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March 7, 1996

Secretary of State
Department of State
pivision of Corporations
P.0. Box 6327

, F 2 Ce :
Tallahassee, FL 32314 ‘ _053/?5]9?_” 5 IE-D;;%]?
Re: Scanswitch, Inc. AeRR122,50  wawnl22, 50

Gentlemen:

Enclosed is an original and one copy of the Article of
Incorpcration for the above referenced corporation along with our
check in the amount of $122.50 representing your fee for filing.

Should you require additional information, please let us know.

ViziﬁFIUIY yours,
//Z Cer
REX B. HRIE

RBG:x8

Enc.

P.S. Please return our copy of the filed corporation in the enclosed self-
addressed Federal Express envelope. Thank you. .

KOHESSER  MAR | 3 1996




ARTICLES OF INCORPORATION
OF

SCANSWITCH, INC.
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The name of this corporation is:

;ﬂ“z -
Xl
SCANSWITCH, INC. 'é""’F_ "i{;
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ARTICLE II. - DURATION

This corporation is to have perpetual existence,

BRTICLE IIL - PURPOSE

The nature of business of the corporation and the objects and

purposes proposed to be transacted and carried on by it are as
follows:

Telecommunication services, maintenance and congulting and any

activity or business permitted under the laws of the state of
Florida and the United States.

The capital stock of the corporation shall consist of 1,000

shares of common stock with a par value of $1,.00 per share, all of
which shall be fully paid and nonassessable,

The whole or any part of the capital stock of this
corporation shall be payable in lawful money of the United States
of America or property, tangible or intangible, or 1labor or
services actually performed for the corporation at a value to be
fixed by the directors,

Shares may not be igsued until the full
amount of the consideration therefor has been paid,

Neither
promissory notes nor future services shall constitute payment or

part payment for the issuance of shares of the corporation.

ARTICLE V - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of

this corporation of the same kind, class or series as that

which
he already holds, shall have the right to purchase his pro
share thereof

rata
{as nearly as may be done without issuance of

fractional shares] at the price at which it is offered to others,
1




1The street address of the initial roeglstered office and the
principal office of this corporation is 200 So. Biscayne Blvd.,
Suite 4950, Miami, FPL 33131 and the name of the initial

registered agent of thie corporation is REX B. GUTHRIE.

- n D

This corporation shall have three (3} directors initially.
The number of directors may be increased or decreased by the Board
of Directors from time to time as provided by the Bylaws of the
corporation but shall never be fewer than one (1) director. The

name and address of the initial director of this corporation is:

Ake Enell - 200 So. Biscayne Blvd.,
Sulte 4950
Miami, FL 33131

Owe Falkena - 200 So. Biscayne Blvd.,:
Suite 4950
Miami, FL 33131

Bengt Kallberg - 200 So. Biscayne Blvd.
Suite 4950

Miami, FL 33131

ARTICLE VIITI - INCORPORATOR
The name and address of the person signing these articles is:
REX B. GUTHRIE
200 So. Biscayne Blvd,
Suite 4950
Miami, FL 33131
ARTICLE IX - SPECIAL PROVISION
The following additional provisions for the regulation of the
business and for the conduct of the affairs of the corporation and
creating, dividing, limiting and regulating the power of the
corporation, its stockholders and directors, are hereby adopted as
a part of these Articles of Incorporation:
1. No person shall be required to own, hold or control
stock in the corporation as a condition precedent to holding an
office in this corporation.

2. The directors may prescribe a method or methods for

replacement of lost certificates, and prescribe reasonable




conditions by way of opecurity upon the issuance of new
coertificates therefor,

3. The original incorporatore of the corporation shall have
the right upon its organization to aspign and deliver their
subscriptions of stock as set forth in Article VIII hereof to any
other person, or to firme or corporatione who may hereafter become
subscribers to the capital stock of the corperation, who, upon
acceptance of such assignment, sghall stand in lieu of the original
incorporators and assume and carry out all rights, liabllities and
duties entailed by said subscriptions, subject to the laws of the
state of Florida, and the execution of the necessary instruments
of assignment.

4. No contract or other transaction between the corporation
and any other corporation in the absence of fraud, shall be
affected cor invalidated by the fact that any one or more of the
directors of the corporation is or are interested in, or is a
director or officer or are directors or officers of such other
corporation; and any director or directors, individually or
jointly may be a party or parties to, or may be interested in any
such contract or transaction of the corporation or in which the
corporation is interested; and no contract, act or transaction of
the corporation with any person or persons, firms or corporatiocn
in the absence of fraud, shall be affected or invalidated by the
fact that any director or directors of the corporation is a party
or parties to or interested in such contract, act or transaction,
or in any way connected with such person or persons, firm or
corporation; and each and every person who may become a director
of the corporation is hereby relieved from any liability that
might otherwise exist from thus contracting with the corporation
for the benefit of himself or any firm, association or corporation
in which he may be otherwise interested. Any director of the
corporation may vote upon any contract or other transaction
between the corporation and any subsidiary or controlled company.

5. The corporation shall indemnify any and all of its

directors or officers or former directors or officer, or any
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beruon who may have served at its request as a director, or
officer, of another corporation in which it owns shares of capital
gtock or of which it is a creditor against the expenses actually
and necessarily incurred by them in connection with the defense of
any action, sult or proceedings in which they or any of them are
made parties or a party by reason of having been or being
directors or officers, or a director or officer of the
corporation, or of such other corporation, except in relation to
matters as to which any such director or nfficer, or {former
director or officer or person, shall be adjudged in such action,
suit or proceedings, to be liable for negligence or misconduct in
the performance of duty. Such indemnification shall not be deemed
exclusive of any other rights to which those indemnified wmay be
entitled under the Bylaws, agreement, vote of sgtockholders, or
otherwise. ‘The right of indemnification herein stated shall,
under no circumstances, extend to or include indemnification for
the liabilities arising under the Securities Act of 1933 as
amended .,

6. The Board of Directeors, by the affirmative vote of a
majority of the directors then in office, and irrespective of any
personal interest of any of its members shall have authority to
establish reasonable compensation of all directors for services to
the corporation as directors, officers, and otherwise.

The authority vested in the Board of Directors by this
Paragraph 6 shall include, in addition to the authority to
establish salaries, the authority to establish the payment of
bonuses, stock options, and pension and profit sharing plans.

IN WITNESS WHEREOF, the undersigned qubscriber has executed

these Articles of Incorporation this !ZJEL' day of March, 1996.

WAL=

REX'BJ’GUTHR?E, SUBSCRIBER

STATE OF FLORIDA )
: 88.

COUNTY OF DADE )

Before me, a notary public authorized to take acknowledgments
in the state and county set forth above, personally appeared Rex B.
Guthrie, known to me and known by me to be the person who executed
the foregoing Articles of Incorporation, and the said person
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, Lthe
following ip submitted, in compliance with said Act:

Firat--that SCANSWITCH, INC., degiring to organize under tiu=2
laws of the State of Florida, with its principal office, as
indicated in the articles of incorporation at City of Miami,
County of Dade, State of Florida, has named REX B, GUTHRIE, as ite
registered agent to accept service of process within this state,
Further, the registered address of this corporation is 200 So.

Biscayne Blvd., Suite 4950, Miami, FL 33131,

SCANSWITCH, INC.

By: /Z////A/)///ﬁa;

REX B. GUTHRIF, SUBSCRIBER

LE EN
Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with
the provision of said Act relative to keeping open said office.

By: /4/ A&fo

@egisteyéd Agent




hcknowledged bofore me that the sald person executed those ..cticles
of Incorporation,

IN WITNESS WHEREOF, I have hereunto set my hand and affii'd my
official geal, in the BtaLe and county aforesaid, this _2°~ day
of March, 1996

S Ngtary Public. Snafe of Florida
at Large

My commipsion expires:

v ICIAL NOTARY BEAL
\h“ p“'o, OFF aln § MONTEAGUDO

0 \,I O LommissIoN NUMDER
cCe420074
MY COMMISBION EXP
’o:no JAN, 24,1800
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