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NET. BENEFITS, INC.

The undorsigned subscriber to these Articles of Incorporation is a natural porson
compotent to contract and hereby form a Corporation for profit under Chapter 607 of
the Florida Statutes,

ARTICLE 1 - NAME

The name of the Corporation is NET. BENEFITS, INC., (hercinafter,
"Corporation”).

TICLE 2 - PU EOF C T

The Corporation shall engags 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 1300 Coral Way, Suite
300, Miami, Florida 33145 and the mailing address is the same.

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

ARTICLE 5 - OFFICERS

The officers of the Corporation shall ba:
President: Edward D. Alfrert
Secretary: Edward D. Alfrert
Treasurer: Edward D. Alfrert

whose addresses shall be the same as the principal address of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Director{s} of tho Caorporation shall be:

Edward D. Alfrort

whose addressos shall bo the same as the principal addross of the Corporation,
CLE?7-CcO EC L 0

7.1 The maximum number of shares that this Corporation Is authaorizod to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500} sharos
of common stock, cach share having tho par value of ONE DOLLAR ($1.00),

7.2 No holder of shares 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, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may desm advisable in connection with
such issuance,

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 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 apnlicable taw or these Articles of Incorporation.
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ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have perpotual existence.

ARTICLE 10 - REGISTERED OWNER(S)

The Corporation, to the oxtent pormitted by law, shall ba ontitled to treat the
person in whoso nama any share or right is reglsterod on the books of the Corporation
as the owner theroto, for all purposos, and oxcopt as may bo agread In writing by the
Corporation, the Corporation shall net be bound to rocognize any equitablo or other
claim to, or interest In, such share or right on tho part of any other person, whethor
or not the Corporation shall have notice thereof,

CLE 11 - BEGISTERED OFF|C D S D AGEN

The initial address of ragistered office of this Corporation is AmeriLawyer®
Chartored, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or votae of the shnreholders, 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 fuil Board of Director{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, | have horounto sot my hand and seal, acknowlodgod

and filed the foragoing Articles of Incorporation under the lows of tho Stato of Florida,
this 22 February 19986,

\

Elsio Sanchez, Incorporator

CE OF REGIS D DE
CLES OF INCORPORAT

AmeriLawyer® Chartered, having a business office identical with the registered
office of the Carporation name above, and having been designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is famitiar with and accepts

the obligations of the position of Registered Agent under Section 607.05065, Florida
Statutes,

AmeriLawyer® Chartered

F"a, Vice President
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ARTICLES OF INCORPORATION
OF
NET. BENEFITS, INC.

Pursuant to the provisions of section 607.1008, Florida Statutos, this
carporation odopts the following Articles of Amendmonts to its Articles of
Incorporation:

FIRST: Article b of the Articles of Incorporation provides:
Presidont: Edward D. Alfrert

Secretary:! Edward D. Alfrert
Treasurer: Edward D. Alfrert

SECOND:  Article 5 shall be amended to state:
President: Edward D. Alfert
Secretary: Edward D. Alfert
Treasurer: Edward D, Alfert
whose addresses shall be the same as the principal address of the
Corporation.

Article 6 of the Articles of Incorporation states Director(s) as:

Edward D. Alfrert
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Article 8 shall be changad to state Director(s} as:

Edward D, Alfort

whose addressos shall be tho samo as tho principal addross of the
Corporation,

Tho dato of the adoption of this amendment is tho 8 March 1996.

Tho amendment was adoptod by the Board of Directors. No Shareholder
action was required for adoption.

SEVENTH: This amendment shall bo effactive upan the filing with the Secratary of
State of Florida,

Signed this 8 March 1996.

G LT

Edward D, Alfert, Direttor

D AMERILAWYER

343 ALMERIA AVENUE » Coral, GABLES, FL 33134 - (305) 445-2700 » (R00) 603-3900 + FacsiMiLE (305) 447.8900
MAILING AUDRESS - Post Omce Box 144479, CoraL GanLES, FIL 33114-4479




