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“When you need ACCESS to the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!



FLORIDA DEPTENT OF STATE
Sandra B. Mortham
Secretary of SBtate

May 19, 1998

CORPORATE ACCESS, INC.
1116-D THOMASVILLE RD
TALLAHASSEE, FL 32303 i o ' .

SUBJECT: PROFESSIONAL SOLUTIONS INC
Ref. Number: W88000011382

We have received your document for PROFESSIONAL SOLUTIONS, INC. and
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returmed to you for the fo]lowmg reason(s): -

< '-_-;“3
H '1

The name designated in your document is unavailable since it is the same as “or.=
it is not distinguishable from the name of an existing entity. Simply adding” of =
Florida" or "Florida" to the end of a name is not acceptable. Please select a new
name and make the correction in all appropriate places. One or more words m“ay
be added to make the name distinguishable from the one presently on file. -

If you have any further questions conceming your document, please call (850) .
487-6915. PR
Pamela Hall -
Document Specialist : - Letter Number: 098A00027859

L 3.,

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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PROFESSIONAL SOLUTIONS oOF PINEL% COUNTY, INC.
ARTICLE I
NAME

The name of this corporation is PROFESSIONAL SOLUTIONS OF PINELLAS COUNTY, INC.

ARTICLE 11
DURATION; EFFECTIVE DATE

This corporation shall exist perpetually, commencing as of the date of acceptance and filing
of these articles by the Secretary of the State of Florida.

ARTICLE HI
PURPOSES

This corporation may engage in any activity or business permitted under the laws of the
United States of America and of the State of Florida.

ARTICLE IV
REGISTERED OFFICE AND REGISTERED AGENT

The address of the Registered office is 101 69™ Avenue North, St. Petersburg, Florida
33702. The name of the registered agent of this Corporation at that address is BARBARA J.
FLYNN. The above address is the principal place of business and mailing address.

ARTICLE YV .
CAPITAL STOCK

A, Capitalization. The total pumber of shares that the corporation shall have the
authority to issue is 1,000 shares, with a par value of one cent ($.01) per share.

B. Consideration.  The consideration to be paid for each share shall be payable in
lawful money of the United States of America, or in property, labor or services which, in the
judgment of the Board of Directors of this corporation, shall be of the valuation equivalent to the
value of the stock to be issued.

ARTICLE VI
INCORPORATOR

The name and address of the person signing the Articles of Incorporation is BARBARA
J. FLYNN, 101 69" Avenue North, St. Petersburg, FL



ARTICLE VII
INITIAL BOARD OF DIRECTORS

This corporation shall have one (1) director initially. The number of directors may be
either increased or decreased from time to time as provided in the Bylaws, but shall never be less
than one (1).

ARTICLE VI
PREEMPTIVE RIGHTS

Each shareholder of this corporation shall have the right to purchase shares (and securities
convertible into shares) of any class, kind or series of stock in this corporation that may from time
to time be issued (whether or not presently authorized), including shares from the treasury of this
corporation, in the ratio that the number of shares he holds at the time of issue bears to the total
number of shares outstanding, exclusive of treasury shares. This right shall be deemed waived
by any shareholder who does not exercise it and pay for the shares preempted within thirty 30
days of the receipt of a motice in writing for the corporation stating the prices, terms and
conditions of the issue of shares and inviting him to exercise his preemptive rights. This right
may also be waived by affirmative written waiver submitted by the shareholder to the corporation
within thirty (30) days of receipt of notice from the corporation. )

ARTICLE IX _
INDEMNIFICATION OF OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS

1. This Corporation shall indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the corporation), by reason of the fact that
he is or was a director, officer, employee, or agent of the corporation or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, or other enterprise against liability incurred in connection with
such proceeding, including any appeal thereof, if he acted in good faith, and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful. The termination of any proceeding by judgment, order, settlement, or conviction upon
a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which he reasonably believed to be in, or not opposed
to the best interests of the corporation or, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

2. This Corporation shall indemnify any person, who was or is a party to any
proceeding by or in the right of this Corporation to proctre a judgment in its favor by reason of
the fact that he is or was a director, officer, employee, or agent of the corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other enterprise against expenses and amounts
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paid in settlement not exceeding, in the judgment of the board of directors, the estimated expenses
‘of litigating the proceeding to conclusion, actually and reasonably incurred in connection with
the defense or settlement of such proceeding, including any appeal thereof. Such indemnification
shall be authorized if such person acted in good faith and in a manner he reasonably believed to
be in, or not opposed to, the best interests of this Corporation, except that no indemnification shall
be made under this article in respect to any claim, issue or matter as to which such person shait
be adjudged to be liable unless, and to the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, shall determine upon application that,
despite the adjudication of Hability but in view of all of the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses that the court shall deem proper.

3. The determipation that a person seeking indemnification has satisfied the
prerequisites delineated in the above paragraphs of this Article IX shall be made:

(2) By the board of directors by a majority vote of a quorum consisting of
directors who were not parties to such proceeding;

(b) If such a quorum is not obtainable or, even if obtainable, by the majority
vote of a committee duly designated by the board of directors (in which directors who are parties
may participate) consisting solely of two or more directors not at the time parties to the
proceeding;

© By independent legal counsel;

(1)  Selected by the board of directors described in paragraph (a) or the
committee describe in paragraph (b); or

(2)  If a quorum of the directors can not be obtained for paragraph (a)
and the committee can not be designated under paragraph (b), selected by majority vote of the full
board of directors (in which directors who are parties may participate); or

(d) By the shareholders by a majority vote of the quorum consisting of
shareholders who were not parties to such proceeding, or if no such quorum is obtainable, by a
majority of the votes who were not parties to such proceeding.

4. Evaluation of the reasonableness of expenses and authorization of indemnification
shall be made in the same manner as the determination that indemnification is permissible.
However, if the determination of permissibility is made by independent legal counsel, the person
specified by paragraph 3(c) shall evaluate the reasonableness of expenses and may authorize
indemnification.

5.  Expenses incurred by an officer or director in defending any civil or criminal
proceeding may be paid by the Corporation in advance of the final disposition of such proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount
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if he ultimately is found not to be entitled to indemnification by the Corporation pursuant to this
article. Expenses incurred by other employees and agents may be paid in advance upon such
conditions that the board of directors deems appropriate.

6. The indemnification and advancement of expenses provided pursuant to this articie
are not exclusive, and the Corporation may make any other or further indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such office. No
indemnification or advancement of payments shall be made to any person if prohibited by Fla.
Stat. § 607.0850 (7) (a)-(d). "

7. Indemnification and advancement of expenses as provided for by this article shall
continue as, unless otherwise provided for when authorized, to a person who has ceased to be a
director, icer, employee, or agent and shall inure to the benefit of the heirs, executors, and
administrators of such person, unless otherwise provided when authorized.

8. The statutory definitions fotnd in Fla. Stat. § 607.0140 and 607.0850(10) and (11)
comply to this Article and to the extent of any inconsistency between 607.0140 and 607.0850, the
definitionofbntained in 607.0850 shall take precedent.

9. This Corporation in its discretion may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee, or agent of the corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other enterprise against liability asserted against
him and incurred by him in any such capacity or arising out of his status as such, whether or not
the Corporation shall have the power to indemnify him under Fla. Stat. § 6067.0850.

10.  If any expenses or other amounts are paid by way of indemnification, otherwise
than those paid by an insurance carrier pursuant to insurance maintained by this Corporation, the
Corporation shall, not later than the time of the delivery to shareholders of written notice of the
next annual meeting of the shareholders, unless such meeting is held within three months from the
date of payment, and, in any event, within 15 months from the date of such payment, delivered
either personally or by mail to each shareholder of record at the time entitled to vote for the
election of directors a statement specifying the persons paid, the amounts paid, and the nature and
the status at the time of such payment of the litigation or threatened litigation.

ARTICLE X
AFFILIATED TRANSACTIONS

The provisions of Florida Statute 607.0901 shall not apply to this corporation.



ARTICLE XI FILED
CONTROL-SHARE ACQUISITIONS g8 MAY 21 &% 10: 20

The provisions of Fla. Stat § 607.0902 shall not apply to this C{%’ﬁ?ﬁ ?STEEQ Fr?_%%{j}g 5

ARTICLE X1
CONFLICTS

In the event of any conflict between the articles and the bylaws of this corporation, the

articles and amendments shall control.

BARBARA J. FLY d
Incorporator

STATE OF FLORIDA
COUNTY OF PINELLAS

£ The foregoing Articles of Incorporation were sworn to and acknowledged before me this
/ﬁ ay of May, 1998, BARBARA J. FLYNN, who is personally known to me.

i SHERRYL F. BRECKMAN

e MY COMMISSION # CG 406375
‘f EXPIRES: Dacamber 22, 1998
4»;,,';,5. % Bondad Thru Notary Public Undervitars

b
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ACCEPTANCE AND ACKNOWLEDGMENT

I hereby accept to act as registered agent, and agree to comply with the provisions of all

statutes relative to the proper and complete performance of my duties and am familiar with and
accept the obligations of §607.0505, Florida Statutes,

BARBARA J. FLYNN —
Registered Agen



