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ARTICLES OF INCORPORATION FIL 1
OF
U.S. PAYTEL, INC.

The undersignod subserlbor to thoso Articlos of Incorporation Is & natural porson
gompetont to contract and horeby form a Corporation for profit under Chaptor 607 of
the Flarlda Statutes,

ICLE 1 - NA
The name of the Corporation is U8, PAYTEL, INC., (herelnaftor, "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 5713 Corporate Way,
Suite 201, West Palm Beach, Fiorida 33407 and the mailing address is the sama.

ARTICLE 4 - INCORFORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenus
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Paul F. Joyce
Vice-President: Charles R. Cook
Secretary: Charles R. Cook

Treasurer: Paul F, Joyce

whose addresses shall be the same as the principal office of the Corporation,
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ARTICLE 6 - DIRECTOR(S)

The Director{s) of the Corparation shall bo!

Paul F, Joyoo
Charlus R, Cook

whoso addroesses shall bo the same os the prinslpal offico of tho Corporation.

ICLE 7 - CORPORATE CAPITALIZATION

7,1 Tho maximum numbor of sharos that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stook, each share having the par value of ONE DOLLAR ($1.00),

7.2 No holder of sharas of stock of any class shall have any preamptive 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 authorlzing the issuance of shares of stock of any class, confer any
preamptive right that the Board of Director(s) may deem 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 hareafter
authorized, or securitias convertible into shares of its stock of any class, whather 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 Dirgctor(s) of the Corporation may, by Restated Articles of
Incorperation, 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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8.1 The shareholdors of this Corporation may alogt ond, eleotod, sholl
continuu sieh olestlon to bo an S Corporation as provided In Sub-Chaptor S of the
Intornal Revonue Code of 1986, ag mmendod, unleus tho sharoholdors of tho
Corporatlon unanlmously agree otharwisa in writhg,

8.2 Aftor this Corporation hos olestod to be un S Carporation, none of the
sharcholdors of this Corporatlon, without 1ho written consent of all the sharcholders
of thls Corporatlon shall taka any actlon, or make any transfor or olhor dlspogition of
the shoraholdors’ sharos of stook In tho Corporation, which wiil rasult In the
torminatlon or rovocation of such alection to bo an S Corporation, g providod In Sub-
chapter S of the Intornal Rovenue Code of 1986, as amendod,

8.3 Onuoe tho Carporation has clocted to be an S Corporation, each share of
stock issued by this Corporation shall contaln the following legond:

"The shares of stock reprasented by this certificate cannot
be transferred if such transfer would void the election of
thy Corporatlon to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended., "

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of sharsholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

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

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence,
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ABTICLE 12 - REGISTERED OWNER(S)

Tho Corpotation, to the uxtont pormittod by law, chall be onthlod to treut tho
porson in whouoe namu sty shoro or right Is registorod on tha books of the Corporution
as tho ownor thorato, for ol purposen, antd oxeept ag may bo agrood in wrlting by the
Corporatlon, the Corporation sholl not bo bound to recognlzo any aquitable or othor
olulm to, or Intorest In, such share or right ot tho part of ony othar peorson, whatlyor
or hot tho Corporatlon shall have notlgo thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REG|STERED_AGENT

The hitial addross of reglstored offlce of this Corporation Is AmariLawyar®
Charterod, located at 343 Almerla Avenue, Coral Gables, Florldo 33134, The name
and addraess of tho registered agont of this Corporation ls AmeriLawyear® Chartorad,
343 Almorla Avenuo, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director{s) of the Corporation shall have power, without the
assant or vote of tho shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a malority of
the numbar who would constitute a full Board of Director{s) at the time of such actlon
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorparation shall be effective immediately upon approval of
the Secretary of State, State of Fiorida,

ARTICLE 16 - 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, | hnvo horeunto sul my hand and sval, ncknowlodgod

and flad the fomRoM Artlolos of Incorporution undor the lows of tho Stato of Flotidu,
thig AR

L//ﬂ\-gd'("(“'/("’)‘““"'/&
Elslo Saifchoz, Q@porntor 4 b, D

inah o e
O e
ey Tn
ACCEPTANCE OF REGISTERED AGENT RESIGNATEDR ' {‘., \"l‘l
IN_ARTICLES OF INCORPORATION >

»
P

AmoriLawyor® Chartered, having o businoss office identical with the reglistated
office of the Corporation name ahove, and having boon dosignated as the Reglstorod
Agent in the abovo ond foregoing Articlos of Incorporatlon, Is familiar with and accepts

the obligations of the position of Registored Agont undor tho applicable provisions of
the Florida Statutos,
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