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o ARTICLES OF INCORVFORA'TION
N R I OF

P RRANSWIORT 10 PROFESSIONAL ASSOCIATES, INC.

H-25-7525

The undersigned subseriber to these Artleles ol Incorporation, u natural peraun
compateny o contracy, deos herebry forin a corporation for profit under the laws of the State
of Florida,

ARTICLE 1
NAME AND PILACE O BUSINUSS

‘The name of this corporntion is TRANSWORLI PROFESSIONAL ASSQCIATES,
INC,, and the principal place of business will bo 5201 W. Kennedy Houlevard, Suite 604,
Tampa, FL 33609,

ARTICLE 11
COMMENCEMENT QF CORPORATE LXISTIENCE:

The Carporation’s existcnce shall commence on the date of filing of these Artcles
of Incobporation,

ARTICLE I
BUSIUNESS AND POWERS

A. ‘The general nature of the business or businesses to be transacted by the
Curpor:‘iu'on is to enguge in any activity or business permitted under the laws of the United
States and the State of Florida,

ﬁ. ‘The Corporation shall have power 1o do everything necessiary, proper, advisable
or conv%niam for the accomplishment of the purpases hereinbefore set forth, and to do all
other things incidental thereto or conneeted therewith, which are not prohibitcd by statute

or by these Articles of Incorporation.

James W, Goodwin, Ex. #375519
Macfarline Ausley Ferpuson & MeMullen
111 B. Madison Street - Suite 2300

Tumps, florida 33602 (813) 2734337
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H-95-7525
ARTICTT: 1V

AUTHOQRIZLD SHARES

The maximum number of shares of stock authorized 10 be issued by the Corporation
is 1,000 shares of capital stock, all of which shares shall be common shares of the par vilue
ot $.01 per share and euch of which shall have the same rights and privileges. Each of the
caimon shures shall entitle the holder thercof to one vote at any sharcholders® mecting and
otherwise to participuto in ull such mectings and in the assets of the Corporction. They shall
he issued (or such considorition as may be determined from tine o time by the Board of
Directors, provided that such consideration shall have o value ut leust cquul to the full par
value of such shures,  The shares may be paid for in lawful money of the United Stutes of
Auwcrica, or in property, labor or servico or uny other legal form of consideration.

ARTICLE V
INITIAL REGISTERED QFEICE
The street address of the initial registered office of tlic Corparution iy 111 E. Madison

Street, Suite 2300, Tampa, Florida 33602, und the nume of the initial registered agent at that
address is James W. Goodwin.

ARTICLE VI
BOARD OF RIRECTORS

A. Initial Board of Directors. The names and addresses of the injtiyl dircciors of the
Corporation arc:

Skip Glass, Director, 5201 W. Kennedy Boulevard, Suite 604, Tampa, FL
33609

B. Number and Term. The Board of Directors shall be composed of no less than
one (i) member who chall be elected at the annugl meeting of sharcholders tao be held at the
time and place preseribed in the By-Laws, The exact number of directors may be fixed by
the By-Lirws or by the sharcholders. Directors need not be sharcholders of the Corporation.
They shall hold office after their clection for a period of one year or until their successors
are duly clecied and qualified, subjcct to their resignaton or their removal by the
sharcholders at any time with or without cause. The initial members of the Board of
Dircctork, us named in this Article, shall hold office for the frst year of cxistence of the
Corporation or until their respective successors arc duly eloeted and qualified.

2 H-95-7525
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11-93-7525

. Pawery and Duties.  Included amony the powers and dutiey of the Board of
Dircctory are the tollowing:

{H electing the officers of the Carparation;

(2)  cxecrciying complete charge of the business of the Corporation, including

clecting committees of the Board and delegating to them, ns woll us to the officers of the
Carporation, such powers {n the conduct of the Corporation’s business ay may be doemed

advisable;
k)] determining the compensation of the officers, Including those who may
ulsa ba dircctors; nnd

(4)  apecifying the conditions upon which certificates representing shares of
the Corporation shall be issued, and replacing lost or destroyed certificutes by o new issue.

ARTICLE VII
QEFICE

A Officers of thu Corporation shall consist of a President, Secrctary and
Treusurer, ay well as such other officers as the Board of Directors may deem oadvisable.

n. Officers need not be sharcholders of the Corporution.

c. All officers shall have rank, tenure of office, powers und dutics as may be
prescribed by the By-Laws or the Directors by appropriate rcsolution,

. The names and office of cach of the first officers, each of whom shali hold
office fur the first year of the Corporation's existence or until their respective successorny arc
duly eleeted and qualified, are:

Hresident/ Skip Glass, 5201 W. Kennedy Boulcvard, Suite 604,
'l‘Lxl'cnsurcr/ Tampa, FI. 233609
und Sceretary:

!

ARTICLE VIII
i INCORFORATOR
The naxt{c and strect address of the person signing these Articles is:

3 H-95-7525
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Juunea W, Goodwin, #37551v
111 E, Madison Street - Sulte 2300
Tampa, Florida 33602

ARTICLY IX
JNREMNIFICATION

A. Right 1o Indemnitication, Except uy limited by paragraph B hereinbelow, the
Corporation shall indemnify to the fullest extent authorlzed by the Forido Buslness
Corparation Act Scetion 607.0850, Florda Statules (1993) or as such law muay horeufter be
amended (but, in the cuse of uny such amendment, only to the oxtent that such amendment
permits the Corporation to pravide broader indemnification rights than such law permitted
the Curporation to provide prior to such umendment), each director und officer of the
Corporation who is or was a purty 1o any proceeding by reason of the fuct thut he is or was
a director or officer of the Corpuration or was sorving at the request of the Corporation as
u direetor or officer of another corporation or other enterprise against Hability incurred in
conncection with such proceeding, including any appeal thereof. FFor purposes of thiy Article,
the term "proceeding” includes any threatenced, pending, or completed action, suit, or other
type of procceding, whether civil, crimina!, administrative, or investigntive und whether
formu) or informal and the torm "linbflity" includes obligutions to pay a judgiment, settiement,

penalty, fine (including an eacise tax asscessed with respecet Lo uny employee benefit plan), and
cxpenses actitally and reasonably incurred with respect to a procecding. The right to

indemnlfication conferred in this Article shall be a contract right und shall ineludo the right
to be paid by the Corporation the expensos incurred in defending uny such procoeding in
wlvanca of its final disposition upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if he is ultimately found not to be entitied to
indesnification by the Corporation. Indemnification and advancement of CXpcnscs as
pravided for In this Article shall continue to a person who has censed to be a director or
officer und shall Inure 1o the benefit of tho hcirs, executnrs and administrators of such

person.

B. Exceptions, Indemnification or advancement of cxpenses shall not be made to or
on behalf of any director or officer if a jucgment or other final adjudication establishes that
his action, or omissions to act, were material to the cause of action so adjudicated und

constitufc:

(1) A violation of criminal law, unless the director or officer had reasonuable
causc to believe his conduct wus lawful or had no reasonabie cause to belicve his conduct

was unlawfu;
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{2) A trunsaction from which the direcror or officer derived an improper
henefit;

() Inthe case ol a director, o ¢lrcumstance undor which Section 60)7.0434,

Florida Stututes, (1993) would subjoct o director to Hability; or

(4) Willful misconduct or a cousclous disrcpard for the best interests of the
Corparation in u proceeding by or in the right of the Corporation to procure a judgment in
its fuvor or in a proceeding by or in the right of a sharcholder.

C. Iuxucanee. The Curporation may purchuse and maintain insurance, ut {ts expense,
tu protect itself and any director and officer of the Corporation ur other enterprise against
any Hability, whether or not the Corporation would huve the power to indemnify such person
against such liability under the Flurida Business Comoration Act.

12, Limilatiup, of Director's Linbility. A directar of the Corporation shall not be
personally liable for ironetary damages to tho Corporation or any other person (including

| . -
a sharcholder of the Corporation) for any slatement, vote, decision, or faflure to act,
regarding corporate managemont or policy, by a director, unless:

(1) The director breached or failed to perform his duties as a director: and
(2) The dircetor’s breach of, or failure to perform, those duties® constitutes:

(1) A violation of the criminal law, unless the director had rcasonitble cuuse
to believe his conduet was luwful or had no reasonable causc to belicve his conduct was
unlawful. A judgment or other final adjudication against a director in any criminal
procceding for a violation of the criminal law cstops thiut director from contosting the fact
that his breach, or fuilure to perform, constitutes a violation of the criminal law; but does not
estop the director from cstablishing thut he had reasonab'e cause 10 believe that his conduct
wis lawiul or had no reasonable causo to belicve that hys conduct wis unlawful;

(ii} A trunsaction from which the dircctor derived an improper personal
bencfit;

(iii) A circumstance under which Section 607,0834, Florida Statutces (1993)
woutld subject the director 1o liability;

(iv) In a proceeding by or in the right of the Corporaton to procure a

judgmcni in its favor or by ur in the right of a sharcholder, conscious disregard for the best
interest of the Corporation, or willful misconduct: or

5 H-95-7525
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H-95-1:24
(v) Ina procceding by or in the right of somicone ather than the Corporation
or u sharehalder, rechlessnesy or an act or omission which was committed In bud faith or
with malicious puipuse or in o manner cxhibiting wanton und willtul disropurd of human
riphts, safety, or property.

ARTICLE X
MISCLLLANEQUS

A Qrher Officgs, Agencics_and_Branehes.

The Corporation may have other offices, agencics and branches at sueh places efther
within or without the State of [lorida as muy be determined by the Board of Diroctors.

B. Locativn_of Shaccholders nnd Directory Meetiugs,
cclings of the sharcholders and direetors of the Corporatien may be held ut Pplaces
within pr without the State of Florida, and the place ur places for the holding of such
meetings muy be specified in the By-Laws or by the Board of Dircctors.
iN WITNESS WHEREOF, [ have hereunto set my hand and seal this 6th day of July,

JTAMES W, GOODWIN, ESO.

1995,

6 I-95-7525
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H-95-7525
ACCEPIANCE QI DUSIG NATION AS REGISTERED AGENT

The undersipned, having been designated us Registered Agent of ‘TRANSWORLD
PROFESSIONAL ASSOCIATES, INC, in itx Articles of Incorpuration, heroby necepts such
dcsigrlmiun und ugreey 1o comply with the provisions of F.S. §48.091, relative to keoplng the
corporation’s registored office open,

£5 W, GOODWIN
Rogistored Agoent
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