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ARTICLES OF INCORPORATION
OF g |i‘

GCT COMPUTER SYSTEMS, INC. S

Tho undorsignod subscribor to theso Articlos of Incorporation s o natural person
compotent to contract and hereby form a Corporation for profit undar Chaptor 807 of
tho Florido Stotutes.

ARTICLE 1_- NAME

The namo of tho Corporation Is GCT COMPUTER SYSTEMS, INC,, (horoinafter,
“Corporation”},

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business pormitted undor the
laws of tho United Statos and of tho State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal offico of this Corporation is 8441 Southwest 32nd
Terrace, Miami, Florida 33155 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Guillermo
Cabrera whose address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Guillermo Cabrera
Secretary: Guillermo Cabrera
Treasurer: Guillermo Cabrera

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6_- DIRECTOR(S}
Tha Director(s} ol tho Corporation shall bo:

Guillarmo Cobrara

whoso addrogses shall bo the samo as the principal offico of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of shares that this Corporation is authorized to
havo outstanding ot any time is SEVEN THOUS AND FIVE HUNDRED (7,600) sharos
of common stock, each share having the par valuc of ONE DOLLAR {$1.00).

7.2 No holdor of shares of stock of any class shall have any praemptive tight
to subscribe to or purchase any additional shares of any class, or any bonds or
convortiblo socuritios of any nature; provided, howover, that the Board of Diroctor(s)
may, in authorizing the issuance of shoros of stcck of any class, confer any
preomptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuanco
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible iirto shares of its stock of any class, whether now
or hereafter authorized, for such consiieration as the Board of Director({s) may deem
advisable, subjact to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporaticon.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powaers, restrictions,
limitations as to dividends, qualifications, or tarm or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The sharsholders of this Corporation muy oloct and, if oloctod, shall
continue such oloction to bo an S Corporation aa providod in Sub-Chapter S of the
Internal Rovonua Code of 1986, os amondod, unioss the sharcholders of the
Corporation unanimously agroo otherwise In writing.

8.2  Aftor this Corporation hos oloctod to bo an S Corporation, none of tho
shareholders of this Corporation, without the written consent of all the sharehaldars
of this Corporation shall tako ony action, or moko any transfer or othar dispositivn of
tho sharehodors’ shoros of stock in tho Corporation, which will rosult in tho
tormination or rovocation of such olection to bo an 8 Corporation, as providod in Sub-
chapter S of tho Intarnal Revonuo Code of 1988, as amended,

8.3  Onco tha Corporation has olectod to bo an S Corporation, each share of
stock tssuod by this Corporation shall contain the following logond:

"The sharos of stock reprosented by this certificate cannot
be transforred if such transfer would void tho clection of
tho Cotporation to be taxed undor Sub-Chaptor S of tho
Internal Revanue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numaerous restrictions on the tights of shareholdars
of the 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 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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The Corpotation, te tho extant permittod by law, ghall bo entitled to troat the
purson in whoso nomao any sharo or rigivt I8 ragiatorod on the books of tho Corporation
as the ownor thoroto, lor oll purposes, and oxcopt ng may bo ngreod In writing by the
Corporation, tho Corporation shall net be bound to rocognlzo any ogultablo or othor
claim to, or Interost in, such sharo or right on tho part of any othar porson, whothor
or not tho Corporation shall have notice tharanf,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initlal addross of rogisterod offico of thig Corporation Is Amoril.awyor®
Chartorod, locatod at 343 Alimoria Avonua, Coral Gables, Florida 33134, The name
and acldross of tho rogistered ogent of this Corporation is AmoriLawyer® Charterad,
343 Almorio Avenuo, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diroc*oris) of the Corporation shall have pawer, without tho
assont or vote of the shareholders, to make, alter, amond o) repoal tho Bylaws of the
Corporation, but the affirmative vote of @ number of Dirgctors equal to o majority of
the number who would constitute a fuli Board of Diroctor(s) at tho time of such action
shall be necossary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

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

ARTICLE 16 - AMENDMENT

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 now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo hereunto set my hand and soal, ncknowladgod
and fllod tho forogaing Articlos of Incorporation under tho lows of the Stato of Florida,
this 22 April 1996.

/O/grcﬂ?‘:’w/ Ll ':_'-\-: f';;--_u

Guillormo Cabrera, Incorporator i

IH;, : ' ‘

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmariLawyor® Chartoered, having a business office identical with the registerod
offico of the Corporation namae above, and having beon dosignatod as tho Registerod
Agent in the above and foregoing Articlos of Incorporation, is famillar with and accopts
the obligations of the position of Registorod Agont under Section 807.0505, Florida
Statutos,

AmeriLawyur® Chartered

Natalia Utrera, Vice President

ARTINC $0g
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ARTICLES OF AMENDMENT

96 SEp - P 2t 17
SECRETARY 01 5 1AT
TO TALLARASSES FLORI

ARTICLES OF INCORPORATION

OF
GCT COMPUTER SYSTEMS, INC.

ovis 7 tos, this
p 607.1006, Florida Statu :
Pursuant to the Pprovisions of soction 5 to It ghis
corp tir ct!o:)tstthe fOllOWlng Articlos of Amendments to its Articles o
rporation a
|ll00rporation.‘

dos:
FIRST: Article 6 of the Articles of Incorporation provide
t: Guillermo Cabrera
PrGSIdtZ?v: Guillermo Cabrera
?f:ar:urer: Guillermo Cabrera

inci f the
the principal address o
5es shall be the same &s
whose a'ddres
Corporation.

SECOND: Article 5 shall be amended to state:

ident: Wayne A. Donaldson
g:a?i::r Vice-President: Ever_Esg?za
i ident: Martin Di
VICG-Prersli Ever Espana deon
?6“93:8'__ Wayne Donaldso
reasurer:

inci f the
the principal address o
$ses shall be the same as
whose addre
Corporation.

e i irector(s} as:
THIRD Article 6 of the Articles of Incorporation states Directo
: r

Guillermo Cabrera

@D AMERILAWYER

. -3900 « FacsIMILE (305) 447-8900
A ; o CoraL GAULES, FL 33134 - (395) 445-2700 (ﬂgg)af?g L 331144476
H3 Auaten Avr;.:e{u&l ;Mi ADDRESS - POST OFFICE Rox 144479, CoRAL s, FL -4
AL




FOURTH:

FIFTH;

SIXTH:

SEVENTH;

or{s) ns:
Articln 6 shall bo changod 10 state Diroctor(s)
Wayne A, Donaldson

Evor Espona
Martin Dioz

ddroes of tho
ma a8 tho principal a

dresses shai| pg the 8o

whoso od

Corporation.

ust 19986.
The doto of the adaption of this amendment Is the 22 Aug

dment was adopted by the Board of Diractors, No Shareholder
n
I:tcl,oanmv?ms required for adoption.

Secretary of
This amendment shal| bg gffective upoen the filing with the
State of Florida.

Signed this 22 August 1996.

ARTAMEND. prg

Wayne A ;/_{J—-onaldson, Chairman of the Board
a .

of Directors
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