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ARTICLES OF AMENDMENT AND RESTATEMENT OF .
THE ARTICLES OF INCORPORATION OF
THE VINCAM GROUP, INC.

Pursuant 1o the provisions of § 607.1007 of the Flori
undersigned corporation hereby submuts these Articles of Am

L.

The name of this corporation is THE VINCAM GROUP, INC. (the “Corporation”).
2.

The antached Amended and Restated Arricles of Incorparation coniain amendments
1o the Articles of Incorparation of the Corporation which required shareholder approval. All such
amendments were duly adopred and

approved by the sole shareholder of the Corporavion, with the
number of votes cast for the amendments b
such amendments,

March 11, 1999.

-

y the sole shareholder being sufficient for approval of
pursuant 10 2 Written Consear of the Sole Sharcholder of the Corporarion dared
3. The Aricles of [ncorporation of the Corparation are superseded in their entirety, and
replaced by the Amended and Restared Articles of Incorporation anached herero.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Restatement on
behalf of the Corporation on March 11, 1999,
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da Business Corp_arau’on Acr, the
endment and Restatement and the
Amended and Restated Articles of Incorporation attached hereto. )
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE VINCAM GROUP, INC.

The Articles of Incorporation of The Vincam Group, Ine. (the “Corparation™), originally filed
with the State of Florida on September 10. 1984, are hereby amended and restated in their entirety

as follows: _ 5; - g
o =
ARTICLE 1 ) 28 5
NAME . — ,E:% -
W
The name of the corperation is THE VINCAM GROUP, INC. = ' f_;%?n 2
) = &2
ARTICLETI - o5 =
: 2= e
PRINCIPAL QFFICE AND MATLING APDRESS ~ =m
..~

The principal office and mailing address of the Corporation is: The Vincam Group, Inc.,
10200 Sumser Drive, Miami, FL 33173-3033. —

ARTICLE III
CAPITAL STOCK ~

The number of shares of stock that the Corporation is authorized 1o issué is one thousand
(1,000) shares, $0.01 par value per share, of common stock. Each issued and ourstanding shave of
common stock shall be entitled 1o one vote on each matter submitted to 2 vote at a meeting of the
shareholders,

ARTICLE IV

The street address of the Corporarion's registered office is: 10200 Sunser Drive, Miami, FL
33173-3033. The name of the Corporation's registered agent at that office is: Elizabeth Marston,
Esq.

Prepared by:

Michael Francis, Esq.

One S.E, Third Avenue, 28th Floor

Miami, Florida 33131

(305) 374-5600

Florida Bar No, 0134066 ; o

Mia-338120-1
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ARTICLE Y

The personal Hability of all of the directors of the Corporation is hereby eliminated 10 the
fullest extent allowed as provided by the Florida Business Corporation Act, as the same may be
supplemented and amended.

ARTICLE Vi
INDEMNIFICATION _

The Corporation shall, to the fullest extent legally permissible under the provisions of the
Florida Business Corporation Act, as the same may be supplemented and amended, indemmify and
hold harmless any and all officers and directors of the Corporation from and apainst any and all
liabilities (including expenses) imposed upon or reasonably incurred by him in connecrion with any
acrion, suil or other proceeding in which he may be involved or with which he may be threatened,
or other matters referred 1o in or covered by said provisions, both as 1 action in his official capacity
and as to action in another capaciry while holding such office, and shall continue asto a persen who
has ceased ta be a director or officer of the Corporation. Such indemnification provided shall not
be deemed exclusive of any rights to which those indemnified may be entiried under any bylaw,
agreement or resolwtion adopied by the sharsholders entitled to vote thereon after notice.

ARTICLE VII i
AFFILIATED TRANSACTIONS -
: 0L~ RE A S N,

The Corporation expressty elects not to be governed by Sections 407.0901 and 607.0902 of
the Floride Business Corporations Act, relating to affiliated wansactions and control-share
acquisitions, respectively,

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation this 11th day of March, 1999.

The Vincam p, Inc. -

By:
Namé: Elizabeth Matsion
Tiple: Secretary and General Counsel
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