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PROCESSING CENTER OF AMERICA, INC. %%

The undorsignod subscriber to those Articlos of Incorporation is a natural parson
competont to contract and hereby form a Corporation for profit under Chaptor 807 of
the Florida Statulos.

CLE 1 -

The name of tho Corporation is PROCESSING CENTER OF AMERICA, INC.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shell engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 2490 North Federal
Highway, Pompano Beach, Florida 33064 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and streat address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be Vincent Gerardi, Sr. whose
address shall be the same as the principal office of the Corporation.
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ARTICLE G - CORPORATE CAP|TALIZATION

G.1  Thao maximum number of sharos that this Corporation Is nuthorizod lo
hava outstanding at any tima Is SEVEN THOUSAND FIVE HUNDRED ({7,500} sharos
of common stock, oach share having the par voluo of ONE DOLLAR ($1.00),

6.2 No holdoer of sharos of stock of any class shall havo any proaamptive right
to subscribo to or purchaso any additional sharos of any class, or any bonds or
convertiblo socuritioes of any nature; providod, howover, that the board of directors
may, in aouthorizing tho lssuance of sharos of stock of any class, conlor any
proemptivo right thot the board of diroctors may deom advisable in connection with
such issuance.

6.3 Tho board of directors of the Corporation may authorizo the Issuance
from timo to timo of shares of its stock of any class, whether now or horoofter
authorized, or securitios convertibla into sharas of Ita stock of any class, whather now
or hereafter authorized, for such conslidoration as tho board of diroctors may doom
advisable, subject to such restrictions or limitations, if any, as may be sot forth in the
bylaws of the Corporation.

8.4 Thoe board of directors of the Corporation may, by articles supplementary,
classify or raclassify any unissued stock from time to time by setting or changing the
preferences, convarsions or other rights, voting powers, restrictions, limitations as to
dividends, qualifications, or term ar conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect ta be an S Corporation, as provided in Sub-chaptor
S of the Internal Revenue Code of 1986, as amended.

7.1 The shareholders of this Corporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the sharcholders of the
Corporation unanimously agree otherwise in writing.

7.2  After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corpeoration, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:
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"The sharos of stock roprosentod by this cortilicato cannot
be transforrad H such tronsfor would void the oloction of
tho Corporotion to bo taxoed under Sub-chaptor S of tho
Internal Rovonuo Codo of 1986, us amendod.”

ARTICLE 8 - POWERS OF COBRPORATION

Tho Corporation shall have tho samo powers as an individual to do all things
nocessary or convaniont 1o carry out its business and affairs, subjoct to any limitations
or rastrictions imposed by opplicablo law or thoso Articles of Incorporation,

CLE 9 - TERM OF EXISTENGC

This Corporation shall have perpolual existonco.

ARTICLE 10 - TITLE

The Corporation, to theo extent permitted by law, shall be entitied to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner therato, for all purposes, and shall not be bound to recognize any
oquitable or other claim to, or interest in, such share or right on the part of any other
person, whether or not the Corporation shall have notice thareof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered offica of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as AmeriLawyer®, located at 343
Almeria Avenue, Coral Gables, Florida 33134. The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegel, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who waouid constitute a full Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Byiaws,
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ARTICLE 14 - AMENDMENT

The Corporation reserves the right to amond, altor, chongo or ropoal any
proviston containod in those Articlas of Incorporation, or in any amondment heroto, or
to ndd any provision to thaso Articlos of Incorporation or to any amendmont horoto,
in any manner now or heroaltor prescribed or pormittod by tho provisions of any
opplicable statute of tho State of Florida, and all rights conferroed upon sharoholdars
in thase Articles of Incorporation ar any amondmant horeto are grantod subjoct to this

rosorvation,

IN WITNESS WHEREQF, | havo herounto sot my hand and soal, acknowlodgad
and filad the foregoing Articles of Incorporation under the laws of the State of Florida,

this 2nd day of February, 1995,
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éls'ié/Sanchéz‘__lﬁcor;ﬁrator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered deing business as
AmeriLawyer®, having a business office identical with tho ragistered office of the
Corporation name above, and having been designated as the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607,0505, Fiorida

Statutes.
The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®
/ / ,’..) /
By: | / //Zf (Q
Lawrence J. S;Siegel, President
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PROCESSING CENTER OF AMERICA, INC.

Pursuant to the provisions of soction 607.1006, Flondo Stotutes, this
corporation adopts tho following Articlus of Amendments to its Articlos ol
Incorporation:

FIRST: Tha presicdont of this corporation shall be changoed 1o Vincent Gaerardi, Jr,
whoso address shall bu the samo as tho principal addross of the
Corporation.
SECOND: The date of the adoption of this amendment is the 10th day of February,
1995,
THIRD: The amendment was spproved by the sharsholders. The number of
votes cast for the amendmaent was sufficient for approval.
FOURTH:

This amendment shall be offectiva upon tha filing with the Secretary of
State of Fleorido.

Signed this 10th day of February, 1995,

Vincent Gerardi, Jr., President
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Pursuant to the provisions of Section 607.1006 of tho
Plorida General Corporatier Law, this Corporation adopts the
following Certificatc of Amundment to its Artioles of

Incorporation:

FIRST: The president of this corporaiton shall be changed to
Vincent Gerardi, Sr. whose address shall be tho same as

the principal address of the Corporaticn.

SECOND: Tho date of adoption of this Amendment is the Sth day
of Octaober, 1995.

THIRD: The amendment was approved by tho shareholders. The
numbor of votes cast for the amendment was sufficient

for approval.

FOURTH: This Amendment shall be effective upon the filing with

the Secretary of State of Florida

signed this 6th day of October, 1995.
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(corporate-sdajua Vincent Gerardi, Sr., President
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STATE OF FLORIDA

COUNTY OF (% V.t

Befors me porsonally appeared VINCENT GERARDI, Sr. President
of Procuscing Center of America, In¢., a Florlda corporation, who
acknowlodged that he did sign and sesl the foregeing inegtrumant
tor, and on behalf of sald Corporation, being thereunto dul
authorized by its Board of Directors and that the same ia his
free act and doed as such officer and the [roc act and deed of
sald Corporation, and who did (did not} take an oath.

—
w
L4:]

IN WIPNESS WHEREOF, I have hereunto set my hand and official
poal this d day of Ootober, 1995,

¥ @i}/iﬂunmc/ ‘

[ Personally Known
O Produced Identification
Type of identification

My commission expires:

{1 "oy gy {1owan,

g v dinma fu¥ b RV e »

Lkl




