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July 12, 1996

Plorida Dopartmont of State
Divisiun of Corporatiounr
P,O. Box 6327

Tallahansoo, FL 32314

]

Gontlomont

Enclosed aro two original oxaocuted Articles of Incorporation for
HMS ROQERS, INC. und a check for filing fees in the amount of
§122,50. Ploasc filo the articloo as soon as powniblo and rotuxn
ono certifiod copy to my attention.
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ARTICLEA OF INCONI'ORATION

or 96 JUL 15 MM
BECLE IARY ar
HMS ROGERS, INC. TALLR##!&}’:‘;}EI;SFFE

ARTICLE I ~ NAME

Tha nama of thio courporation is HKS Ragers, Ina,, and ltp
otreot addreas lo 971 Virginia Avenve, Suito A, Palm llarbor,
Florlda 34683,

ARTICLE II ~ DUNATION
This corporation shall exist perpotually.
ARTICLE IIX - PURPOBE

The general purposu of thio corporation is to wsell and
service insurance policies and for all other lawful uses'and
purposng.

ARTICLE IV = CAPITAL HTOCK

This corporation is authorized to issue 7,500 shares of

$1.00 per value common stock.
ARTICLE V ~ PREENPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock
of this corporation of the same kind, class or meries as that
which he/she already holds, shall have the right to purchase
his/her prorata share thereof (as nearly as may be done without
issuance of fractional shares) at the price at which it is
offered to other, except that shareholder shall not have any
preemptive rights when etock is being purchased by any other

shareholder under any stock purchase agreement.
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ARTICLE VI =~ INITIAL RKGISTERED OFFICE AND AGENT

The ptreot addrosy of the lultial roglutercd offlco of thlu
corporation in 971 Virginia Avenuo, Buite A, Palm larbor,
Florida 34603, and tho name of tho rogistorod agent of this
gorporation at that addrese io Howard M. Rogorn.

ARTICLE VII ~ INCORPORATORSE

Tho names and addrosses of thoe poroon slgning thene

articlos of incorporation aret

loward M. Rogers 4144 Porry Placo
New Port Richey, FL 34652

Buzanne U. Rogoro 4144 Porry Place
New Port Richey, FL 34652
ARTICLE VIII - BYLAWS
The power to adopt, alter, amend or repeal bylaws shall be
vested in the sharcholders,
ARTICLE IX - CALLING OF SPECIAL MEETINGS
Special meetings of shareholders may be called by thirty-
three and one~third percent (33~1/3%) of the sharms of this
corporation.
ARTICLE X - SHAREHOLDER QUORUM AND VOTING
Fifty percent (50%) plus one (1) of the shares entitled to
vote, represented in person or by proxy shall constitute a
quurum at a meeting of shareholders.
If a quorum is presented, the affirmative vote of 50% plus
one (1) of the shares represented at the meeting and entitled to

vote on the subject matter shall be the act of the shareholders.
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ARTICLE XI ~ GREATER VOTING REQUINEMENTS FOR SHAREHOLDERY
WITH RESPECT TO MENGER, ACQUISITION OR LIQUIDATION

Tho affirmative voto of olxty=nix und two=thirds (66=2/3%)
of the oharan of thin corporation entitled to vote thoraon ohall
bo roquired for tho authorizatlon of dissolution of tho
corporatlon for merger, acqulvition or liguidation,

ARTICLE XII ~ APPROVAL OF SMAREHOLDERS REQUIRED FOR MERGER

The approval of the nharcholdors of this corporation to any
plan of mergur shall be required in avery case, whother or not
such approval is required by law.

ARTICLE XIII - RIGHT OF SHAREHOLDERS TO DIBBENT

The shareholders of this corporation shall have the right
to disvent from any corporation actions from which sharcholders
are entitled to dissent under the Florida Business Coxrporation
Act, aven though on the date fixed to determine the shareholders
entitled to vote on such corporation actions the shares of this
corporation were registered on a national securities exchange or
held of record by not less than 2,000 shareholders.

ARTICLE XIV - SHAREHOLDERS' MEETING REQUIRED

hny action of the shareholders of this corporation must be
taken at a meeting of shareholders of this corporation, duly
called as provided by law.

ARTICLE XV - MANAGEMENT OF CORPORATION BY SHAREHOLDERS

All corporate powera shall be exercised by or under the
authority of, and the business and affairs of this corporation
shall be managed under the direction of the shareholders of this

corpeoration.
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ARTICLE XVI -~ POWERS
This corporation shall have all of the vorporatlon powars
onumorated in tho Plorida Ganoral Corporation Aot.
ARTICLE XVII ~ MEETINGS BY CONFERCNCE TELIPHONE
Sharcholdors may participate in  wpoeinl mootings by
conforence tolephone as provided by law.
ARTICLE XVIII - DIVIDENDS
Dividands may be paid to sharcholdors and such dividends
may bo paid from any source and may be ceneideroed ordinary,
capitnl gain, or non-taxable dividends, dopendent on the source
from which they are derived.
ARTICLE XIX ~ INDEMNIFICATION
The corporation shall indemnify any officer or any former
officer to the full extent permitted by laws.
ARTICLE XX -~ AMENDMENT
This corporation reserves the right to amend or repeal any
provisiona contained in these articles of incorporation, or any
amendment thereto, and any right conferred upon the shareholders
is subject to this reservation.
ARTICLE XXI - TAX ELECTIONMS
This corporation shall be entitled to elect any tax
treatment or enact any program or benefit to which it is
entitled under law, including but not limited te:
1. Qualified pension or profit-sharing plan;

2. Election as a subchapter=-s corporation;
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1, Btock purchaso or option agruoment, whothox qualifiod
ur not)

3.  Corporation medical rolmburpemont plan; and

G. Excooo compenpation reimburoomont plan.

IN WITNESS WHEREOF, the undersignod subocribers have

oxeauted theoe Articles of Incorporation this \| __ day of July,

1996,
%s&c Q%m_
Howard M, Rogers

(o ol :7 4y£¢,f/

uzatine U. Rogé

STATE Or FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was ucknowludged befo this

l__ day of July, 1996, by HOWARD M. ROGERS, who is(personally

known to me or who has produced as
identification.

" Notary Public

A !:, LINDA K. WALDORF
: }" Hotay Public, State of Florida
) .'}_a.',- My Camm, Exp. Mar. 12, 1998

: u....%cf," Comm, No. CC 348715

My Commission Expires:

STATE OF FLORIDA
COUNTY OF PINFLLAS

The foregoing instrument was acknowledged befo i

[t day of July, 1996, by SUZANNE U. ROGERS, who %E personally ,
known to me or who has produced 8
identification.

/
(8 el
Notary Public

My Commission Expires:

o LINDA K. WALDOINN 5

()
o : Notary Public, Stala of Flonda
») &F My Comm, Exp, Mar. 17, 1993

' u_",‘l Comm, No, CC 348718
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DESIGNATING PLACE OF BUSINESS OR DOMICILL

IF'OR 1IE SERVICE OI' PROCESS WIWHIN FLORIDA,

NAMING AGHENT UPON WHOM PROCESS MAY Bl BERVED

IN COMPLIANCE WITH SECTION 40.091, FLORIDA STATUTES, THE

FOLLOWING IB SUBMITTED: HMS Rogers, Ina. deslring to organize
or quallfy under tho lawe of tho State of Florida, with the
principal place of business at 971 Virginia Avenuc in tho City
of Palm Harbor, Florida 34683, has named Howard M. Rogers as its

resident agent to accept service of process within Florida.

Signature:
Title: <a$J:4L‘
Date: “\ \\.\4 L

ACCEPTANCE BY AGENT
Having been named to accept service of process for the
above-gtated corporation, at the place designated in the
certificate, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes

relative to the proper and complete performance of my duties.

Signature: XAQIQ\/V\Q('{)”

Date: "\&u 1L
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Mlordda Departmont of Stato

Diviolon of Corporatlons

B.O., Box 6327

Tallahasvoe, 'L 32314

Goantlemon:
Inclosed are two exccutrd First Amandmont to Articlen of
Incorporation for HMS ROGERS, INC. and a check for £iling feos in

the amount of $87.50. Please file the amendmont ap ooon ag
posuoible and roturn one cortified copy Lo my attontion.

1 A -
Mark W. Brandt fi% g 1
cm . ity

-0
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cc: Howard Rogors cu
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Post Office Box 1178 395 Maip Stree Dunedin, Florida 34698 Telephone 813.733.0404 Iax 813.734.9581




FLORIDA DEPAIIMENT OF STAS
Sundra B, Morthum
Seerotury ol Slute

Auglsl 29, 1096

MARK W, BRANDT
POST OFFICE BOX 1178
DUNEDIN, FL 34898

SUBJECT: HMS ROGERS, INC.
Ref. Number! P96000059271

Wa have received your document for HMS ROGERS, INC. and your chock(s)
tolallng $87.50, Howaever, the enclosad docunient has not been {llad and is belhg

returned for the fallowing correction(s):

Amondmants for Florida profit corporations are filed In complianca with saction
607.1006, Florida Statutes, Please see the enclosed infarmation,

Please return your document, along with a copy of this letter, within 60 days or
your fillng will be considered abandoned.

It you have any questions concerning the flling of your document, please call
(904) 487-6909,

Velma Shepard
Corporate Specialist Letter Number; 496A00040848

JROSIALG

SNOIVYDLHg) 2

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Florida Dopartmant of Btate

Valma Shopard, Corporate Spociallot
Divislon of Corporationoc

P.0. Box 6327

T'allahasooe, L, 32314

RE: Amondod Articleo of Incorporation
¥our Lottor Number 4906A00040848, datod August 29, 1996

Dear Ms. Shepard:

As requested in your abovo-reforenced letter, wo are enclosing
Amencled Articles of Incorporation that have been changed to
reflect the approval of the shareholders. Hopefully, this
document will meet with the requiroments as pot forth in your

letter.

If approved, please forward a certified copy of the amendment to
my attention,. Thank you for your attention to this matter.

Sincerely,

AV

Mark W. Brandt .
cm

Enclosures

cec:  Howard Rogers

Past Office Box 1178 595 Main Strect Duaedin, Florida 34698 Telephone 813-733.0494 Fax 8137349581
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HIHE ROUERS, INC. SECRE ALY 1
’ ALLARAS S g

L. The Artlelow of Incorporation for HMS Rogurp, Ino. ate }dh

amonded and Artlele XU ls rostatod as follown:
ARTICLE XI - GREATER VOTING REQUIREMENTS FOR SBHAREHOLDERS
WITH RESPECT TO MERGER, ACQUISITION OR LIQUIDATION

The afflrmative vota of glity-five (55%) of the oharos of
thiv corporation ontitlod to vote thereon shall bo roquired for
the authorization of dissolution of the corporation for merger,
acculoltion or liquidation.

2. The amendment was adopted by the incorporators without
shareholdcve action, and sharcholder action was not required.

IN WITNESS WHEREOF, the undersigned, being the incorporators
of the corporation, have executed this Amendment to the Articles

of Incorporatinn thin {6” day of September, 1996.

Howard M. Roger

_Jééiéfﬂﬂﬁh=4f£? é;ﬂﬂu“4~——*~
Suzapfhe U. Rogers ¢

« The foregoing instrument was acknowledged before me this
/e day of September, 1996, by HOWARD M. ROGERS, who (“T is
personally known to me or who has produced ( ) a driver’s license
or __. as identification.

STATE OF FLORIDA
COUNTY OF PINELLAS

ﬁ thele ¢ plus a;

Notary Public

My Commission Expires:

: - LS puge
o I, oy Fuabe, Stagy o Flarida
STATE OF FLORIDA _v%—ﬂ‘a‘g; My Comp, Exp. Mar, 17, 1932

LETIeF Comm. Mo, cC 3ep714




COUNTY O PINBLLAS

, The foragolng instrument wou acktowludgud bofory mw thiu
Lot day of Soptomber, 1996, by SUZANNE U. ROGERS, who ) duv
porvonally known to me or who han produced { ) adrlvor‘s Licenso
ox ayv ldontlficatlon.

@%}mﬂa K es s/
Notary Publiec t

My Commisnion Explros:
L
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: ! cul'l h'!t Staty u! Floridy
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