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To whom it may concern,

Attached please find our articles of incorporation & bylaws papers and the required filing
fee of $122.50.

-
o

Sincerely
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Managing Partner
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ARTICLES OF INCORPORATION 97 ey . ATIONS
S

OF

PROCESS EXPRESS & DISCREET INQUIRIES, INC.

The undersigned subscriber and incorporator, for the purposes of forming a corporation for
profit under Chapter 607 of the laws of the State of Florida, hereby subscribes to, acknowledges and
files the following Articles of Incorporation.

ARTICLE]
Name and Address
The name and address of the proposed corporation shall be PROCESS EXPRESS &

DISCREET INQUIRIES, INC., located at 319 Clematis Street, Suite 800, West Palm Beach, Florida
33401,

ARTICLE QI

Duration

This corporation shall commence existence on the date of the execution and acknowledgment
of these Articles if permitted by law; if not, then on the date of filing. This corporation shall exist
perpetually thereafter, unless sooner dissolved according to law.

ARTICLE I
Purpose
This corporation is formed for the following purposes and shall have the following powers:

1. To acquire, retain, invest, exchange, purchase, sell, lease (as either lessee or lessor),
borrow, mortgage, pledge, transfer, convey, develop, manage, or otherwise deal in real and personal
property within or without the State of Florida, and to conduct, carry on, engage in, within or without
tho United States of America, any businesses incidental thereto and shall have such powers as trustee,
promoter, incorporator, agent, shareholder, partner, member, associate, manager, and/or licensce,
of any corporation, partnership, joint venture trust and/or other enterprise.




2. To do everything necessary, proper, or convenient for the accomplishment of the purposes
set forth herein, and to do every other act incidental thereto which is not forbidden under the laws
of the United States of America, the State of Florida, or by the provisions of these Articles of
Incorporation.

Capital Stock

This corporation is authorized to issue One Hundred (100) shares of One and No/100
Doliars ($1.00) par value capital stock, which shall be designated as "common shares”". The entire

voting power for the election of directors and for all other purposes shall be in the holders of
outstanding common shares.

All the shares of such common stock shall be paid for in cash, or property, real or personal,
tangible, intangible, or the lease thereof, or in labor or services in lieu of cash or property, at a just
valuation to be fixed by the Board of Directors of this corporation unless otherwise forbidden by the
laws of the State of Florida. The payment thereof does not have to be at the time of issuance,
provided such shares are subject to calls thereon by the corporation until such time as the whole
consideration therefore shall have been paid.

ARTICLE V
Initial Register i Agen

The street address of the initial registered office of this corporation is 319 Clematis Street,
Suite 800, West Palm Beach, Florida 33401,

The name of the initial registered agent of this corporation at that address is PATRICK V.
FOGARTY.

ARTICLE VI
Initia! Board of Directors

This corporation shall have at least one director. The number of directors may be either
increased or diminished from time to time by amendment to the Bylaws adopted by the stockholders.
The name and address of the initial directors of this corporation, who, unless otherwise provided by




the Articles of Incorporation or Bylaws, shall hold office for the first year of existence of the
corporation or until their successors are elected or appointed and have qualified, are:

President/Director: Roger Barzee
Treasurer/Secretary/Director: Patrick V. Fogarty

At any time afer incorporation, the stockholders may, by a majority vote, determine that the
corporation be managed by the stockholders.

RTICLE

bscri n tor

The name and address of the person signing these Articles as subscriber/incorporator is :

ROGER BARZEE

319 Clematis Street

Suite 800

West Palm Beach, FL. 33401

ARTICLE VI

Bylaws

In furtherance and not in limitation of the powers conferred by the laws of the State of Florida
and the United States of America, the Board of Directors is expressly authorized to frame and adopt
any such Bylaws for the corporation as are not inconsistent with the laws of the State of Florida or
the United States of America or these Articles of Incorporation. With the exception of fixing the
number of directors of the corporation, the Board of Directors is expressly authorized, without the
assent of the stockholders, to add to, delete from or otherwise amend the Bylaws of the corporation.

ARTICLE IX
Indernmification and Limitation. of Liabil

The corporation shall indemnify any officer or director, or any former officer or director of
the corporation, to the full extent permitted by law. The private property of the stockholders shall
not, unless otherwise provided by law, be subject to the payment of the corporate debts to any extent
whatsocver. The corporation shall have a first lien on the shares of its stockholders and upon
dividends due them for any indebtedness of such stockholders to the corporation.
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Working Capital 3

The Board of Directors shall have the authority to fix any amount which in its discretion need
be reserved as working capital of the corporation.

ARTICLE XI

Amendment

The corporation reserves the right to amend, add to, or repeal a provision contained in these
Articles of Incorporation in the manner consistent with law and in conformity with the provisions set
forth in the Bylaws.

IN WITNESS WHEREOQF, the undersigned, being the original incorporator and subscriber
to the capital stock hereinbefore named, for the purpose of forming a corporation for profit to do
business both within and without the State of Florida, under the laws of the State of Florida, makes
and files these Articles of Incorporation, hereby declaring and certifying that the facts herein stated

are true this _ /3*2 day of May, 1997.
;lm//

ROGER BARZEE, Incorporator/Subscriber

ACCEPTANCE OF REGISTERED AGENT
Having been named to accept service of process for the above stated corporation, at the place

designated in these Articles, the undersigned hereby agrees to act in this capacity, and further agrees
to comply with the provisions of all statutes relative to the proper and complete performance of his

duties.
(DAZF Ve g

PATRICK V. FOGARTY/ egisl\c%d Agent




SECTION 4. SPECIAL MEETINGS: Special meetings of the Board of Directors may be
called by or at the request of the President or any two directors. The person or persons authorized
to call special meetings of the Board of Directors may fix the place for holding any special meeting
of the Board of Directors called by them within or without the State of Florida.

SECTION 5. NOTICE: Notice of any special meeting shall be given at least ten days
previously thereto by written notice delivered personally or mailed to each director at his business
address, or by telegram, If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail so addressed, with postage thereon prepaid. If notice be given by telegram, such
notice shall be deemed to be delivered when the telegram is delivered to the telegraph company. Any
director may waive notice of any meeting.

Neither the business to be transacted at nor the purpose of any regular or special meeting of
the Board of Directors need be specified in the notice or waiver of notice of such meeting.

A majority of the directors present, whether or not a quorum exists, may adjourn any meeting
of the Board of Directors to another time and place. Notice of any such adjourned meeting shall be
given to the Directors who were not present at the time of the adjournment and, unless the time and
place of the adjourned meeting are announced at the time of the adjournment, to the other directors.

The attendance of a director at a meeting shall constitute a waiver of notice of such meeting,
except where a director attends a meeting for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened.

SECTION 6. QUORUM; MANNER OF ACTING: A majority of the number of directors
fixed by Section 2 of this Article III shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors, but if less than such majority is present at a meeting, a majority
of the directors present may adjourn the meeting from time to time without further notice. The act
of the majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors.

SECTION 7. VACANCIES: Any vacancy occurring in the Board of Directors may be filled
by the affirmative vote of a majority of the remaining directors though less than a quorum of the
Board of Directors, unless otherwise provided by law. A director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in office. Any directorship to be filled by reason
of an increase in the number of directors shall be filled by election at an annual meeting or at a special
meeting of shareholders called for that purpose.

SECTION 8. COMPENSATION: By resolution of the Board of Directors, the directors
may be paid their expenses, if any, of attendance at each mecting of the Board of Directors, and may
b paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as
Director. No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation thercfor.




SECTION 9. PRESUMPTION OF ASSENT: A director of the corporation who is
present at a meeting of the Board of Directors at which action on any corporate matter is taken shall
be presumed to have assented to the action taken unless his dissent shall be entered in the minutes of
the meeting or unless he shall file his written dissent to such action with the person acting as the
secretary of the meeting before the adjournment thereof, shall forward such dissent by registered mail
to the Secretary of the corporation immediately after the adjournment of the meeting, or shall abstain
from voting in respect thereto because of an asserted conflict of interest. The right to dissent shall
not apply to a director who voted in favor of such action.

SECTION 10. DUTIES OF DIRECTORS: A director shall perform his duties as a
director, including his duties as a member of any committee of the board upon which he may serve,
in good faith, in a manner he reasonably believes to be in the best interest of the corporation, and with
such care as an ordinary prudent person in like position would use under similar circumstances.

In performing his duties, a director shall be entitled to rely on information, opinions, reports
or statements, including financial statements and other financial data, in each case prepared or
presented by:

(a) one or more officers or employees of the corporation whom the Director
reasonably believes to be reliable and competent in the matters presented,

(b) counsel, public accountants or other persons as to matters which the Director
reasonably believes to be within such person's professional or expert competence; or

(c) a committee of the board upon which he does not serve, duly designated in
accordance with a provision of the Articles of Incorporation or the Bylaws, as to
matters within its designated authority, which committee the Director reasonably
believes to merit confidence.

A director shall not be considered to be acting in good faith if he has knowledge concerning
the matter in question that would cause such reliance described above to be unwarranted.

SECTION 11. DIRECTOR_CONFLICTS OF INTEREST: No contract or other
transaction between this corporation and one or more of its directors or any other corporation, firm,
association or entity in which one or more of the Directors are directors or officers or are financially
interested, shall be either void or voidable because of such relationship or interest or because such
Director or Directors are present at the meeting of the Board of Directors or a committee thereof
which authorized, approved or ratified such contract or transaction or because his or their votes are
counted for such purpose, if.




(a) The fact of such relationship or interest is disctosed or known to the Board of
Directors or committee which authorized, approves or ratifies the contract or
transaction by a vote or consent sufficient for purpose without counting the votes or
consents of such interested directors; or

(b) The fact of such relationship or interest is disclosed or known to the shareholders
entitled to vote and they authorize, approve or ratify such contract or transaction by
vote or written consent; or

{c) The contract or transaction is fair and reascnable as to the corporation at the time
it is authorized by the board, a committee or the shareholders.

Common or interested directors may be counted in determining the presence of a quorum at
a meeting of the Board of Directors or a committee thereof which authorized, approved or ratified
such contract or transaction.

SECTION 12, PARTICIPATION IN MEETING: Members of the Board of Directors
may participate in a meeting of such Board by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each
other at the same time. Participation by such means shall constitute presence in person at a meeting.

SECTION 13. ACTION WITHOUT A MEETING: Any action required to be taken at
a meeting of the Directors of a corporation, or any actions which may be taken at a meeting of the
Directors or a committee thereof, may be taken without a meeting if a consent in writing, setting forth
the action so to be taken, signed by all of the Directors, or all the members of the committee, as the
case may be, is filed in the minutes of the proceedings of the Board or of the committee. Such
consent shall have the same effect as a unanimous vote.

ARTICLE IV. OFFICERS

SECTION 1. NUMBER: The officers of the corporation shall be a President, a Vice
President, a Secretary and a Treasurer, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed
by the Board of Directors. Any two (2) or more offices may be heid by the same person.

SECTION 2, ELECTION AND TERM OF OFFICE: The officers of the corporation to
be elected by the Board of Directors shall be elected annually by the Board of Directors at the first
mecting of the Board of Directors at the first meeting of the Board of Directors held after each annual
meeting of the shareholders. Ifthe election of officers shall not be held at such meeting, such election
shall be held as soon thereafter as conveniently may be. Each officer shall hold office until his
successor shall have been duly elected and shall have qualified or until his death or until he shall resign
or shall have been removed in the manner hereinafter provided.




SECTION 3. REMOVAL: Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgment the best interests of
the corporation would be served thereby, but such removal shall be without prejudice to the contract
rights, if any, of the person so removed.

SECTION 4. VACANCIES: A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired
portion of the term.

SECTION 5. PRESIDENT: The President shall be the principal executive officer of the
corporation and, subject to the control of the Board of Directors, shall in general supervise and
control all of the business and affairs of the corporation. He shall, when present, preside at all
meetings of the shareholders and of the Board of Directors. He may sign, with the Secretary or any
other proper officer of the corporation thereunto authorized by the Board of Directors, certificates
for shares of the corporation, any deeds, mortgages, bonds, contracts, or other instruments which the
Board of Directors has authorized to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the corporation, or shall be required by law to be otherwise signed or executed;
and in general shall perform all duties incident to the office of President and such other duties as may
be prescribed by the Board of Directors from time to time.

SECTION 6. VICE-PRESIDENT: In the absence of the President or in the event of his
death, inability or refusal to act, the Vice-President shall perform the duties of the President, and
when so acting, shall have all the powers of and be subject to all the restrictions upon the President.
The Vice-President shall perform such other duties as from time to time may be assigned to him by
the President or by the Board of Directors.

SECTION 7. SECRETARY: The Secretary shall: (a) keep the minutes of the shareholders'
and of the Board of Directors' meetings in one or more books provided for that purpose; (b) see that
all notices are duly given in accordance with the provisions of these Bylaws or as required by law;
(c) be custodian of the corporate records and of the seal of the corporation and see that the seal of
the corporation is affixed to all documents the execution of which on behalf of the corporation under
its seal is duly authorized; (d) keep a register of the post office address of each shareholder which
shall be furnished to the Secretary by such shareholder; () have general charge of the stock transfer
books of the corporation; and {f} in general perform all duties incident to the office of Secretary and
such other duties as from time to time may be assigned to him by the President or by the Board of
Directors.

SECTION 8. TREASURER: If required by the Board of Directors, the Treasurer shall give
a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the
Board of Directors shall determine. He shall: (a) have charge and custody of and be responsible for
all funds and securities of the corporation; receive and give receipts for moneys due and payable to
the corporation from any source whatsoever, and deposit all such moneys in the name of the




corporation in such banks, trust companies or other depositories as shall be selected in accordance
with the provisions of Article V of these Bylaws; and (b) in general perform all of the duties incident

to the office of Treasurer and such other duties as from time to time may be assigned to him by the
President or by the Board of Directors.

SECTION 9. ASSISTANTS SECRETARY AND TREASURER: The Directors may
from time to time elect individuals to the position of Assistant Secretary and/or Assistant Treasurer.
During the absence or inability of the Secretary to render and perform his duties or exercise his
powers, as set forth in these Bylaws, or in the acts under which this corporation is organized, the
same will be performed and exercised by the Assistant Secretary, and when so acting he shall have
all the powers and be subject to all the responsibility herein given to or imposed upon such Secretary.
During the absence or inability of the Treasurer to render and perform his duties or exercise his
powers as set forth in these Bylaws or in the &cts under which this corporation is organized, the same
shall be performed and exercised by the Assistant Treasurer; and when so acting he shall have all the
powers and be subject to all the responsibility herein given to or imposed upon such Treasurer.

SECTION 10. SALARIES: The salaries of the officers shall be fixed from time to time by
the Board of Directors and no officer shall be prevented from receiving such salary by reason of the
fact that he is also a director of the corporation.

ARTICLE V. CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS: The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the name of and
on behalf of the corporation, and such authority may be general or confined to specific instances.

SECTION 2. LOANS: No loans shall be contracted on behalf of the corporation and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board
of Directors. Such authority may be general or confined to specific instances.

SECTION 3. CHECKS, DRAFTS, ETC.: All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name of the corporation
shall be signed by such officer or officers, agent or agents of the corporation and in such manner as
shall from time to time be determined by resolution of the Board of Directors.

SECTION 4, DEPOSITS: All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks, trust companies or other

depositaries as the Board of Directors may select. Such authority may be delegated to the officers
of the corporation.
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ARTICLE VL. CERTIFICATES FOR SHARES AND THEIR TRANSFER

SECTION L. CERTIFICATES FOR SHARES: Certificates representing shares of the
corporation shall be in such form as shall be determined by the Board of Directors. Such certificates
shall be signed by the President or Vice-President and by the Secretary or Assistant Secretary or by
such other officers authorized by law and by the Board of Directors so to do. All centificates for
shares shall be consecutively numbered or otherwise identified. The name and address of the person
to whom the shares represented thereby are issued, with the number of shares and date of issue, shall
be entered on the stock transfer books of the corporation. No certificate shall be issued for any share
until such share is fully paid for. All certificates surrendered to the corporation for transfer shall be
cancelled and no new certificate shall be issued until the former certificate for like number of shares
shall have been surrendered and cancelled, except that in case of a lost, destroyed or mutilated

certificate, a new one may be issued therefor upon such terms and indemnity to the corporation as
the Board of Directors may prescribe.

SECTION 2. FACSIMILE SIGNATURES, FORM: The signatures of the President or
Vice-President and the Secretary or Assistant Secretary may be facsimiles if the certificate is manually
signed on behalf of a transfer agent or a registrar, other than the corporation itself or an employee
of the corporation. In case any officer who signed or whose facsimile signature has been placed upon
such certificate shall have ceased to be such officer before such certificate is issued, it may be issued
by the corporation with the same effect as if he were such officer at the date of its issuance.

Every certificate representing shares which are restricted as to the sale, disposition or other
transfer of such shares shall state that such shares are restricted as to transfer and shall set forth or
fairly summarize upon the certificate, or shall state that the corporation will furnish to any shareholder
upon request and without charge a full statement of such restrictions.

SECTION 3. TRANSFER OF SHARES: Transfer of shares of the corporation shall be
made only on the stock transfer books of the corporation by the holder of record thereof or by his
legal representative, who shall fumish proper evidence of authority to transfer, or by his attorney
thereunto authorized by power of attorney duly executed and filed with the Secretary of the
corporation, and on surrender for cancellation of the certificate for such shares. The person in whose

name shares stand on the books of the corporation shall be deemed by the corporation to be the
owner thereof for all purposes.

ARTICLE VII. FISCAL YEAR

The fiscal year of the corporation shall begin on January 1 and end on December 31 in each
year unless modified by the filing of the corporation's first federal income tax return.




ARTICLE VIIL. DIVIDENDS

The Board of Directors may from time to time declare, and the corporation may pay,
dividends on its outstanding shares in the manner and upon the terms and conditions provided by law
and its Articles of Incorporation.

ARTICLE IX. BOOKS AND RECORDS

SECTION 1. BOOKS AND RECORDS: This corporation shall keep correct and complete
books and records of account and shall keep minutes of the proceedings of its shareholders, Board
of Directors and committees of directars.

This corporation shall keep at its registered office or principal place of business, or at the
office of its transfer agent or registrar, a record of its shareholders, giving the names and addresses
of all shareholders, and the number, class and series, if any, of the shares held by each.

Any books, records and minutes may be in written form or in any other form capable of being
converted into written form within a reasonable time.

SECTION 2, SHAREHOLDERS' INSPECTION RIGHTS: Any person who shall have
been a holder of record of shares or of voting trust certificate therefor at least six {(6) months

immediately preceding his demand or shall be the holder of record of, or the holder of record of
voting trust certificates for, at least five (5%) percent of the outstanding shares of any class or series
of the corporation, upon written demand stating the purpose thereof, shall have the right to examine,
in person or by agent or attorney, at any reasonable time or times, for any proper purpose its relevant
books and records of accounts, minutes and records of shareholders and to make extracts therefrom.

SECTION 3. FINANCIAL INFORMATION: Not later than four (4) months after the
close of each fiscal year, this corporation shall prepare a balance sheet showing in reasonable detail
the financial condition of the corporation as of the close of its fiscal year, and a profit and loss
statement showing the results of the operations of the corporation during its fiscal year.

Upon the written request of any shareholder or holder of voting trust certificates for shares
of the corporation, the corporation shall mail to such shareholder or holder of voting trust certificates
a copy of the most recent such balance sheet and profit and loss statement.

The balance sheets and profit and loss statements shall be filed in the registered office of the
corporation in this state, shall be kept for at least five (5) years, and shail be subject to inspection
during business hours by any shareholder or holder of voting trust certificates, in person or by agent.
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The Board of Directors shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the corporation and the state of incorporation and the words,
*Corporate Seal".
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ARTICLE X1. WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any
shareholder or director of the corporation under the provisions of these Bylaws or under the
provisions of the Articles of Incorporation, a waiver thereof in writing, signed by the person or
persons entitled to such notice, whether before or afler the time stated therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE XII. AMENDMENTS

With the specific exception of Article II1, Section 2, regarding the number of directors, these
Bylaws may be amended by the Board of Directors at any regular or special meeting of the Board of
Directors. The number of directors of the corporation, however, may only be determined by the
majority vote of the shareholders.

ARTICLE XIIl. REIMBURSEMENT INDEMNIFICATION

SECTION 1. The corporation shall indemnify and hold harmless each person who
shall serve at any time as director or officer of the corporation from any and all claims and liabilities
which such person shali or may become subject by reason of having heretofore or hereafier been a
director or officer of the corporation, or by reason or any action alleged to have been heretofore or
hereafter taken or omitted by him as such director or officer and shall reimburse each person for all
legal and other expenses reasonable incurred by him in connection with any claim or liability, except
that no such person shall be indemnified against or reimbursed for any expense incurred in connection
with any claim or liability which shail be finally adjudged to have arisen out of his own gross and
willful negligence or misconduct. The rights accruing to any person under the foregoing provisions
of this section shall not exclude any other right to which he may lawfully be entitled, nor shall
anything herein contained restrict the right of the corporation to indemnify or reimburse such officer
in any proper case, even though specifically not provided for herein. The corporation, its directors,
officers, employees and agents, shall be fully protected when taking any action or making any
payment under this section, or in refusing to do so, in reliance upon the advice of counsel.

SECTION 2. Each of the officers, stockholders, agents and employees of the corporation
who renders professional legal services for this corporation, shall be, and is hereby indemnified and
held harmless by the corporation from and against any and all liabilities, claims, losses, demands and
expenses whatsoever, arising out of or by reason of any negligence or misconduct omitted by him or
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