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THR UNDERSIGNERD nubnoribex to these Articles of Incorporation,
being a natural person competent to contrant, horghy associates to
form a corporation undurmﬁ\a lawa of the Btate uX Floxida.

ARTICIE X
MAMK

Tho name of this corporation shall be QUALOGY BYSTENS, IN.

ARTICLX X1
EATYRR _OF RUSXWRES

Thia coxporation may engage in any activity or businesa
permitted under the laws of the Htate of rlorida. The general
nature of business tu ha transacted by this corxporation is:

k96800006252

l. To oarry on, in its own bshalf and iln behalf of others,
whether as agent, consultant, adviesr, independent contractor,
hanutacturer, or otherwias, a product and service businoess relating
to the utilization of high technology, total quality, intormation
systems solutions.

2. To sell, convey, mortgaga, pledge, oreate a security
interest in, lease, exchange, tranafec and otherwise dispose of all
or any part of its property and asaets.

3. 7o purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vots, use, exmploy, sell, -ortilg-. lend,
pladge, oz otherwise dispose of, and otherwise deal in and with
shares or othex intorests in, or obligatiens of, other domestic or
foreign corporations, amacciations, partnsrships, or individuals,
or direct or indirect obligations of the United Gtates or of any
other govermnwent, state, territory, governmantal district or
municipality or of any instrumentality thereof,

4. To make contxacts and guarantees and inour liabilities,
borrow money at such rates of interest as the corporation may
determine, iessue its notes, bonds and othar obli ations, and secure
any of ite obligations by mortgage or pledge of all or any of its
property, franchises and income.

5. To canduct its business, cazrry on ite operations, anad
have offices and exercise the ¥s granted by the Florida Genaral
Corporation Act within or without thie state.
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. This corporation shall have all of the puwers speuified
in Chaptex 607 of the Florida BStatutss sxaspt those which ura in
aonfllict with tha provisions of these Axticlas.

ARTICLR 11X

The aggregate nusber of shares of capital stock which the
corporation has authority to issue is 2,500 shares, all of which
stiall bs common stock with a par value of §1.00 pur sharu.

ARTICLE IV

196000005242

The amount of capital with which this corporation will bagin
business is not lenn than $200,00.

ARTICLE V
ARRREND

Tho post office address of the principal offico of this
corporation shall be 21140 N.H. 22nd Court, Noxth Niami Beach,
Florida 133180, or at such othexr place as may hsreafter bo
denignated by the Board of Diractors. The post office address of
the registaread offico of this corporation shall be HSuite 501, 200801
Uiwcayno Dlvd., Avantura, Plorida 33180, or at such othear place as
may hereatter be designated by the Board of Diructors. The
ragistexed nz:nt. of this coxporation shall be Horman Leopold, whosa
businsss address im and will be identical with thae rug.{nt-rod

oftice of the corxporation.
ARTICLE VI

This corporation chall have not less than two (2) directors
initially, The nunmber of directors may increase ox decraase from
time to time by Bylaws adopted by the sharsholders but shall never
bo less than one.

ARTICLE VIX
SUBSCATRERS

The name and post office addrass of the subscriber to theme
Articles of Incorporation are as follows:

HAME ARRRESE

Neozman Leopold 20801 Biscayns Boulevard
Suite 301
Aventura, FL 33180

H96000004242
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ARTICLE VIXI

The names and post office addressus of the initial membexs of
the first Board of Dirvotors axa as follows:

. NAME ADRRREDS

Jomi Bussman 17 Livingstun Btruet
Now Naven, CT 06311

Karen Bussman 269 HBracon Btreat
Boston; MA D2116

ANTICLE IX

HS6000005242

In the absence of fraud, no contract or othoxr transaction
between this corporation and any other person, £irm, aescciation,
corporation or parthership, shall be affectsd or invalidated by the
fact that any direotor or officer of this oorxporation im
pecuniarily or othezwise intexested in or is a director or officer
of any other such firm, association, corporation or partnexship, or
is a party or pecuniarily or otherwise interested in such contract
or other transaction, or is in any way connected with any person,
{irm, assooiation, corporation or ctaarahip pecuniarily or
othexwise interosted therein. Any director may vote and may be
counted in determining the oxistence of a quorum at any mesting of
the Board of Directars of this corporation for the purposes of
authorizing such contract or transaction with like force and effect
a8 if ha wers not so interasted or wera not a director, member or
officer of such firm, assoclation, corporation or partnership.

Bagh sharejolder of the corporation shall be entitled to full
pro-emptive rights to acquire his or her pxoportional parxt of any
unissued or treasury sharss of tha corporation, or securities of
the corporation convertible iato or cur{:l.ng a right to subsoribe
to oxr acquire such shares, which may be lasuad At any time by the
corporation.

Shares held by the initial shareholdors listed hereinabove may
not be resold or othexwise transferred to other persons unless
first offerad to the remaining shareholders or to this corporation.
The price and terms at which, and the time within which those
shares may be offered and aold may be further specified by written
agreement among all of the sharahclders, which agreement may expand

H9600000s242
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thio Article and which may aleo include the corporation as & paciy,
Theoe restrictions arv Antendud LU pressrve exomptions undeg
fadoral and ntate sacurities laws, to provide for orderly ohangas
in ownexship of sharos, and to serve other zaanonable purposos.

L XTICIE XIX
SPRCIAL PROVISO

Any actlon takon by the direstors of this coxporation, which
ie in their power, tuken at a mesting of guch directoru, shall be
valid for all intents and purposes whethor ox not & lawful notice
of said menting shall have bewn yiven to all dixectors as required
by law or tho Bylaws of thim corporaticn, if at any time prior to,
during or oubscqguunt to such mesting, all directors shall execute
n wailver of notice and «<all of such mcntlnz in writing and
providing a majority of the directors shall have approved the
action taken at nuch meeting,

H96000006242

Any action by the sharsholders of this corporation which ia
within their powar, taken at n meating of such sharcholders, shall
bo valid for all intents and purpoman whother or not a lawful
notice shall have beon givan to all shaxreholders as requirad by law
or the Bylaws of this corporacien, if at any time prior to, during
or subseguent to such meeting, all shareholders shall execute a
waiver ofq notice and call of such mesting in writing and providing
a majority of the sharcholders shall hava approved or approve thou
action taken at such meeting.

Nothing in this Article shall bo construsd to allow any act by
the Board of Diroctors to be approved by less than a majority of
tha directors, or vhenever a greater vote is required by law or by
the Bylaws, by loas than that vota.

Nothing in this Axticle shall be construesd to allow any act of
the sharsholders to ba approved by less than a Ma ority of the
shareholders, or whenever a greater vote is requir by law or by
the Dylaws, by less than that vota.

ARTICLE XII1I

This corporation shall have the furthex right and power to,
from time to tims, detexmine whether and to what extent and at what
timas and places, and under what conditions and requlations, the
accounts and books of this coxrporation (othsr than the stock book)
or any of them, shall be opan to inspsction of sharcholders, and no
shareholder shall have any right to inspect an account, book ox
document of this corporation, except as conferred by statute,
unless authorized by resolution of the shareholders or by the Board
of Directors.

H96000006242
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The corporation may, in ite Bylawp, confor puwurs upon itn
Board of Dirsctors or officers, in addition to the fuxegoing and in
addition to thea powers authorized and expressly conferred by
atatute.

Both sharcholders and dixectors shall hava tha power, if the
Bylaws mv provide, to hold their respoctive mootings and to have
one or more offices within or without tha Stato of Florida, and to
keep the books of the vorporation (subject to the provisions of
statute) outwide the Btate of Florida, at suah places an may fLrom
time to time be deaignated by the Board of Directors.

H96000605242

Tho corporation reserves the right to amend, alter, changas or
repsal any pxovision contained in these Artiocles of Incorporation,
in the manner now or horeafter prescribed by statuto, and all
rights conforred upon shareholdars herein are granted subject to
this rosorvation.

ARTICIRE XXV

Thio coxperation shall have perpetual existanca.

IN WITNREE WHHREOF, I hgve hareunto nat wmy hand and seal at
Avontura, Florida, on this dav of_ﬁ7;, 1996.
n!:o:gmorom '

8TATE OF FLORIDA
COUNTY Or DADE

The £ going instrument was acknowledged bafore me this -
day of _—27‘_' 1996, by NORMAN LEOPOLD, who is pergonally
aB

@gmﬁf_ng_u: ho produasd
identification.

My commission expiraes:
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CERTXFICATE DESIGMATING PLACE OF BUSINEKSS OR DOMICILX
FOR THB SBRVICE OF PROCESH WITH THIS STATRE,
NAMING AGENT UPOM WHOM PAOCHES MAY BE SEAVED

In complianco with §607.34,-¥lorida Btatutos, the following is
submitted:

That QUALOGY SYSTEMS, INC., desixing to organizu under the
laws of the State of Florida, with its principal office, as
indicated in the Articles of Incorporation, in the City of North
Miami Beach, County of Dade, State of Florida, ham namad Norman
Leopold, whome streat addzess is lovated at Suite 501, 20801
Biscayne Blvd., Aventura, County of Dade, Stata of Florida, aw its
agent to accept marvice of proasss within this Statu,

H8600000624%2

Baving been namod am registerad agent and to acoopt servico of
process for the above stated corporation at the place dosignated in
this cartificate, I hereby accept the appointment as ragistoroed
agont and agree to act in this capacity. I furthaxr agren to compl
with the provisions of all statutes xelating to the propor an
complete pexformance of my duties, and I am familiar with and
acoept the ochligations of my position as registered agunt.

e
7] eopold, -

Ragleter gant.

Date: L, /990

e g
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