the Lvws ol Florida, except to the extent the laws ol Connecticut shall mandatorily apply to the

Merger

7 Further Assurances  The Surviving Corporation, through its appropriate officers nnd
directors, is hereby authorized in the name of’ Oldee or TeleMatrix to exceute, acknowledye and
deliver all instruments of Turther assurance and to do ail such acts and things ns it may, a1 any time,
deem necessary or desirable to vest in the Surviving, Corporation any property or rights to Oldceo, or
to carry out any of the purposes expressed in this Agrecment. The parties hereto each agree to
exccule such other documents or agreements and obtain such approvals as may be necessary or
desirable for the implementations of this Agreement ad the consummation of' the transaction

contemplnted herchy.

In witness wherceol, each of the parties hereto has caused this Agreement to be exccuted on
its behalf and, where applicable, attested by its officers hereunto duly authorized, all as of the day and
year {first above written

Altest: TeleMatrix Inc. aof Connecticut ("Oldco")
{Connecticut corporation)

cdipar el e

David }. Critchl :d, Secretad Michael D. Ferman, President

Paxys [ 2 Q)
Dcbra Lee Her nan, Sole Stockholder of
TeleMatrix Inc. of Connecticut

TeleMatrix, Inc. ("TeleMatrix")
(Florida corporation

e & CLA&W "3 By:
David J. Critghficld, Segfctary Dale Pplfeticr,

(Y leroucstoe Wepman)
Debra Lee Herman, Sole Stockholder of
TeleMatrix, Inc.
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ARTICLES QF MERGER
Moergar Shpat

iTE’;_'EI\/‘.'ATFHX. INC. OF CONNECTICUT. a Comecticut Corporation, not qualified
N Florida

INTO

TELEMATHIX, INC,, a Florida corporation, F’95000052897.

File date: December 5, 1895

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassec, Florida 32314




LEASE READ ALL INS THUCTIONS BEFORE COMPLETING THIS FORM.

PLICATION . '\‘A FLOWIOA DIEPAJLTMIENT O3 GIATE]
O s r: 3 Sandra 3. Mortham Fn‘_rn
IH‘IN‘%I‘AI,I_MF__NI 4;;&2&" Hocrolaey of Sinln
) \' - - e (R L N R R IR PR TR
96 HOY =% A1 9:02

‘ DOCUMENT i P95000052897 i
G l,r\l W Gy

’ TELEMATHS(. INC. : TALIATASSEE, e HABA

g e T R A

SUITE 41

HOLLYWOOD FL 33020 HOLLYWOOD FL. 39020 REI NSTATEM ENT_(ﬂL‘)-—-

(Eabanver sbercasn s 00 Orees VI gty sy b Uiooonh me ofeee ] edoannesation aod nnlor corrae on bredog
12 Hawe Ponegual O8he e Addehers, 10 Appdeabiln |0 s Mahis Ot Addioros 1EADpie abilo gt I etpaodaten ] ot ot 07’10,1

5‘ 1 H. uﬂi\’«) \r\\ Dz Skl Tor Des Unmesn i Eloneha

e ALY o g Nt Al ol

a m - ! - N BoED ) Fumboy yahtne r;f
TAMOLAC | Snma bR 200 Aot

LT e Cily & tiate Nut Apphegshin

t
R N 50.75 Aaditional Fee requirad
] a l o LHIINCATL OF S1IATUS DLEIED [ .‘] tar n Certifinate of Bl:lul

S 1 oot
' B3 A7 A ’ _BVQ(.\.L.A\_\(L

SR i St At ol B Qe anation Diescton @oma nenpeolil corsorations muosd i at lomat 3 die o)

o od Olweates, i !n al Aduiess of | h

[LIG AT TR I Mhcer anctioe Doaocia City / fate 7 iy

Faffering

PD

. 3 (Do NOT u et Pt CHtico Hox Humlml %)

1
PELLETIER, DALE 5744 NW 49 DR. 'CORAL SPRINGS FL 33087

§TD CRITCHFIELD, DAVID J ' 11081 SW 1ST COURT ' | CORAL SPRINGS FLL 33071~

vD MATLOFF, JEFF 18428 LALONAPL. 7 I'BOCA RATON FL 83434

O —

++4+;:?'=. IJJ,‘I Hwﬂ UD

-1 Ny

a. Nnmn nnd Addrou of Now Rupiatored Agont

!
K
|
|
1
|

ﬂ Nnr:m nnﬂ t\d(lross u' Cu"nm Rvglnlumd Aqnnl o i

r‘j.’ll‘ﬁ’;,‘" T
FEDER, LAWRENCE
245¢ HOLLYWOOD

Strnet Adrdress (7.0 Bow Number 15 Not Aceoptablo)

CRIESI0 7 %)

“Buiti, Apt EFAc

HOLLYWGQOD FL 33020
’:-iy_—_-'_"“—_"‘_“* State | 2ip Codo
[FL |

16t Beng appeantyd etgd aqaot ol its = bk named camoratinn, am largear with and accept the ahhgatons of Suchon 607.0505, F.G.

oy It o 10]3:[96

ALWISTERLTTAGENT MUST SIGN

1t oralion pay any intangible tax to the % I {Sre other sace tor ntormation
Dept of Relenue under S. 199.032, Florida Statutes. Yes No o ntangbIo ax )
i eaxecute this dppheation as proveted form ehapter 607 o 617 F S 1 furthar eorlify that whon hhag

fritan NG irquinkments of section 607 0401 or 617 0404, F S _ that il fees
mptan under sectinn 118 0700, F S The informanon inadicated

O e eyt
e Inr sl AR Corpnestn name 5
a0 i I da net o

St e Lol etbont e it anade undor oalth

I}w Y. rc}wa.u:

SIGNATURE: % '—%—% 10/29 /g §54722595
SIGHATURE AND TYPCD G INTED NAME OF Sl ING OFFICE A DIRCCTOR Darmn Onytmn Phona g

S NYIITTS




