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OFFICE OF COMPTROLLER
DEPARTMENT OF BANKING AND FINANCE
STATE OF FLORIDA ~
TALLAHASSEE
32399.0350

IRk

ROBERT F. MILLIGAN
COMPTROLLER OF FLORIDA

February 24, 1999

Natalia Utrera . -
Attorney at Law

Spiegel & Utrera,¢P.A .
343 Almeria Avenue g _
Coral Gables, FL 33134 _

Dear Ms. Utrera: =

Re: "UniBank Marketing Services of America, Inc.”

Thank you for your recent letter/fax requesting approval for use of the above-referenced name.

The proposed corporation, “UniBank Marketing Services of America, Inc.”, is affiliated with “Unibank
Financial Corp.,” which was given prior name approval by this Department on September 2, 1997.

It is the opinion of this Department that the above-referenced corporate name is definitive enough to
differentiate the business being conducted from that of a commercial bank or trust company.
Therefore, the Department does not object to your use of the above-referenced name being registered
to conduct business in the State of Florida. -

Sincerely,

L)

A

Ari Simon - Director

Division of Banking

101 East Gaines Street
Fletcher Building - Sixth Floor
Tallahassee, FL 32399-0350
(850) 410-2111

[

kr

cc: Karon Beyer, Chief |
Bureau of Corporate Records E
Division of Corporations
Secretary of State's Office
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Tha undersigned subszcriber to these Articles of Incorporation Iz a natural
person campetent to contract and hareby form a Corporation for profit undar
Chapter 607 of the Florida Statutes.

1- E

Tha name of the Corporation is UNIBANK MARKETING SERVICES OF
AMERICA, INC., (harsinafter, “Corporation”).

A - 0 ATI

The Corporation shall engege in any activity or business permitted under the
laws of the United States and of the State of Florida.

3 - PRINCIPAL OFF

The address of the principal office of this Caorporation Is 865 North Nob Hill
Aoad, Suite 103, Plantation, Florida 33324 and the maliing address is the samea.

ARTICLE 4 - INCORPORATOR
The name and street addrass of the incorporator of this Corporation is:
Elgie Sanchez

343 Almaeria Avenus ,
Coral Gables, Florida 33134

ABTICLE & - OFFICERS
The officers of the Carporation shall ba:

Prasidant: Dania Niavas
Sacratary: Dania Nieves
Traasurer: Dania Nieves

whose addresses shall be the same as the principal offica of the Corporation,
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URISANK MARKETING SERVICES OF AMERICA, INC.
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LE 6 - DI 5
The Director{s} of the Carporation shall be:

Danla Nieves —
Marilyn Rodriguez o

whose addressaee shall ba the same as the pringipal office of the Corporation.

| -C RA APITALIZATION

7.1 The maximurn number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500} sharas
of common stock, sach share having the 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 purchasze any additional sharas 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 presmptive right that the Board of Director{s) may deem advisable in
conneaction with such issuance,

7.3 The Board of Director{s} of the Corporation may authorize the issyance
from time to time of shares of ity atock of any class, whethar now or hereafter
authorized, or securities convertibla into shares of its stock of any class, whether
now or hereafter authorized, for such consideration as the Boargd of Diractor(s} may
deam advisable, subject to such restrictions or fimitations, if any, as may ba set
forth in the bylaws of tha Corporation.

7.4 The Board of Diractor(s) of the Corporation may, by Restatad Articles
of Insorporation, classify or reclassify any unissued stock from time to time by
sotting or changing the preferences, convarsions or other rights, voting powaers,
restrictions, limitations as 1 dividends, qualifications, or termn or conditions of
redemption of the stock. -

= ~CHA COR A

The Corporation may elect to be an S Corparation, as provided in Sub-
Chapter S of tho Internal Revenue Code of 1988, as amended.
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8.1 The sharshoidars of this Corparation may elect and, if elacted, shall
continue such elettion to be an 3 Corporatian as provided in Sub-Chaptor S of the
Internal Revenue Code of 1986, as amended, unlass the sharshalders of the
Corparation unanimousty agree otherwise in writing, -

8.2 After this Corparation has elected t6 be an § Corparation, none of the
shareholders of this Corporation, without the written consent of all the
sharaeholders of this Corporation shall take any action, or make any transfer or
other disposition of the sharaholders’ shares of stock i the Corporation, which will
result in the termination or revocation of such election to he an § Corporation, ag
pravided in Sub-chapter S of the Intemal Ravenue Code of 1986, as amended,

8.3 Once the Corporation has slscted to ba an § Corporation, each shara
of stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate
cannot be transferred if such transfer would void the
slection of the Corparation to be taxed under Sub- =
Chaptar S of the Internal Revenue Code of 1988, as
amended."

ICLE © - SHARE ’ CYIVE

All of the sharas of stock of this Corporation may be subject to a
Shareholders’ Restrictive Agreement contalning numerous rastrictions on the rights
of shareholders of the Corporation and transferability of the shares of stock of the
Corporation., A copy of the Sharaholders” Restrictive Agreement, if any, is on file
at the principal office of the Corporation.

1€, - RP §

The Corporation shail have the same powers as an individual to do all things
hecessary or convanient to carry out its business and affalrs, subject to any
limitations or restrictions imposed by applicabla law or these Articles of
Incorporation.

ARTICLE 11 - TERM QF EXISTENCE -

This Corporation shall have perpatual axistence.
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The Corporation, to the extent pormitted by law, shall be entitlad to treat the
person in whose nama any sharg or right Is registered on the hooks of the
Corporation as the awner thereto, for ali purpases, and axcept as may be agreed in
writing by the Corporation, the Corporation shal! not be bound to recognize any
equitable or other ¢laim to, or interest in, such share or right on the part of any
other person, whether or not the Corporatioh shall hava notica theraot.

-

13- RED E AND REGISTERED AGE]

The initial addrass of registerad office of this Corporation is Spiegel & Utrara,
P.A,, located at 343 Aimaria Avenus, Coral Gables, Florida 33134. The name and
address of the registered agant of this Corporation is Spiegal & Utrera, P.A., 343
Almeria Avenue, Coral Gables, Florida 33134.

ARTICLE 14 - BYLAWS -

The Board of Director(g) of the Corporation shall have power, without the
asgent or vote of the shareholders, to make, alter, amend or rapeal the Bylaws of
the Corperation, but the affirmative vote of a number of Directars equal to a
majority of the numbar who would constituta a full Board of Director(s) at the tima
of such action shall be necassary to take any action for the making, alteration,
amendmaent or repaal of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of incorporation shall be effective immediately upon approval
of the Secretary of State, State of Florida. ] _

ARTIGLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Artlcles of Incorporation, or in any amendment hereto,
or to add any provision to these Articles of Incarporation or to any amendmaent
hersto, in any manner now or hereafter prascribed or permittad by the provigions of
any applicable statute of the State of Florida, and all rights conferred upon
sharsholders in these Articles of Incorporation or any amendment hereto are
granted subject fo this reservation.

@smEGEL&UmERRK

LAWYERS
ww.auﬁrﬂmyeﬂmm T

343 ALMERIA AVENUR CORAL GABLES, B 33134 (305) 445-2700 - (800) 603-3000 - FACSIMILE {3035) 447-8900
MAILING ADDRERS - POST OFFICE BOX 144479, ConaL GABLES, FL 33114-4479




UNIBANK MARKETING SERICES OF AMERX:A, FC.
Page &
1 - IFICATI —

proceeding to which the director or officer was a party bacausa the director or
officer is or was & director or officar of the Carporation against reasonable atiorney
fees and expenaes incurred by the director or officer in connagtion with the
proceeding. The Corporation may indemnify an individual made a party to &
proceading because the individual is or was a director, officer, ampioyee or agent

determination, in the manner requlred by the boarg of diractors, that
indemnification of the director, officer, smployee or agent, as the casa may be, is
permissibla in the circumstances becausa the director, officer, employea or agent
has met the standard of conduct set farth by the board of directors. The
indemnification and advancement of attorney fees and expenses for diractors,
officers, employres and agents of the Corporation shall apply when such persons
are serving at the Corporation’s request while a director, officer, amployse or agent
of tha Carporation, as the case may ba, as a director, officer, partwer, trustea,
employee or agent of snother foreign or domestic Carporation, partnership, Joint

individual's status as a director, aofficer, emplayee or agent of the Corporation,
whethar or not the Caorporation would have power to indemnify the individual
against the sama liability under the law. All refarences in these Articlag of
Incorporation are deemad to include any amendment or succassor thereto, Nothing

any right relating to indemnification or advance of attornay fees and expenses tq

- any person who is or was a diractor, officer, employee or agent of the Corporation
ar the ability of the Carporation otherwise to indemnify or advance axpenses to any
such parson by contract or in any other manner. If any word, clayse or zentence
of the foregoing provisions regarding indemnification or advancement of the
attornay fees or oxpencas shail be held invalid as cantrary 1o law or public policy, it
shall be severabla and the provisions remaining shall not be otherwisa affected. All
refarences in these Articles of Incorporation tg “director”, "offlcer”, "employse”
and "agent” ghall include the heirs, estatss, 8Xxacutors, administrators and personal
represantatives of such parsons,
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,

this 321/%
L

Elste—%anchez, Incorporator \)

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION N

A., having a business office identical with the registered

Spiege! & Utrera, P.
ed as the Registered

office of the Corporation name above, and having been designat _
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

the Florida Statutes.

Spiegel & Utrera, P.A, -

By: -
Natalia Utrera, Vice President
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