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PATRICK F. SPRAGUE, PA.
ATTORNEY AND COUNSELOR AT LAW
PH. (813) 932-4725

; ... Suite 116
ATRICK F. SPRAGUE, ESQ. 1419 W. Waters Ave., Suite
) lF‘;.mail: pfsprague@gmail.com TAMPA, FL 33604 Fax (B13) 933-4353

January 8, 2009

Corporate Records Bureau
Division of Corporations
Department of State

P.O. Box 5327
Tallahassee. FL 32301

Re: USA Factoring Corporation
Dear Sir or Madam:

Enclosed you will find the original and one (1) copy of the Articles of Organization for
the new corporation as noted above, which includes the Registered Agent form and our
check in the amount of $78.75 to cover the cost of filing the Charter and the Resident
Agent's fee and for certifving a copy of the Charter. Please return the certified copy of
the Charter to the office indicated above.

Should you have any questions or require additional information regarding this matter,
please do not hesitate to contact our office, Thank you for your continued cooperation.

Sincerely,
177
Patrick F. Sgrfague

PFS/Im
Encl.



ARTICLES OF INCORPORATION FILED
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ARTICLE I - NAME

The name of this corporation is USA Factoring Corporation

ARTICLE Il - PURPOSE

This corporation is organized for the purpose of buying and selling accounts
receivable and transacting any or all lawful business.

ARTICLE Il - CAPITAL STOCK

This corporation is authorized to issue 7500 shares of $1.00 par value Common Stock,
which shall be designated as "Common Shares."

ARTICLE IV - DESIGNATION OF SERIES

Preferred Shares may be issued from time to time in series. All Preferred Shares shall
be of equal rank and identical, except in respect to the particulars that may be fixed by the
Board of Directors herein. The Board of Directors is authorized and required to fix, in the
manner and to the full extent provided and permitted by law, all provisions of the shares of
each series set forth below:

1.

The distinctive designation of all series and the number of shares which shall
constitute such series;

The annual rate of dividends payable on the shares of all series and the time
and manner of payment;

The redemption price or prices, if any, for the shares of each, any or all series;
The obligation, if any, of the corporation to maintain a sinking fund for the
periodic redemption of shares of any series and to apply the sinking fund to the

redemption of such shares;

The rights, if any, of the holders of shares of each series to convert such shares
into Common Shares and the terms and conditions of such conversion.



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 rata share thereof (as nearly as may be done without issuance of fractional shares) at the
price at which it is offered to others.

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporationis 1419 W. Waters
Ave., Ste. 116, Tampa, FL 33604 and the initial Registered Agent of this corporation at that
address is Patrick F. Sprague.

ARTICLE VII - INITIAL BOARD OF DIRECTORS
This corporation shall have one (1) director initially. The number of directors may

be either increased or diminished from time to time by the By-Laws, but shall never be less
than one (1). The names and addresses of the initial directors of this corporation are:

Larry A. Carr

16502 N. Dale Mabry

Tampa, FL 33618

ARTICLE VIII - INITIAL OFFICERS

The initial officers of this corporation shall be:

President: Larry A. Carr
Secretary/Treasurer: Larry A. Carr

Their term of office shall be one (1) year, but if a new election is not held, they may
retain office until such election is held.

ARTICLE IX - INCORPORATOR
The names and addresses of the persons signing these Articles are:
Larry A, Carr

16502 N, Dale Mabry
Tampa, FL 33618



ARTICLE X - BY-LAWS

The power to adopt, alter, amend or repeal By-Laws shall be vested in the Board of
" Directors and Shareholders.

ARTICLE XI - RESTRICTIONS ON TRANSFER OF STOCK

Shares of capital stock of this corporation shall be issued initially to the following
persons and in the amounts set opposite their names:

Carr Financial Group LL.C 100 shares

Shares held by the initial shareholders listed above may not be resold or otherwise
transferred to other persons unless such shares are first offered to the remaining shareholders
or to this corporation. The price and terms at which and the time within which such share
may be offered and sold shall be further specified by written agreement among all of the
shareholders and this corporation.

ARTICLE XII - RIGHT OF SHAREHOLDERS TO DISSENT

The shareholders of this corporation shall have the right to dissent from any corporate
actions from which shareholders are entitled to dissent under the Florida General Corporation
Act, even though, on the date fixed to determine the shareholders entitled to vote on such
corporate actions the shares of this corporation were registered on a national securities
exchange or held of record by not less than 2,000 shareholders.

ARTICLE X111 - INDEMNIFICATION

This corporation shall indemnify any officer or director or any former officer or
director to the full extent permitted by law.

ARTICLE XIV - AMENDMENT

This corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation or any Amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation.



ARTICLE XV - PRINCIPAL OFFICE

The principal office location of this corporation is 16502 N. Dale Mabry
Tampa, FL 33618

IN WITNESS WHEREQF, the undersigned subscribers have executed these Articles
of Incorporation this Z""t day of January, 2009.

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and
County set forth above, personally appeared Larry A. Carr, known to me and known by me
to be the persons who executed the foregoing Articles of Incorporation and he acknowledged
before me that he executed those Articles of Incorporation.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my official seal
in the State and County aforesaid, this 2% day of January 2009,

e

NOTARY PUBHE <
My commission expires:

SuHge.  PATRICK F. SPRAGUE

F A Commission DD 02365

a&f Expires October 29, 2012
Bonced Thwu Trol Fain inmrance 500-386-7015




'CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM

" PROCESS MAY BE SERVED.
IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE

FOLLOWING IS SUBMITTED:
FIRST-- THAT EXCLUSIVELY USA FACTORING CORPORATION DESIRING

TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA,
WITHITS PRINCIPAL PLACE OF BUSINESS AT TAMPA, STATE OF FLORIDA, HAS

NAMED PATRICK F. SPRAGUE, ESQ. LOCATED AT 1419 W. WATERS AVE,,
STE. 116,CITY OF TAMPA, STATE OF FLORIDA, 33604 ASITS AGENTTO ACCEPT

SERVICE OF PROCESS WITHIN FLORIDA.

SIGNATURE W%ﬂw

Z PRESIDENT

DATE: January 7 , 2009

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE

ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO

THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.
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