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ARTICLES OF INCORPORATION ‘= % «
OF e
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PROFESSIONAL EMPLOYERS INTERNATIONAL, INC, >

The undersignoed subscriber to these Articles of Incorporotion is o naturs! porson
compotont to contract and horeby form a Corporation for profit undor Chaptor 607 of
the Florida Statutos.

ARTICLE 1 - NAME

The name of the Corporation is PROFESSIONAL EMPLOYERS INTERNATIONAL,
INC., {horeinaftar, "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 tho State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1501 Corporate Drive,
Suite 260, Boyton Beach, Florida 33426 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 be:

President: Carlo Jasbon
Vice-President: Archie Costa
Secretary: Laurie A, Weinlein
Treasurer: Laurie A. Weinlein

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTOR(S)
Theo Diroctoris) of tho Corporation shall bo:

Carlo Josbon
Archic Costn
Laurle A, Woinlain

whose addrosses shall bo the same as tho principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that iiis Corporation Is authorized to
have outstanding at any time is TWENTY MILLION{20,00,000) sharog of common
stock, oach share having the par value of ONE TENTH OF ONE CENT ({5.001).

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 sacuritios 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 deem advisabl. 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 hereaftar
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Diractor(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 - 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.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the sharos of stock of this Corporation may bo subject to n Sharcholdors’
Rostrictive Agrooment contalning numorous restrictions on the rights of sharoholders
of tho Corporation and transferabllity of tho sharos of stock of tho Corporation. A
copy of the Sharcholdors’ Restrictive Agreomoent, if any, Is on file at tho principal
offico of the Corporation,

ABTICLE 9 - POWERS OF CORPORATION

Tho Corporation shall have the same powers as an ir “ddual to us all things
nocussary or convenlent to carry out its business and affairs, si' |t to any limitations
or rastrictions imposed by applicable law or thesa Articles of 'corporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

TICLE 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 nat the Corporation shall have notice thereof.
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ARTICLE 13 - BYLAWS

The Board of Director{s) of the Corporation shall have powor, without the
assont or vote of the sharoholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Diroctors oqual to a majority of
the number who would constitute a full Board of Director{s) at tho time of such action
sha" be nocessary to take any action for the making, alteration, amendment or reposl
of thu Bylaws.

ARTICLE 14 - EFFECTIVE DATE

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

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articies of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment heretc,
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 harounto sot my hand and soal, acknowledgod
and fitad the foraguing Articlus of Incorporation undor tho laws of tho State of Florida,
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmoriLawyer® Chertered, having a businass office idontical with the registered
office of the Corporation name above, and having boeen designated s the Registored
Agont in the above and foregoing Articles of Incorporation, is familiar with and accopts

the obligations of the position of Registered Agent under Section 607.0505, Florida
Statutes.

AmeriLawyer® Chartered

i

Lawrence J. Spiegel, President
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FLORIDA DEPARTMUENT OF STATIS
Sarudra 3. Mortham
Secredary of State

May 30, 1996
LAZARUS CORPORATE INDUSTRIES, INC.

MIAMI, FL. 33174
SUBJECT: PROFESSIONAL EMPLOYERS INTERNATIONAL, INC.

Ref. Numbar: P96000040049

PROFESSIONAL EMPLOYERS

We have recelved your document for
INC. and your check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned for the following

INTERNATIONAL,
an Incorporator if adopted by the

corraction(s):
gy the directors.

The amendment must be signed b
incorporators or by a director If adopted

SHOULD MR. JASBON BE LISTED AS A DIRECTOR?
Plsaze return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandonsd.
If yoi: have any questions concerning tha filing of your document, piease call

y
(904) 487-6880.
Karen Gibson
Corporate- Specialist Letter Number: 896A00027066
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF AM _.Y\DMENT
10
ARTICLES OF INCORPORAITON

or
EROFESSIONAL (MPLOYERS LNTERNATIONAL, INC,

Pursuant to the provisions

{prassnt nama) T
of section 607, 1006, Florida Statuses, this corporation adops
the following ariicles of amendment 1o its articles of incorporation:
FIRST: Amendment(s) adopted: (indicate aricle n
added or delesed

)umbcr(s) being amendey,
ARTICLE 5
S

The new officers of the corporation will be as Collows;

[

CARLO JASBON Pres., Vice Prus., Sec'y and Treaa.-—‘)’”‘;ﬂ“
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SECOND: Ifan amendment provides for an exchange, reclassification or cancella-
lion of issued shares, provisions for implementing the amendment if no
contained in the amendment itself, are as follows:
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TURDI Iha date of cach amendment’s adoption: _MJY 27,1995 .
FOURTIL Adoption of Amendmont(s) (el sane)

iy d 18 approved by the shareholders. The number of vuley
. H &’s'a't%'ﬁ‘?ﬂ'- 2&1?5?.’11‘3?{5% p ] lul'l'lghnl for approval, "

K The Amandmaeni(s) was'wers spproved by the sharshoktars through voting groups,

The follo tentent muss be saparassly provided tr each
wm‘wr: gru“u?fu‘t’t?ufg o wis mar‘;fgu on?hc amendmenifs):

“*Tho number of voles cast for tin amsndment(s) was/wers sufTicient for
spproval by, .

tvailiig groupy '

Q3 1he amendmant wwere adopled by the board of diractors without
sharsholder ;‘éi‘m‘ﬂ’n‘.‘.’.‘: sharcho 62: ullzn was oot required, "

& The amendment(s) was/were adopted by the inco orators without shareholder
action and IIIII"'M(I:,MII‘ action wals, nol l‘unl:ﬂl-' > oul shure

S9fHLAL Rirecar,

{By an incorpurstor if sdopted by 1he aomarntors}

LO JASBON
Tvped or prinled neme .

BRESIDENT o~/ < brzrraln. o

L]

HAVING BEEN NAMED AS RROISTERED AGENT AND TO ACCERT SERVICE

+ OF PROCESS FOR THE §TATED COREORATION AT THE PLACE DESIGNATED
IN THIS CERTIPICATE, I WEREBY ACCEPT THE APPOINTMENT AS REOIS-
TERED AGENT AND AGRES TO ACT IN THIS CAPACITY,




