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ARTICLES OF INCORPORATION

OF
CROSS CHECK CORPORATION

Tho undorsigned subscribor to thoso Articlos of Incorporation is a naturol porson
compatent to contract and hereby form o Corporation for profit under Chaptor 607 of

tho Florida Statutos,
ARTICLE 1 - NAME

The name of tha Corporation is CROSS CHECK CORPORATION, {herainaftor,

"Corporation”).
ARTICLE 2 - PURPOSE OF CORPORATION

Tho Corporation shall ongago in any activity or business permitted undor the

lows of the Unitaed States and of thoe State of Florida.
ARTICLE J - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 11662 Lake Shore
Place, North Palm Beach, Florida 33408 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The nome and streot address of the incorporator of this Corporation is: w - '._,
; .l
Elsic Sanchez F I
343 Almeria Avenuo NONTY
Coral Gables, Florida 33134 - O
F o
‘E" -:’Cn
> ¥
& !

AKRTICLE 5 - OFFICERS
The officers of the Corporation shall ba: :
Helen E. Scott

Presidant:
Secrutary: Helen E. Scott
Holen E. Scott

Treasurer:
whosa addrosses shall be the same os the principat address of the Corporation.
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ANRTICLE @ - DIRECTORIS)

Tho Diroctor(s) ot the Corporation shall bo:

Holon E. Scott

whoso nddrossos shall be tho same na tho principal address of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbor of shares that thie Corporation is authorized to
havo outstanding ot ony timo is SEVEN THOUSAND FIVE HUNDRED {7,500) shoros
of common stock, each share having the par valuo of ONE DOLLAR (41.00},

7.2  No holdor of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shores of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
moy, in authorizing the issuance of shares of stock of any class, confor any
proomptive right that the Board of Director(s) may deem advisablo in connection with
such issuance.

7.3 The Board of Diroctor(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whather now or heroafter
authorized, or securities canvertible 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, subjact 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! ~f 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 redemption of the
stock.

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.
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ARTICLE D_- TEEM QF EXISTENCK

This Corparation shall havo parpotunl oxintoncao,

ARTICLE 10 - REGISTERED_ OWNER(S)

Tho Corporation, to the oxtont pormitted by low, shall bo entitlod to troot the
poraon in whoso nomo any shoero or right Is rogistered on tho books of the Corporation
as tho owner thoroto, for oll purposes, and excopt as may be agroed in writing by the
Corporation, the Corporation shall not be bound to recognize any eguitable or other
cloim to, or intorost in, such sharo or right on the part of any othor porson, whather
or not the Corporation shall have noticu tharoof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initlal addross of ragistorod office of this Corporation is The Law Firm of
Lawronce J. Spiogel, Chartared doing business as AmeriLawyer®, located at 343
Almeria Avenue, Coral Gablos, Florida 33134, Tho name and address of the
registered agent of this Corporation is The Law Firm of Lawrencoe J. Spiegel, Chartored
doing business as AmariLawyer®, 343 Almeria Avenuo, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Director(s} 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 would constitute a full Board of Diractor(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 13 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 14 - AMENDMENT

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 amendment 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
reservation.
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IN WITNESS WHEREOF, | havo horounto sot my hand and sool, ncknowlodgod
ond filod tho forogoing Articlos of Incorporation undor tho lnwa of tho Stato of Florlda,

thia JAM 271506 .
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ACCEPTANCE OF REGISTERED AGENT DESIGNATER
IN_ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Splegel, Chartored doing business as
Amerit.awyer®, having a business office identical with the registored office of the
Corporation name above, and having beon designated as the Rogistered Agent in tho
above and foregoing Articlos of Incorporation, is familiar with and accepts theo
obligations of the position of Registered Agent under Soction 607.0505, Florida

Statutes,

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

UL

Lawrende J. Spieget, President
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ARTICLES OF INCORPORATION RARP
OF DI
CROSS CHECK CORPORATION s,
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Cross Check Corporation, a Florida Corporation, under s corporate soal and the hands of Its
Presidont, Guy Scott, and Secretary, Helen E. Scolt, heraby cerlifies that.

Upon the proposal of the Board of Directars of tha corporation, the following resolution
was duly and unanimousty adopted by the Board of Directors and by all holders of
outstanding stock of the corporation, by written instrument dated February 3rd, 1987,
to-wit:

RESOLVED, that, effactive on the date of filing with the Department of Slate of Florida, the
Cerlificate of incorporation of Cross Check Corporation, which was approved and filed in the office
of the Sacretary of State at Tallahassee, Florida on January 23, 1906 be amended by striking
Article 7.1 thereof in its entirety and substituting therefor the following:

ARTICLE 7 - CORPORATE CAPITALIZATION

The maximum number of shares that this corporation is authorized to have outstanding at any
time is One Million (1,000,000) shares of comman stock, each share having a par value of one
cent {$ 0.01).

IN WITNESS WHEREOF, said corporation has caused this Certificate to be signed in its name by
its name by its President and Secretary this 3rd day of January, 1997.

CROSS CHECK CORPORATION

{CORPORATE SEAL} = =
e ————
By
ATTEST; " Guy Scott, President

7
ﬂ?ﬁ(;z,/)i?( A

Helen E. Scott, Secretary




STATE OF FLORIDA
COUNTY OF PALM BEACH

| HEREBY CERTIFY that the foragoing documaent was acknowledged before me by Guy
Scott, President, and Helen E. Scotl, Sacretary ot Cross Chack Corporation, nn behalt of sald

corporation, who are porsonally known to me or who producnd drivers' licenses as identification
this 22 th day of February, 1887,

(NOTARY SEAL)

tary Public
Print Name:

xm\ My Commission Eapiers 11727/90

1A} NOTARY « Mo Nusary Servive & Bondag Co.
AL LR TEL IOt ta el
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TMENT OF STATE
Sngdu B. Mortham

arratary of Btata

June 4, 1997

CROSBS CHECR CORPORATION
1006 W 18 BT
RIVIERA BEACN, FL 33404U8

SUBJECT: CROSS CRECK CORPORATION
REF: P96000007116

Wa racaived your Slactronically transmitted decumant. Nowaver, the
docunent has not been filed. Pleass make the zououing corrections and
refux the complate document, including the electronia iling cover sheet.

The word “initial* should bs removed from the spooific artiscla rogarding
registered agent, unless this is the individual originally dasignated at
tha time of incorporation. .

Please return your doaumant, along with a copy of this latter, within &0
days or your filing will ba conail arad abandoned.

If you have an stions concarning the f£114in of ur document laase
oa1l (004) 48776008 9 g of ¥yo * P

Thelms Lewis FAX Aud. #: 97000009157
Corporate’ Spacialiast Supnrvisor latter Number: 297a00030266

Division of Corporations - P.,0. BOX 0927 - Tallahnssee, Florida 32914
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RESTATED ’Ef\f‘f‘—'! o
ARTICLES OF INCORPORATION i £ M
or A
£

CROSS CHECK CORPORATION We B 9
. 'I'\‘ n '@

r;"'-;-,- -

S ™

Pursuant to (he provisions of §607.1007 Florids Statutes, the undersigned Corporation hbte
adopts the following Restated Articles of Incorporation;

permittod under the Sum.tthmdFloridnormmmu.eamuy.
territoty or A
ARTICLE 3 - PRINCIPAL OFFICE
The mailing address and the address of the office of the Corporation is 11662
Lake Shore Place, North Palm Beach, Flotida 33400~ P!
ARTICLE 4 - INCORPORATOR
Themunmealddmsoflhelnnorponmromﬁ:t:omndonu:
Elsle Sancher
343 Alineris Averue

Coral Gables, Florida 33134

Johﬂ Ge Igoe
Florida Rar N30A184
Edwords & Angeil
250 Royat Palm Way
Palm Beach FL 33480
561-833-7700

FAX AUDIT #H97000009157
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31  Audotized Stares The total mumber of shares of all classes which the
corporation has authority to lssue ia 22,000,000 shares, consisting of two classss of capital
stock;

7. (8) 20,000,000 shares of Common Stock, par value $.01 per shars (the
"Commcri Shares");

®) 2,000,000 slwrcs uf Picleried Stock, par value 3.01 per shate (the
“Preferred Shares™),

3.2 Daignations, Prafercnces. c¢fc. The designations, preferences, powers,
qualifications, and special or relative rights, or privileges of the capital stock of the
Corporation shall be as set forth in ARTICLE 6 and ARTICLE 7 below.

ARTICLE 6 - COMMON SHARES

6.0 [dentical Rishia. Except as bercin otherwiss expressly provided in this
ARTICLE 6, all Conunon Shares shall he identical and shall entitie the holders thereaf tn the

same rights and privileges.
6.2 Dividends.

(8) When, s, ard if dividends are decisred by the Corporstioa’s Board of
Directors, whether payabie in cash, in property, or ip securities of the Corporation, the holders
of Common Sheres shall be aatitled to share equally in and %0 receive, in sccordance with the
mumber of Common Shares held by cach such bolder, all such divideads.

(®) Dividends payadle under this Peragraph 6.2(b) shall be paid w0 the
holders of record of the outstanding Common Shares as their names ahall appear on the stock
register of the Corporation on the record date fixed by the Board of Directors in advance of
declaration and payment of each dividend. Any Common Shares issued as & dividend pursuant
to this Paragraph 6.2(b) shall, when 80 lssued, be duly ashorized, validly lssucd, fully paid
and non-assessabie, and free of all liens and charges. The Corporstion shall not issue fractions
of Comynon Shares on payment of such dividend but shall issus a whols tusmber of shares w0
such holder of Commoa Shares rounded up or dowa in the Corporation’s sole discretion 10 the
nearest whole number, without compensation (0 the stockholder whoss fractional share hes
been rounded down or from any stockholder whose fractional share has been rounded up.

-2- PME_ITITVERISILDOC
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(¢)  Notwithstanding anysthing contalned hereln 10 the contrary, no dividends
on Common Sharea shall be declared by the Corporstion’s Board of Directors or pald or set
apart for payment by the Corporation at any time that such declaration, payment, or suiting
apart Is prohibited by appticable law.

6.3  Slock Splita. The Corporation shall not in any manner subdivide (by any stock
split, reclassification, stock dividend, recapitalization, or otherwise) or combine the
outstanding shares of one class of Common Shares unleas the outstanding shares of all classes
of Common Share shall be proportionately subdivided or combined.

6.4 Liguidation Rights, Upon apy voluntary or iavoluntary liquidation,
dissolutlon, or winding-up of the affalrs of the Corporation, after payment shall have been
made to holders of outstanding Preferred Shares, if any, of the full smount of which they are
entitlcd pursuant to thess Articles of Incorporation and any resolutions that may be adopted
from time to time by the Corporation’s Board of Directors, in accordance with ARTICLE 7
below (for the purpose of fixing the voting rights, designations, prefercnces, and relative,
participating, optional, or other special rights of any series of Preferred Shares), the holders of
Common Shares shall be entitled, to the exclusion of the holders of Prefcrred Shares, if any, to
shure rutubly, in scoundumce wilh e swuber of Conunon Shares Ield by each such holder, I
all remaining asscts of the Corporation availsble for distribution among the holders of
Common Shares, whether such assets are capital, surplus, or earnings. For the purposes of.
this Paragraph 6.4, neither the consolidation or merger of the Corporation with or into any
other cotporation or corporations in which the stockholders of the Corporation receive capital
stock and/or other securities (inctuding dett socurities) of the acquiring corporation (ot of the
direct or indirect parent corporation of the acquiring corporatiun), nor the sale, leass of
transfer by the Corporation of all 07 any past of its amsets, nor the reduction of the capital stock
of the Corporation, shall be deemed to be a voluntary or involuniary liquidation, dissolution,
or winding-up of the Corporation as thosc tcrma arc uscd in this Paragraph 6.4,

6.3. No Preemptive or Subscription Rights. No holder of Common Sbares shall be
sntitled to preemptive or subscription rights.

ARTICLE? - PREFERRED SHARES

Preferred Shares may be issued from time to time in one or more series as may be
determined by the Board of Directors. Subject to the provisions of thesa Articles of
Incorporstion and this ARTICLE 7, the Board of Directors is authorized to determine or alter
the rights, preferences, privileges, and restrictions granted to or imposed upon any wholly
unissued scries of Preferred Shares and, within the limits and restrictions stated in any
resolution or resolutions of the Board of Directors originally fixing the number of shares
constiwuting any such additional series, to increase or decrease (but not below the mumber of

~3. PMB_1 7L 73/081 811.00C
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shates of such serles then cutstamdlog) the munber of shates of auy auch additional series
subsequent to the lasue of shares of that series,

Authorized and unissucd shares of DPreforred Sharcs may be liued with such
designations, voting powers, preferences, and relative, participating, optional or other apecial
rights, und qualifications, limitations and restrictions on such rights, as the Board of Directors
may authorize by resolutions duly adopted prior to the lsuance of any shares of any series of
Preterred Shares, including, but ot limited to: (1) the distinctive designation of esch series and
the number of shares that will conatitute wuch serica; (ii) the voting rights, if any, of shares of
such acrics and whethicr tho sharcs of any such scrics having voting rights shall have multiple
votes per shace; (ili) the dividend rate on the shares of such series, any restriction, llmitation,
or condition upon the payment of such dividerdts, whather dividends shall be cumuiative, and
the dates on which dividends are payadls; (iv) the prices at which, and the terms and
conditions on which the shares of such scrics may be redeemed, if such shares are redecmable;
(v) the purchase or sinking fund provisions, if any, for the purchase or redemption of shares of
such series; (vi) any preferential amount payable upon shares of such series in the event of the
liquidation, dissolution, or winding-up of the Company, or the distribution of its assets; and
(vil) the prices or rates of conversion at which, the tarms and conditions on which, the sharcs
are convertible.

Any and all shares iysued and for which full consideration has been paid or delivered
shall be deemed fully paid stock, and the holder thereof shall not be liable for any further
payment thereon.

ARTICLE 8 - POWERS OF CORPORATION
The Corparation shall have the same powers as an individual to do all things necessary
or convenient to carry out its business and affairs, subject to any limitations or restrictions
imposed by applicable law or these Articles of Incorporation.
ARTICLE 9 - TERM OF EXISTENCE
This Corporation shall have perpetual existence.
ARTICLE 19 - INDEMNIFICATION
A. The Corporation shall to the fullest extent permitted by law indemnify .any
person who was Or is a party or is threatencd to be made » party to any threatened, pending or

completed acticn, suit or proceeding, whether civil, criminal, administrative or investigative,
by rcason of the fact that hc or sho is or wes a dircctor, officer, cmployce or agent of the

-4 PMB_1173/D91011.D0C
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Corporution, or is or was serving at the reyuest of the Corpurstion us s ¢irector, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,

B.  The Corporation may pay in advance any expensss (including sttorneys' foes)
that may become subject to indemnification under paragraph A above if the person recelving
the advance payment of expenses undertakes in writing to repay such payment if it is ultimately
determined tiat such person is not eutitled to indemnification by the Corporation under
paragraph A above,

C. Tiw indemuification proviied Ly paragraph A above shall not bo sxclusive of

any other rights to which a person nuay be entitled by law, bylaw, sgreement, vote or consent
of stockholders or directors, or otherwise.

D.  The indemnification and adivance paymant provided by paragraphs A and B
above shall contimie as to a person who has ceased to hold a position named in pamagraph A
above and shall inure to such person's belrs, executors, and adminlstrators,

E.  The Corporation may purchase and maintain insurance on behalf of any person
who is or was a dircctor, officer, cmployce or agent of the Coeporation, or who scrves or
scrved at the Corporation's requeat as a director, officer, employee, agent, partner, oOf trustoe
of another corporation or of a partnership, joint venture, trust, or nther enterprise, againat any
lability asserted against such person and incurred by such person in any such capacity, or
arising out of such person's status as such, whether or not the Corporation would have power
to indemnify such person against such Lability under paragraph A above.

F, If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and eaforceability of the remaining provislons shall not in any way be
affected or itmpaired tharsby, and, to the axtent possible, sffect shall be given to the intent
mapifested by the provision held invalid, illegal, or unenforceable.

Except to the extent that the Business Corporation Act of the State of Florida prohibits
the elimination or limitation of lability of directors for breach of the duties of a director, no
director of the Corporation shall have any personal llability foe monetary damages for any
statement, vote, decision, or failure to act, regarding corpocate management or policy. No
amendment (o or repeal of this provision shall spply to oc have any effect on the liability or

alleged lLiability of any director of the Corporailon for or with respect (o any acts or omissions
of such director occurring prior to such amesviment.

-5- RS_17LTIVDMNDOC
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ARTICLE 12 - REQISTRRID OITICR AND RUGISTERED AGENT

The midress of the registered office of this Coeporation i c/o Edwards & Angell, -
230 Royal Palm Way, Suite 300, Palm Besch, Florids 33840 and the pame of the
rogistered ayent of the corporation at that address is Angell Comorate Servicen, Inc,

AKTICLE 13 - SHAREHOLIER QUURUM AND YOTING

The ahareholdcrs may adopt or amcnd a bylaw that fixcs a greater quorum or voting
requirement for ahareholders than is required by the Florida Business Corporation Act,
provided, however, that the adoption or amendmant of a bylaw that adds, changes, ar deletes a
greater quorum or voting requirement for sharsholders rust meet the same quorum
requirement and be adopted by the sume vote and voting groups required to take action under
the quorum and voting requirement then in effect or proposed to be adopted, whichever is
greater, '

ARTICLE 14 - SEECIAL MEETINGS OF SHAREHOLDERS

As permicted by Section 607.0702(1)(b) of the Florida Business Corporation Act, the
shareholders may call 8 special meeting of shareholders only if the holders of not lsss than fifty
percent (50%) of all the votes entitled to be cast on any issus proposed to be coraidered at the
proposed special meeting sign, date and deliver to the Corporation’s secrefary one or more
writlen demands for the meeting describing the purpose or purposes for which it is to be beld.

The forcyviug Resiniml Asticles of lncorpuration supetsede the Corpotation's original
Articles of Incorporation filed on January 23, 1996 and amended by Amendment No. 1 thereto
filed on February 12, 1996. The Reatated Articles were adopied by vote of the Board of
Directors on May 8, 1997, and approved by vote of all of the stockholders at a moeting of
stockholders held on May 8, 1997, pursuant to $607.1003, Florida Statutes.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal on this
S dyof oo 1997
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

EROCESS MAY BE SERVED

- rlda?‘ followlng is submitted in accordance with the requirements of Chlpter 48.091,
o

Cross Check Corporation des to organize under thn laws of the State of Florida
with {ts re, red office, as indicated in the Restated Articles of Incorporation, in the Town of
Palm of Palm Beach, Stats of Florids, has named Il Corporate Services,
e foctied w Hawvnls & , 250 Royal Palm Way, Sulte 300, Palm Beach, Florids
33450 as it agent to accept service ‘of process within thig tate.
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