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ARTICLES OF INCORPORATION

or
SCHABACKER, BIMMONS & DUNLAF, P.A.

The undexrsigned, hereby acting as incorporator for the purposas
cof forming a Professional Service Corporation for profit, by virtue
of the provimions of Chapters 621 and 607, Florida Btatutes, doos
hereby adopt the following Articles of Incorporation:

ARTICLE I
NAME

The name of this corporation is Schabacker, Simmons & Dunlap,

ARTICLE II
PRINCIPAL OFPICE
The principal office of this corporation and the nailing
address of this corporation is 100 North Tampa Street, Suite 2500,
Tampa, FL 33602.

ARTICLE III

DURATION:; EFFECTIVE DATE
This corporation shall have perpetual existence commencing asg

of May 22, 1996.




ARTICLE IV
RURRQAE

This corporation ims organized for the following purposen:

1. To engage in every aspedgt of the practice of law and all
of its fields of specialization.

2. To engage and render the professional service involved
only through its officers, agents and smployees who are in good
standing and duly licensed or othorwise leyally authorizaed within
the S8tate of Florida to render the profespional mervice of this
gorporation.

3, To invest its funds in real estate, mortgages, stocks,
bonds and any other type of investments permitted by law.

4. To own real and personal propsrty necessary for the
rendering of professional mervices hereby authorized.

5. To engage in no other business cther than rendering of
the professional services herein specified.

ARTICLE V
CAPITAL STOCK

This corporation is authorized to issus Ten Thousand (10,000)
shares of One Dollar ($1.00) par value common stock. Shares of the
corporation's stock and certificates therefor shall be issued only
to persons in good standing and duly licensed or otherwise legally

2




authoriged within the Btate of Florida to render the same
professional service as this corporation.
ARTICLE VI
REQISXEREDR QFFICE AND REGIOTERED AGENT

The name of the initial Registered Agent of thig corporation
and ths gtreet Addrcln of the initisl Registered Office ars Joel D.
Bronstein, Esq., 150 BSecond Avenue North, Suite 1100, 8t.
Petersburg, FI 33701. The Registered Agent, by his exeoution of
these Articles of Incorporation as incorporator, acdepts the
appointment as registered agent and agreas to comply with the
provisions of all statutes relative thereto, inoluding the
obligations of § 607.0505, Florida Statutes.

ARTICLE VII
ANITIAL BOARD OF DIRECTORS

This corporation shall have threa (3) directors initially.
The number of directors may be either increased or decreaged from
time to time as provided in the Bylaws but shall never be less than
one (1). The names and address of the initial directors of this
corporation are Mark M. Schabacker, Judith W. Simmons and William
Gray Dunlap, Jr., 100 North Tampa Street, Suite 2500, Tampa, FD

33602.




" ARTICLE VIII
AINCORPORATOR
The name and address of the permon signing these Articlaos of
Incorporation is Joel D, Bronatein, Emq., 150 Second Avenus Noxth,
Bulte 1100, St. Petersburg, Florida 33701,
ARTICLE IX
AMENDMENT

{a) This corporation reserves the right to smend or
repoal any of the provisions contained in these Articles of In-
corporation, or any amendment hersto, and any right conferrad upon
the shareholders is subject to this reservation.

(b) In the event the ownership of shares of this cor-
poration shall be in any person, trust, corporation, estate orxr
partnership who is not qualified to own such shares under the
proviaions of Chapter 621, Plorida Statutes, and there hag been no
voluntary transfer of stock, the Board of Directors and Share-
holders shall have the power to amend thage Articles of Incorpor-
ation to effect a change in the nature and purpose of the business
authorized by thege Articles of Incorporation, so that this
corporatiocn shall have the power to conduct any business authorized
by Chapter 607, Florida Statutes. If there is a vacancy on the
Board of Directors at or after the occurrence of the avent referred
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to in this nubpnugrnph.' that vacancy whall be filled by the
remaining Board of Directors until this amendment ims complets and
effective, or until such ownership of shares no longer oxists. No
shareholder shall be ineligible to vote on any such amendment
merely because he im an ineligible sharsholder under Chapter 621,
Florida Statutes; but he shall have no other veting right,
ARTICLE X
SRVERANCE AND TERMINATION OF EMPLOYMENT

If any offlcer, director, sharsholder, agent oxr employas of
this corporation who has been rendering the professional gervices
described in Article IV to the public beccmes lagally disqualified
to render such professional mexvices within this state or accepts
employment that places restrictions or 1limitations upon his
continued rendexring of such professional sorvices, then, in any
such event, such person's office and/or employment with and/or
financial interest in thias corporation shall cease forthwith;
subject, however, to the provisions of Article IX (b) dealing with
"Amendments." Should any amendment be effected which changes the
nature and purpose of this corporation so that the restrictions of
Chapter 621, Florida Statutes, do no apply, then the restriction of
this Article shall not thereafter apply; provided, however, that
until such amendment is effected, such person shall render no

5




profosasional sarvices, shall hold no officae, shall not serve on the
Board of thim dorporation, snd shall have no financial interest in
thim corporation except to receive payment for any stock owned and
any other amounts that are lawfully due and owing by the
acrporation.

ARTICLE XI

RIGHTS OF SHAREHOLDER WHOSE INTEREST
— _TERMINATES UNDER ARTICLE VIII

If any shareholder of this ocorporation is requirsd to
terminate his financial interest in this corporation because of the
application of Article X, or the applivation of Chapter 621,
Florida Statutaes, and should these Articles not be amended as
provided in Article IX(b), the financial interest of such
shareholder shall cerminate immediately and automatically, except
to recaive payment for such stock in this corporation as may be
owiied by him and any other amounts that are lawfully due and owing
to him by the corporation; and such shares of atock shall not bea
entitled to dividends or stock rights of any kind. Such stock
shall be forthwith transferred, sold, purchased, pledged or
redeemed at such price or value and under such terms as shall be

authorized as set forth in “he Bylaws or Shareholders' Agreement,




if any, and if not, by mutunllngrnomont, or if no such agresment
can be reached, by arbitration,
ARTICLE XIIL
EREEMPTIVE RIGHTS

Every nhareholder of this corporstion shall have tho firgt
right to purchase shares (and securities convertible into shures)
of any class, kind or series of stock in thiwm corporation that may
from time to time be issued (whaether or not presantly authorized),
in the xrtio that the number of shares he holds at the time of
issue bears to the total number of shares outstanding. This right
is granted with respect to all shares of stock of the corporation,
including:

1. Shares issusd as compensation to directors, officers,
agents, or employees of the corporation or its subsidiaries or
affiliates;

2. Shares issued to satisfy conversion or option rights
created to provide compensation to diractors, officers, agents, or
employees of the corporation or its subsidiaries or affiliates;

3. Shares authorized in these Articles of Incorporation that
are issued within six (6) months frcm the effective date of

incorporation;




4.  Bhares sold otherwise than for money. Such right extanda
to otock imssued for camh, mervices, property, discharge from debt,
Or any other consideration. This right shall be deemead waived by
any wsharsholder who does not sxercise it and pay for the sharas
Preempted within thirty (30) dayms of recwipt of a notice in writing
from the corporation stating the prices, terms and conditions of
the issue of shares and inviting him to wiercimse his preemptive
rightna. This right may alao be waived Ly affirmative written
waiver submitted by the shareholder to the corporation within
thirty (30) days of recaipt of notice from the coxporation.

ARTICLE XIII
CUMULATIVE VOTING

In any election of directors by the shareholders, each
shareholder of record entitled to vote shall have the right to
Ccumulate his shares and to give one candidate as many votes as
shall equal the number of directors to be elected multiplied by the
number of shares ow.ed by such stockholder, or to distribute them
on the game pr:;.nciple among as many candidates as he sees fit;
Provided, however, that notice shall be given by any sharsholder to
the President or a Vice President of the Corporation not less than
twenty-£four (24) hours before the time fixed for the hnlding of tha
meetir; for the election of directors that ke intends to accumulate
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his votes at ouch slection. Thias right to vote cumulatively shall

not be further restricted ox qualified by any provimion in the

Bylaws of thip corporation,
ARTICLE XIV

LONG-TERM EMPLOYMENT CONTRACT
The Board of Directors may authorize ths corporation to sntar

into employment contracts with any executive officer for periods

longer than one ysar, and any article or bylaw provision for annual

@lection shall be without prejudice to the contract righte, if any,

©f uny axecutive officer under such contracts.

ARTICLE XV

BXLAWS

The initial Bylaws shall be adopted by the Roard of Directors.
The power to alter, amend or repeal the Bylaws or adopt new Rylaws

is vested in the Board of Directors, subject to repeal or change by

action of the sharsholders.

IN WITNESS WHEREOF, the undersigned, being the incorporator of
this corporaticon, executes these Articles of Incorporation and

certifies to the truth of the facts herein stated, this 2ndday of
May, 1996, ( _—
e (D

~
7_051 D. Bronstein
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