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ARTICLES OF INCORPORATION ?i; -
i s Fan)
or I

PROGRESSIVE MARKETING SYSTEMS, INC.

The undarsigned, being a natural perscn of the age of twanty-cone
(21) years or more and a subscriber to the shares of the Corporation to
be organized hereunder, for the purpose of forming a corporation under
Fla. Stat. Ch. 607, as amended, does hereby adopt the follpwing Articles

of Incorporation.
ARTICLE X

The name Of the Corporation is ¥:ugressive Marketing Systems, Inc.,
and the streat and mailing address of the Corporation is 2500 North

Tamiami Trail, Suite 112, Naples, Florida 33940.

ARTICLRE XX

The atreet addrass of the initial registered office of the corpora-
i1, Suite 112, Naples, FL 13940, and

tion shall be 2500 North Tamiami Tra
the name of the initial registered agent At that address shcll ba John

P. White.
ARTICLE III

The capital stock of the Corporation will conr * . = 7,000 oharas
of common stock, par value $1.00 paer share.

ARTICLE IV
The name and addresg of the incorporator is as {ullows:

Frank A. Stefanellf
2500 North Tamiami Trail, Suite 112
Nap.es, PL 33940

MIICLE ¥
shall congist of not less

The Board of Directors of the Corporation
than one (1) and not more than five persons who shall be elected at thae
firsc meeting of the otockhclders, but the directors need not be

stockholders. The property and business of the Corporation shall be
managed and controlled by the Board of Directors. The namas and
the first Board of Directors, who ghall hold

addressas of the members of
office until their auccessors are elected or appointed and have quali-

fied are:
Prank A. Stefanelli
2500 North Tamiami Trail, Suite 112
Naples, FL 33940
Jam P. White

PREDARED 8Y: GHeRRF TopAfeR00

2500 Tamiard Trail North, Ste. 112

HI500000281.2

Naoles, Flaorida 33940 (B13) 649-77
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’ ARIICLE ¥X ‘

The nature of the business and the ocbjects and purposes for which
the Corporation is formad and which may be transacted, promoted and
carried on by the Corporation are to do any and all business permittead
undaer the laws of the State of Florida.

ARTICLE VIX

The By-Laws of this Corporation may be amanded, altared or repealed
by the Board of Diractors.

ARTIICLE VIII

The private property of the shareholders of this Corporation shall
not ba subject to the payment of corporate debts, except to the extent
Gf any unpaid balance of subscription of sharas,

ARTICLE IX

Any person, upon becaming the ownear or holder of any shares of
Btock or other securities jassued by this Corporation, does haraby
consant and agree that all rights, powers, privileges, cbligations or
restrictions pertaining to such person or such securities in any way may
be altered, amended, restricted, enlarged, or repealed by legislative
enactmen.s of the State of Florida, or of the Uniced States which “ave
raeference to or affect corporations, such securities, or such parson if
any; and that tha Corporation reservas the right to transact any
business of the Corporation, to alter, amand or rapeal thaese Articles of
Incorporation, or to do any other acts or things as authorirzed, permic-
tad or allowed by such legislative enactmants.

ARZICLE X

Each director or officer, ‘or former director or officer of this
Corporation and his legal representatives, shall be indemnified by the
Corporation against liabilities, expenses, counsel fees and costs
reasonably incurred by him as & result of any action, suic, procesding
or claim in which he is made a part by reason of his being or having
been such director or officer; and any person who, at the reguest of
this Corxporation, served as director or officer of anothaxr corporation
in whiceh this Corporation owned corporate stock, and his legal rapre-
sentative, shall in like manner be indemnified by this Corporation;
provided, that in neither case shall the Corxporation indemnify ouch
director or officer with respect to any matters in which he shall be
finally adjudged in any such action, sult, or proceeding to have been
liable for negligence cor misconduct in the performance of hisg duties as
such directur or officer. The indemnification herein provided for,how-
evar, shall apply alec in raspect to any amount paid in compromise of
any such »=-tion, suit, or proceeding or claim asserted againmt much
director or officer (including expenses, counsel fees and costs raason-
ably incurred in connection therewith), provided the Board of Diractors

PREPARED BY: GEHRARDT & WHITE

2500 Tamiami Trail North, Sta. 112
Nanles, Yilorida 33940 (813} 643-77
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ahall have (first approved such propossd compromise settlement and
detarmined that the officer or director involved was not guilty ot
negligence or misconduct; but, in taking such aetion, any dirsctor
involved shall not ba qualified to vote thereson, and if for this reason
a quorum of the Board cannot be obtained to vote on such matter, it
shall be datermined by a committee of three persons appointed by the
asharaholders at a duly called rpecial meeting or a reqular masting. In
detaermining whather a diractor or officer was quilty of negligence or
misconduct in yelation to any such matter, the Board of Directors or
committee appeointed by the shareholderes, asa the casc way be, way rely
conclusively upon an opinion of independent counsel salected by such
Board or committee. The right of indemnification herein provided shall
not be exclusive of any other rights to which such director or officer
say ba lawfully entitled.

ARTICLE XX

No holdar of common shares of this Corporation shall be sntitled of
right to subscribe for, purchase or receive any part of any new or
additional dimsue of stock of any class, whethar now or heraafter
authorized, or of any bonds, debenture, or other securitiss convartible
into scock of any clase, and all such additional sharas of stock, bonds,
debenturs or other securities convartible into stock may be issued and
disposed ¢f by =he Board af Directors to such person or persons and on
such terms and for such consideration (so far as may be psrmitted by
1awi as the Board of Directore, in their absolute discretion, may deem
advisable.

IN WITNESS WHEREOF, I hava hersunto executed these Articles of
Incorportion on this PFebruary 27, 1995.

fworn tO and subscribed befora wWe in Collier County, Floride

on%s;;bfmaw 27, 1995,

Notja Public
My ssion BExpiree

SO P WTTE
WY CORAAEION F CCNT 0 PWES
Agll 44, W
O ol Y Rl SR,

PREFPARFED 0OY: GEBHARDT & WHITE
FAX AUDIT NUMEER: 2500 Tamiami Trail North, Ste. 112
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CERTINFICATR LESIGEAZING
AEGISTERED AGENT/REQISTERED OFFICK

Pursuant to the provisioos of Secticn §07.0505 Florida statutes,
the undersigned corporation, organized under the laws ©f the State o2
Florida, submits the following &tatemsnt in designating the registered
cffice/registered agent, in the State of Florida.
The name of the corporation ims:

1.
Progressive Markating Systems, Inc.
2. The name and street address cof the registered agent and
regietared office is:
John P. White
2500 North Tamiami Trail, Suite 112
Naples, FL 313540

Dated this February 27, 18%5

Having been named to accept service ©f prcoccess for the above
Corporation at the place designated in this cextificate, I hareby agrea
to act in thie capacity, and I further agrees to comply with the provi-

lete parformance of

slons of all statutes relative to the proper and comp
obligations of Section €07.335

duties, and I accept the duties
_VI

my
Florida Scatutes.
John p. wWhite
Dated this Pebruary 27, 1995. FinoR
™ T
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