;\'! .a \.:l R
95 JF 19 A g

DIVISICN | LonisUivalION

'/ PasocoD 47470

AMERILAWYER®

{Aequenicr’s Nama}

343 ALLMERIA AVENUE

{Addrays
CoraL GABLES, FL 33134 - (305) 445-2700 OFFICE USE ONLY
{Clty, Suata, 21p) {Phonae £}
KAl i - DOD15 16308
s ?0319/95--01019-—012
Hm R 050,00  weiew70, 00

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1 PROSPER AMERICA, INC,
(Corporation Nama) {Documant #)
2,
{Corporaton Name) (Documaent #)
3
{Corporation Namae) (Document #)
4,
(Corporation Name) (Documant )
BWIII: in zPick up time .L D Cerlified Copy
I:IMlil out D Will wait DPholocopy DCcﬂiﬁcue of Status
/. NEWFILINGS - | [' .. AMENDMENTS
7 |profit Amendment FU ea
NonProfit |Resignation of R.A., Officer/Director e
Limited Liability Change of Registered Agent clHE T
Domestication Dissolution/Withdrawal o rr;
Other Merger : ; LR,
. m-ie 3
[ _:"? .
- . OFHER FILINGS : REGISTRATION/ amitto o
. QUALIFICATION
Annua! Report
Foreign
Fictitious Name
Limited Partnership
Name Reservation )
Reinstatement g@
Trademark
lix-miner's Initials , & 7
Other
CR2EDI1(10/92) -




L L}

FILED
ARTICLES OF INCORPORATION  o; ;. P b

2

[

1

S LA
OF LR

PROSPER AMERICA, INC.

Tho undersigned subscriber to these Articles of iIncorporation Is a natural person
competent to contract and hareby form a Corporation for profit under Chapter 807 of
the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is PROSPER AMERICA, INC., (hereinafter,
"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall 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 3741 Northeast 163
Strest, Suite 271, North Miami Beach, Florida 33160 and the mailing address is the

sama,
ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Eisie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Prosper M. Bernard
Secretary: Prosper M. Bernard
Treasurer: Prosper M. Bernard
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ARTICLE O - DIRECTOR(S!
Tho Diractor{s} of the Corporaticn shall bo;

Prosper M. Bernard

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1  The maximum number of shares that this Corporation is authorized to
have outstanding at any timna is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each share having the par value of ONE DOLLAR (81.00}),

7.2 No holder of sharas of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaver, that the Board of Diractor(s)
may, in authorizing the issuvance of shares of stock of any class, confer any
preamptiva right that the Board of Director{s) may deem advisable in connection with

such {ssuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redempticn of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

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

@D AMERILAWYER"

I3 Araaria AVENUE ¢ CoRAL GARLES, FL. 33134 - (305) J45-2700 + (R00) 603-3900 « FacsimivLe (308) 447-89(K)
MALING ADDRESS - PosT OFFick Box 144479, Coral Gamies, 'L 33114-4479




8.1  Tho sharoholders of this Corporation may oloct and, if eloctod, ahall
continue such aloction to be an S Corporation as provided in Sub-Chapter S of the
Internal Rovonue Code of 1986, as amended, untoss the shareholders of the
Corporation unanimously agroe otherwise in writing.

8.2  Aftor this Corporation has cloctod to be an S Corporation, none of tha
shoroholders of thia Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or othor disposition of
the sharoholdors’ shores of stock in the Corporation, which will result in the
torminntion or rovocation of such election to be an S Corporation, as provided in Sub-
choptor S of tho Intarnal Revenue Codeo of 1986, as amended.

8.3 Onco the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferrod if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenua Code of 1988, as amended.”

ARTICLE 9 - POWERS OF CORPORATION
The Cotporation shall have the same powers as an individual to do all things

necessary of convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S}

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable 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 thereof.
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ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The Initial addross of rogistored office of this Corporation |s Tho Law Firm of
Lawrance J, Splogol, Chartered doing businoss ns AmariLawyer®, locoted at 343
Almaoria Avonue, Cornl Gablos, Floridn 33134, Tho nome and address of the
roglstored agont of this Corporation is Tho Law Firm of Lawrence J. Splegel, Charterod
doing businoss ns AmorlLawyor®, 343 Almaeria Avenue, Coral Gables, Florido 33134,

ARTICLE 13 - BYLAWS

The Board of Diroctor(s) of the Corporation shall havo powor, without tho
assent or voto of the sharcholdors, to mako, alter, amend or repceal the Bylaws of the
Corporation, but the affirmative vote of a number of Diroctors equal to a majority of
the numbor who would constitute a full Board of Director{s) at the time of such action
shall be nocessary to taka any action for the making, alteration, amendmant or repoal

of the Bylaws.

TIiC -E VE DATE

Theso Articles of Incorporation shall be effactive immediately upon approval of
the Sacrotary of State, State of Florida.

ARTICLE 15 - AMENDME

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendmaent hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

resarvation,
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IN WITNESS WHEREOF, | have hereunto set my hand and soal, acknowlodged

and fllud the foregoing Articlas of Incorporation undar tho laws of tho Stoto of Florida,
this /(. day of _{_J exC , 1996,

I

Elslo Sarfchoez, Incorporator

The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmariLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registered Agent in the
above and foregoing Articlos of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607.0505, Florida

Statutes.

The Law Firm of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®

s

Lawrence J’TSp'iegeI, President

ARTNPESING
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PROSPER AMERICA, INC.

Pursuant to the provisions of section 607.1006, Florida Statutes, this
corporation adopts the following Articles of Amendments to its Articies of
Incorpaoration:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

Signed this 21 May 1997.

ARTAMEND

The name of this corporation shall be changed to PROSPER

MANAGEMENT, INC.

The date of the adoption of this amendment is the 21 May 1997.

The amendment was approved by the shareholders. The number of
votes cast for the amendment was sufficient for approval.

This amendment shall be effective upon the filing of these Articles of
Amendment to Articles of Incorporation with the Sacretary of State of
Florida.

The address of the Corporation shall be changed to 3128 Lamplighter
Drive, Sarasota, Florida 34234,

\MM

Dr Wrosper rnard President
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