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ARTICLES OF INCORPORATION
OF

HAL-TEC PROFESSIONAL RESOURCES, INC.

The undersigned subscriber to these Articles of Incorporation, desiring to form 2
corporation under the laws of the State of Florida, does hereby accept 2ll of the rights and
privileges, benefits and obligations conferred and imposed by said laws and does heteby adopt

the following Articles of Incorporation as the Charter of the Corporation hereby organized.

ARTICLE I
NAME

The name of the Corporation shall be HAL-TEC PROFESSIONAL RESOURCES, INC.

ARTICLE LI
D ON
The Corporation shall have perpetual existence, commencing upon the filing of these

Agrticles of Incorporation with the Secretary of State, State of Florida.

ARTICLE 11
r OSES OWERS
Section 1. This Carporation is organized for the purpose of engaging in 2fl lawfal

businesses permitied to a corporation organized under the Florida Business Corporation Act, as

in effect fom time to time.

HO2000224439 8
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Secijon 2. The Corporation shall bave all the powers set forth in the Florida Business

Corporation Act, as in effect from time to time, and including but not limited to the following

powers:

{a) To engage in software development and provide web-hosting services.

{b) To construct, erect, repair and remodel buildings and structures of all
types for itself and others and to manufacture, purchase or otherwise acquire and to own,
morigage, pledge, sell, assign, transfer or otherwise dispose of and to invest in, trade in,
deal in and with goods, wares, merchandise, personal property and services of every
class, kind and description; except that it is not to conduct a banking, safe deposit, trust,
insurance, surety, cxpress, railroad, canal, telephone, telegraph or cemetery coropany, a
building and loan association, mutual fire insurance association, cooperative association,
fraternal benofit society, state fair or exposition.

{c) To act as broker, agent or factor for any person, irm or corporation,

{d) To purchase, lease or otherwise acquire real and persomal property and
ieascholds thereof and interests therein; and to own, hold, manage, develop, improve,
equip, maintain and operate and to sell, convey, exchange, lease or otherwise alienate and
dispose of and to mortgage, pledge or otherwise encumber any and ail such property and
any and all legal and eguitable rights thereunder and interests therein,

{e) To borrow or raise money for any of the purposes of the Corporation and
from time to time without limit as to amoeunt to draw, make, accept, endorse, exectte and
issue promissory notes, drafis, bills of exchange, warrants, bonds, debentures and other
negotigble and nonnegotiable instruments and evidences of indebtedness; and to secure
payment thereof and any imterest thersin by mortgage, pledge, creation of 2 seourity
interest, conveyance or other assignment in trust, in whole or in part, of the assets of the
Corporation, real, personal or mixed, including coniract rights, whether at the time owned
or thereafter acquired.

{6 To gnarantee, endorse, purchase, hold, sell, transfer, mortgage, pledge or
otherwise acquire or dispose of the shares of the capital stock of or any bonds, security or
ather evidences of indebtedness oreated by any other corporation of the State of Florida
or any other state or government; and while owner of such stock to exercise all the rights,
powers and privileges of ownership, including the right to vote such stock.

£g) To enter into, make, perform and carry out contracts and arrangements of
every sort and kind which may be necessary or convenient for the business of the
Corporation or business of a similer pature with any person, firm, corporation,
association or gyndicate or any private, public or municipal body existing under ihe
government of the United States or any state, territory, colony or dependency thereof or

~2- H0200022443% 8
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foreign government so far as or {o the extent that the same may be done or performed
pursuant fo faw.

{h) To enter into or become a pariner in any agresment for sharing profits,
union of interests, cooperation, joint venture or otherwise with any person, firm or
corporation now carrying on or ahout to carry on any business which this Corporation has
the direet or incidental authority to pursue.

{1 To include in its Bylaws any regulatory or resirictive provisions relating to
the preposed sale, transfer or other disposition of any of its outstanding stock by any of
its Shareholders or in the eveni of the death of any of its Sharcholders. The manner and
forro as well as el relevant terms, conditions and details thereof shall be determined by
the Shareholders of this Corporation; provided, however, thal no such regulatory or
restrictive provision shall affect the rights of third parties without actual knowledge
thercof, unless such provision shall be noted upon the certificate evidencing the
ownership of said stock.

® In general, to do any and afl of the acts and things herein set forth to the
same exient as natural persons could do and in any pant of the world as principal, factor,
agent, coniractor, broker or otherwise, either alone or in company with any entity or
individual; to establish one or more offices, boih within the State of Florida and any part
or parts of the world, at which meetings of directors may be held and all or any part of the
Corporation’s business may be conducted; and to exercise all or any of its corporate
powers and rights in the State of Florida and in any and all other states, territories,
disiricts, dependencies, colonies or possessions in the United States of America and in
any foreign countries.

(k) To do everyihing necessary, proper, advisable or convemient for the
accomplisiment of any of the purposes or the atiainment of any of the objects or the

furtherance of any of the powers herein set forth and to do every other act and thing
incidental thereto or connected therewith, to the extent pormitied by law,

ARTICLE 1V

CAPITAL STOCK AND DIVIDENDS .
The amount of Capital Stock suthorized shall consist of ten thousmmd (10,000)

shares of common voting stock having 2 par value of One Dollar ($1.00) per share which may be

issued for conpsideration consisting of soy tangible or intangible property or benefit to the

Corporation, including but not limited to cash, promissory notes, labor or services performed,

-3- HO2000224439 8
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promises to perform labor or services evidenced by writien contract, or other sccurities of the
Corporation, which the Board of Directors of the Corporation determines is adeqguate. The
Capital Stock of the Corporation may be increased or decreased at any time as provided by the
laws of the State of Florida.

The holders of the outstanding Capital Stock shall be entitled to receive, when and as
declared by the Board of Directors, dividends payable either in cash or in other property fo the
extent permiited by the Florida Business Corporation Act, as in effect Bom time to time. The
Corporation may declare and pay dividends payvable in shares of the Capital Stock of the
Corporation. Shares of ope class or series of Capital Stock of the Corporation may be issued as a

share dividend in respect of shares of another class or series of Capital Stock of the Corporation.

ARTICLE V
SHARES NOT TO BE DIVIDED o SES

The shares of the Capital Stock of the Corporation are not to be divided into classes.

ARTICLE VI
NO SH SIS 13 IN SERIES

The shares of the Capital Stock of the Corporation are not to be issued in series.

ARTICLE VII

NO PREFMPTIVE RIGHTS
No holder of shares of the Capital Stock of any class of the Corporation shail have amy

preemptive or preferential right of subscription to any shares of any class of stock of the

- ' H02000224439 8
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Corporation, whether now or hercafter authorized, or to any obligations convertible into stock of
the Corporation, issued or sold, nor any right of subscription to any thereof other than such, if
any, as the Board of Directors in its discretion may determine from time to time and at such price
as the Board of Directors may fix from time to time; and any shares of stock or convertible
obligations which the Corporation may determine to offer for subscription to the holders of stock
may be offered to more than one class of stock, as the Board of Directors shall determine, in such
proportions as between said classes of stock as the Board of Directors in its discretion may
determine. As used in this paragraph, the expression "convertible obligations” shall include any
notes, bonds or other evidences of indebtedness to which arc attached or with which are issued
warrants or other rights to purchase stock of the Corporation of any class or classcs. The Board
of Directors is hereby expressty authorized in its discretion in connection with th‘;: issue of any
obligations or stock of the Corporation {but without intending hereby to limit its general power
so to do in any other cases) to granf rights or options to purchase stock of the Corporation of any
class upon such termas and during such periods as the Board of Directors shall determine and to
cause such righis or options io be evidenced by such warranis or other instruments as il may

deem advisable.

ARTICLE VII
AFFILIATED TRANSACTIONS -

The Corporation, pursuant {o Section 607.0901(5)(a) Florida Statutes, expreséiy elects

not to be governed by Section §07.0901 Florida Statutes, pertaining to Affiliated Transactions.

-5~ HG2000224439 §
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ARTICLE IX

INDEMNIFICATION

The Corporation shall have the power and authority to indemnify any officer, director,
agent or employee of the Corporation, or any former officer, director, agent or employee of the
Corporation, or any persen who is or was serving at the request of the Corporation as a director,
officer, employee, or agent of another Corporation, partnership, joint venture, frust, or other
enterprise, to the fuliest extent permitted by applicable law, in accordance with the Corporation's
Bylaws, pursuant to an agreement authorized by the Board of Directors with such porson and as

otherwise permitted under the Florida Business Corporation Act, as in effect from time to time.

ARTWCLE X
INITIAL CORPO E AD S AND IN GISTE OFFICE
AND AGENT
The address of the principal office of the Corporation is 435 N. Rec Strest, Suite 240,
Tampa, Florida 33602 and the mailing address of the Corporation is Post Office Box 20112,
Tampa, Florida 33630-9998. The sireet address of the initial registered office of this Corporation
is 201 M. Franklin Street, Suite 2200, Tampa, Fl 33602 and the name of the initial Registered

Agent of this Corporation at that address is Stephen L. Kussner, Esquire.

ARTICLE X1
BD FD
This Corporation shall have One (1) Director initially. The number of directors may be

either increased or decreased from iime to time by action in accordance with the provisions of

-G~ HO2000224439 8
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the Bylaws, however there shall never be less than one (1). The name and address of the initial
Director of this Corporation is:

Robert J. Hales

405 N. Reo Strest

Suite 240
Tampa, Florida 33609

ARTICLE XI¥

INCORPORATOR

The name and address of the Incorporator of this Corporation is:

Stephen L. Kassner, Bsquire
Gray, Harris & Robinzon, P.A,
201 North Franklin Strest
Suite 2200

Tampa, Florida 33602

ARTICLE X311

AMENDMENT

Unless otherwise set forth hercin, the Corporation reserves the right, in accordance with
the Florida Business Corporation Act, to amend, alter, modify or repeal any provision or
provisions contained in these Articles of Incorporation or any amendment hereto and any right

conferred upon the Sharsholders is subject to this reservation.

-7- H02000224439 8
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ARTICLE X1V

PROVISIONS FOR REGULATION OF THE
INTERNAL AFFAIRS OF THE CORPORATION

For the regulation of the business and for the conduct of the affairs of the Corporation, to
create, divide, limit and regulate the powers of the Corporation, the Direclors and the
Shareholders, provision is made as {ollows:

@) Generzl anthority is hereby conferred upon the Board of Direciors of the
Corporation, except as the Sharsholders may otherwise fiom time to time provide or
direct, to fix the consideration for which the shares of stock of the Corporation shall be
issued and disposed of and to provide when and how such consideration shall be paid.

{b) Meetings of the Incorporator, of the Shareholders and of the Directors of
the Corporation, for all purposes, may be held at any place, either inside or outside of the
Siate of Florida.

{c) All ecrporate powers, inchuding the sale, mortgage, hypothecation and
pledze of the whole or any part of the corporate property, shall be exercised by the Beoard
of Directors, except as otherwise expressly provided by law.

{dy  The Board of Dircctors shall have power from time to time to fix and
determnine and vary the amount of the working capital of the Corporation and direct and
determine the use and disposition of the Corporation’s fimds and in its discretion the
Board of Directors may, to the extent permitted by applicable law, use and apply such
funds in purchasing or acquiting bonds or other obligations of the Corporation or shares
of its own Capital Stock fo such extent, in such manner and upon such ferms as the Board
of Dircctors may deem expedient.

{e) The Board of Direstors shall have the power of fixing the compensation
by way of salaries and/or bonuses and/or pensions of the employees, the agents, the
officers and Directors, all or sach of them, in sueh sum and form and amount as may
seem reasonable in and by their discretion.

{f) The Board of Directors may designate from their number an cxecutive
committee which, for the time being, in the intervals between meetings of the Board and
to the extent provided by the Bylaws and authorized by law, shall exercise the powers of
the Board of Directors in the management of the affairs and business of the Corporation.

{g) Any one or more or all of the Directors may be removed, cither with or
without cause, at any time by thc voie of the Sharsholders and thereupon the term of each

-8- HG2000224439 8
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Director or Directors who shall have been so removed shall forthwith terminate and there
shall be a vacaney or vacancies in the Board of Directors, 10 be filled as provided by the
Bylaws,

(&) Any officers of the Corporation may be removed either with or without
canse 3t eny time by vote of & majority of the Board of Directors present.

® No contract or other transaction between the Corporation and any other
corporation shall be affected or invalidated by the fact that any one or more of the
Directors or officers of this Corporation is or are interested in or is a director or officer or
are directors or officers of such other corporation nor shall such contract or other
transaction be affected by the fact that the Dircotors or officers of the Corporation are
personally interested therein, Any Director or Directors, officer or officers, individually
or jointly, may be a party or parties to or may be interested in any contract or transaction
of or with thig Corporation or in which this Corporation is interested and no contract, act
or trapsaction of this Corporation with any person or persons, fimn, association or
corporation shalli be affected or invalidated by the fact that any Dirccior or Directors or
officer or officers of this Corporation is a party or are parties to or interested in such
coniract, act or transaction or in any way comnected with such person or persoms, firm,
assoeiation or corporation. Each and évery person who may become a Director or officer
of this Corporation is hereby relieved, as far as is legally permissible, from any disability
which might otherwise prevent him from contracting with the Corporation for the benefit
of himself or of any firm, association or corporaiion in which he may be interested.

Gl The Bylaws of the Corporaiion may be amendsd or repealed and
additional Bylaws addcd or adopted by a maiority vote of the Beard of Directors 5o long
as the proposed action iz pot inconsistent with any Bylaws which may have been adopted
at any Shareholders meeting. The Byvlaws of the Corporation may be amended or
repealed at any Sharcholders’ meeting,

IN WITNESS WHEREQF, the above-named Incorporator has hereunto subscribed his

name this 1 1th day of November, 2002.

Stephen L. K_u's_sner, Incorporator

HO2000224439 8
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CERTIFICATE DESIGNATING PLACE OF BUSINGSS IR | 2
DOMICILE FOR THE SERVICE OF PROCESS WITHIN. ., ..\ uf
UPON WHOM PROCE rvVED ' .OR

ORIDA, NAMING AGE

In compliance with Sections 48.091 and 607.0505, Florida Statutes, the following is
sttbmitted:

HAL-TEC Professional Resources, Inc., desiting to organize or qualify under the laws of
the State of Florida with its principal place of business at 405 N. Reo Street, Suite 240, Tampa,
Florida 33609, has named Stephen L. Kussner, Esquire, located at 201 N. Franklin Strest, Suite

2200, Tampa, Florida 33602, as its agent to accept service of process within Florida,

o P —

Name: Stephartt. Kussner, Bsquire
Title: Incorperator

Date: November 11, 2002

Having been named 1o accept service of process for the above stated corporation, at the
place designated in this certificate, I hereby agree fo act in this capacity, Further, I certify that I
am familiar with and agree to comply with the provisions of all statutes, including the duties and

obligations provided for in Section 607.0503, relative to the proper and complete performance of

Signature of WQ’_
Registered Agent: :

Name: Stephen L. Kusfner '
Drate: November 11, 2002

my dufies.
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