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ARTICLES OF INCORPORATION

adopt the following Articles of Incorporation, and does hereby agrec and certify us follows:

ARTICLE I.
Name
The name of the corpuration shall be MPS SOFTWARE, INC. (the "Corporation") and
its principal place of business shall be located at 58 Bahama Circle, Tampa, Florida 33606,

The Corporation shall commence corporate existence on the date of filing these articles

of incorporation with the Secretary of State of Florida, and shall have petpetual existence upless
sooner dissolved according to law.

mgmmlpurposcofﬂmCorpmaﬂonshaubcthcu'ansacﬁonofanyandauhwﬂn
business. The Corporation shalt have all of the powers emumerated in the Florida Business

Corporation Act, as the same now exists angd 03 hercafter amended, and all such other powers
as are permitted by applicable law, inchuding, without Hmitation, the following:

(8 To have a corporate seal, which may be altered at plessure, and to use the same

by causing it, or facsimile thereof, to be impressed, affixed, or in avy other manrer reproduced.

Pmpq.md Yoys
Martin A. Traber, Esy,
Foley & Laxdner (((997000013165 0)))
P.0. Beax 3391
Tampa, FL 33601-3391
. Fla. Bar No.: 099805
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()  To purchase, receive, lease, or otherwise acquire, own, hold, improve, uss, and
otherwise deal in and with real or perzonal property or any legal or equitable intgrest therein,
wherever sitated,

(¢) Tosel, convey, mortgage, pledge, create a sccurity interest in, lease, exchange,
and otherwise dispose of all or any part of its property and assets.

(d Tolend money t0 and use its credit to asgist its officers and employees in
accordance with Section 607.0833, Florida Statutes,

(¢}  To purchase or otherwise 2cquire letters patent, concesslons, licenses, mventions,
rights and privileges, subject to royalty or otherwisc, and whether exclusive, nom-exclusive, or
limited, or any part interest in any of the foregoing, whether in the United States or in any other
part of the world; to sell, let, or otherwise grant any patent rights, concessions, licenses,
inventions, rights or privileges or any interest in any thereof; to register any patent or patents
for any invention or Inventions, or obtain exclusive or other privileges in respect of the same,
in any part of the world, and to apply for, exercise, use or otherwite deal with any paicnt rights,
concesslons, moropolies, or othar rights or privileges either in the United States or in any other
panoftheworld;tomamxfacuueandpmm. and trede and deal in af) machinery, plant,
articles, appliances, and other things capai)le of being mannfzcmred, produced or traded in by
virme of or in conmestion with any such letters patent, Concessions, licenses, inventions, rights,
or privileges as aforecaid_

) To purchase, receive, subseribe for, or otherwise acquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or oihﬂ'm disposc of, and otherwise uss and doal in and

with, shares or other interests in, or obligations of, other domestic or foreign corporations,

(Hﬂsvooogmss 0)))
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associations, partaerships or ingdividuals, or diroct or indircet obligations of the United States or
of any other povernment, State, territory, gowvernnental district, or municipality or of any
instrumentality thereof,

(¢) Toaidin any manner uny corporation, stock company, association, trust, trustee,
government or governmental éntity, or other person or entity whatsoever, whose stock, bonds.
or other obligations or securities of any kind or character are held or are in any manner
guaranteed by it, and to do auny other acts or things for the preservalivn, protection or
improvement or enhancement of the value of any property or rights or interests in properiy of
any kind or character owned or held by it, and to do any acts or things, or refrain from doing
any ects or things, designed for any such purpose,

()  To make contracts and Buarentees, incur liabilitles, borrow money at such rates

of interest as its Board of Directors may delermine, issue its notes, bouds, and other obligations,

and secure any of Its obligations by mortgage or pledge of all or any of its property, franchises,
and income,

()] To enter into, make, receive assignments of, prant assignments of, and perform
contracig of every nature and king for any jawfut purpose,

G To lend - moncy, invest ang reinvest its funds, and receive and hold real and
personal property as security for repayment,

(0  Toconduct ite business, canry on its operations, and have offices ang excrcise the

3
( ({R97000013165 o))
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() To elcet directors and appoint officers, employees, and agents and define their
duties, fix their compensation, and lend them mwoncy and credit.

(m) To make and amend bylaws, not inconsistent with its articles of incorporation or
with the laws of the Stats of Florida, for munaging lts business and regulating its affairs.

(@  To promote, by all proper and legitimate agencies and means, education and
educational institutions generally, and any and all charitable, religious, scientific and cducatiopal
Movements, purposes or causes; to make gifts and dopations for the public welfare or for
charitable, religious, scientific or educational purposss.

(0)  Todcdicate to the Public or to any governmental catlty or other entity whatsoever
for any public or other purpose any of its real or personal PIOpetty Or any interest therein.

(1)} TonansactmylawﬁﬂbuslncsswhichitsBoardothectors shall find will be in
tid of governmental policy.

(@  To pay pensions and esmblish pension plans, profit sharing plans, stock bonus
plans, stock option plans, and other benofit or inceniive plans for any or all of its current or
former directors, officers, employees, and agents, and for any or all of the directors, officers,
employees, and agents of its subsidiaries,

(r) To provido insurance for its benefit on the life of any of its directors, officers or

employees, or on the life of anty shareholder for the purpose of acquiring 2t his death shares of

ita stock owned by the shareholder or by the spouse or children of the shareholder.,

(®  Tobea promoter, incorporator, parter, member, associate, or manager of any
corporation, partnership, joint venuire, trust, or other entity,

4
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ARTICLE [V,
Capita) Stock
L mammwm&um
The Corporation is authorized to issue 1,000,000 shares of voting common stock having
a par vatue of $0.01 per share,
2. Yoting Rights.
The holders of common stock shall possess and excreise exclusive voting rights and at
ull meeuings of the shareholders, each rccord holder of such stock shall be entitled to one vore
for each share held, Shareholders holding common stock shall have no cumulative voting rights

In any clection of directors of the Corporation.

3. Consderation for Jssuance of Stock. The Board of Directors of the Corporation

may from time to time issue the authorized stock of the Corporation, or any paxt thereof, for
such consideration as it may deem tquivalent to or in excess of the par valuc thereof, The
authorized stock of the Corporation may be paid for, in whole or in par, in cash, promissory
notes or other pruperty. wangible or intangibls, or in labor or services actually parformea for tha

the jssuapcs of stock of the Corporation.

ry

4, Ereemptive Riohis. A sharebolder of the Corpomﬁonshallhavetherlgm. upon
the salo for cash or otherwise, of any nsw stock of the Corporation or of any stock of the
Comm-adonheldbyitinitsmasuryorothcrwisc. ofthemmenranyotharkind,clmormim

5
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as that which he already holds, to purchasc his pro rata or any other share of such stuck at the
same price ot which it is offcred W others or 1t any other price.
ARNICIE V,
Injtia) Registered Office and Agent

The initial registered office of the Corporation shall be located at 58 Bahama Circle,
Tampa, Florida 33606, and the injtial registered agent of this Corporation at that address shall
be Michael Siewruk. The Corporation may change its registered ageul or the location of its
registered office, or both, from time to tme without amendment of these erticles of

incorporation.

ARTICLE Vi,
Initial Board of Directors
The Corporation shall have one (1) director injtially. The number of directors may bx
cither increased or diminished from Ume 10 time by the bylaws, provided, however, that the
mumber of directors shall never be Iess than one (1). The name and strect address of (he initia]
dircetor of this Corporaton is:
Michael Siewmk
58 Bahama Cirele _
Tampa, FL 33606
'ARTICLE. VI
Inggrporator
IMmmqandmoctaMxeasofthepmondgningﬂnsearﬁnlesuimmpomis:
Martin A. Traber

100 N. Tampa Strect, Suite 2700
Tampa, Florida 33601

6
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ARTICLE VI,
Bylaws
The power 1o adopt, alter, amend or repes) bylaws shall be vested in the Board of Directors.
ARTICLE X,
1cati
The Corporation shall have: all the powers and authority now or hereafter granted or parmitted
by law with respect to indermification of directors, officars, employees and ugents, and former directors,
officers, employeas and agents,
ARTICLE X.
Agiendment
The Corporation reserves tha right to amend or repeal any provisions contained in thess articles
of incorporation, or any amendment hereto, and any righr conferred upon the shareholders is subject to
this reservation,

ARTICLE X1,
Headings end Captions

The headings or captions of these Various articlos of incorpomtion are insested for convenience
and none of them shal] have any force or effect, and the im:xpremion of the various articles ghall pot
beinﬂuencedbymyofuidhudingsorcapﬁons.

IN WITNESS WHEREOF, the undersignad docs hereby make and file thess articles of
Incorporation declaring and ceitifying that the fasts sated horein HIE ruc, and does bereby subseribe
thereto and hereunto st his name and seal this _L/__ﬂkny of August, 1997,

mmmwmmmuamnmmlm

7
(((H97000013165 () N




FROM FOLEY & LARDNER TAMPA (MON) 8. 11'97 18:00/8T. 17:57/N0. 3701000712 P 10

(( (297000013165 0)))

CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR
THE EXRVICE CESS WITHIN FLORIDA AND
ZRED AGE HOM FROCEAS MAY.BE SE

STERED 0 R RER

In complianca with Seetlems 48.091 and 607.0505, Florida Smes, the following 1s
submitted: :

MPS SOFTWARE, INC, (s *Corporation’) deairing
vorporation or qualify under the Jaws of e State of Plorida with {ts principal piace of Musiness
at 58 Batumma Clrcle, Tamnpa, Florida 33606, hs named and designatsd MICTIARL, SIEWRUK
wizh by zeglsuped offico locared at 58 Bahama Circls, Tampa. Florida 53606, 0a it Ropinered
Ageat v acoupt servies of process within the State of Florida,

8ama may apply to tds Corporstion; and |
Statutes, Section 48.091 and of) ether
nhﬂuwm:mpamdmmpuf

. Dawd this /7 day of August. 1997,

Mmsmm é s

Registered Agear

ST CCCRCAM UM LR M VY W
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