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ARTICLES OF INCDRPORATION
OF

Advanced Therma! Solutions, Tnc.

rporation, 2 natural person competent

The undersigned subscriber to these Artictes of Inco
aration under the laws of the State of Florida.

to contract, hereby forms a coip
ARTICLE I NAME

oration shall be Advanced Thermal Solutions, Inc.: The principal place
Hallandale, FL 33009.

The name of the corp
shallbe416E&Hallandale RBeach Boulevard,

ofbusiness of this corporation
T . NAT F BUSINESS

awful activities or business permitted

engage ortransactinaxrymdaﬂl
country, territory or

This corporationmay
ates, the State of Florida or any other state,

wnder the laws of the United 5t
nation.
ARTICL CAP STO

The maximum aumbes of shares of stock that this corporation is authorized to have
outstanding at any one time is 10,000,000 shares of common stock having a pat vatue of $0.0001

per share.

ARTICLEIV. ADDRESS

registered office of the corporation shail be 416 East

ered agent of the

The street address of the initial
FL 33009, and the name of the regist

Hallandale Beach Boulevard, Hallandale,
address is Stephen B. Rothenberg.

corporation at that
ARTICLEV. TERM OF EXIST ENCE
=
This corporation s to exist perpetually. —~ i‘i? o

z% &
AL
wr o

Mintmire & Associates H01000083285 B [T}

265 Sunvise Ave., Suite 204 - ; = -

Palm Beach, Florida 3348 =4 N
=2 o
O
S

(561) 232-5696
Florida Bar §402433
1

a




JUL-28-2881 11:32 MINTMIRE & RSSOCIATES 561 832 5696 P.83-@5

HULGODDAN1E5 §
ARTICLE VI, DIRECTORS

Thie corporatinn shall havetvwo (2) Direciors, initially. ‘I'ha initial Direclors shall be Siophen
E. Rothenherg and David Zaslow. The Pircctors of the Corporation shall have tho power io imcrewe
the momiber of Direclors wifhout sharsholder approval,

ARTICLE VI, ACTION BY MAJ Vo

Tl By-Laws of the Corporslion may prowide that any matter fu bevoted upot by either the
Dirsctors of the Sharchulders of the corporation ghall require enly & majority vote. Conyents 11
writing of either the Divectors of Shareholders need be approved only by amuajority of such Dircetots

or Sharshalders.
ARTICLE VIIE SPECIAL AUTHORITY OK BOARD OF DIRECTORS ANLY WAIVER OF
DISSENTERS RIGHTS

‘I'he Board of Directors by amajotity vote thereol shall be and are hereby authorized {0 enler
isito on behalf o the corporation and to hind the corparation without shateholder approvzl, any and
)l ucts approving (6) the terms and conditions of a merger smifor a share oxchange; ard {b)
divisions, combinativns and/or splits of shares of any vlass or serics of stock of fhe cutporation,
whether issued or unissued, with or wilbout any change in the rumber ol antherized shaves; and
chaveholders affected thereby, shall not b entitled to dissenters iights with respect thereto under auy
applicable staiutory dissenters rights provisions.

ARTICLETX. INCORPORATOR

The name and sireel address of the incorporalaer 1o {hese Arficles of incarporation is:

Stephen B, Rethenberg
416 Tast Haltandale Beach Bonlevard
Hallandale, FL 33009

ARTICLE X. EFEECTIVE DALE

The corporation shall commence its exletenca on July 20, 2001

Mintine & Associates HGL00Q003165 2
6% Sunris Ave., Suite 204

Palm Beach, Florida 3345
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ARTICLE X1 CONFLICT OF INTERET

Any reisted party contract or transaction must be suthorized, approved or raified # 2
meeting ol (he Board of Directors by sufficient vote thereon by directorsnot jterested (herein arthe
irahsaction poust be fuii and reasonable 10 the Corparation,

ARTICH 45 KT, TNDEMNIEICATION

The Comporztion shall indemnify ts ( Wiicets, Directors, Employees and Agentsinaceordance
with the following:

{g) The Corporation shall indemmifyany person whe was ot is 4 party, o is fhreatened
tohomade s party, 1o ary threatcned, pending or complered action, suit orproceeding, whether eivil,
criminal, adoinistrative or investiguitve (sther than an action by orin the right of the Corpuration),
by reason of the fact thut b is or was g director, officer, employce or agemt of {he Corparation, or
is or was ofherwisc serving at the Tequest ol the Corpotation as a director, officet, cmployes or agent
of another corporation, partnership joint ventre, trust or sthor cnterprise, 2gainsl €XPONSes
(including atiorneys' foes), judgmonts, fines and gmounts paid in settlement, uctually and reasonzbly
incusred by him in cormection with such action, suit or proceeding, ifhe acted in good faith and in
« mamier he reasonably belioved tabe i, ornot oppeued to the bust jmarests of U Corporation, and,
+with respect Lo any eriminal action or proveeding, bas o reaconable cause to holieve his conduct o
be unlawfnl. ‘The termination of any action, suit or proceeding, by judgment, order, settloment,
comviction upon a plea of riolo contenders or its equivalent, shall not of itsell creats a presuraption
that the prcson did not act in good Caith i a manwer he reasonably helieved to be in, ornot upposed
lu, the hest interests of the Corporation mnd, with respect to any criminal action ur proceading, had
rcasonable cuuse to belicve the action wis wnlawtal.

(b} The Corporation shall indeumify any peron who was or is a party, of is
threatened lo be madc a party, to uny (hreatened, pending of compliad achion or suit by or in the
riglt of the Corporation, W procare ajudgment in its favur hy reason of the fact that be isorwas a
director, officer, enmplnyce or agent of the Cuiparahon, or i3 OF Was seaving at the request of the
Curporatiens 2% a directot offieer, employes or agent of apother corporation, partmership, juint
vonture, trust or other enterprisc, ngainst expenses (including atomeys' fkes), actoally and
reasonably inenrred by him in connestion with the defense or seillement of such action or suil, (e
acted in good faith and in 2 marmer he reasonably believed to be in, or IO opposed o, the hest
intoreats of the Corporation, ex¢ept that no indemnitication skal be mads in respect of my claim,
jssue or matfer 2a to whether such persan shall have been adjudged to be Whle for negligence or

Munbmire 5 ASsoCiie HOLOOOOE3LEE B
265 Surrlse Ave., Suite 204
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iiscondust in the performance of his dmty 1o the Corporation, unless, and omly to the extent that, the
court it which such action or it was trought shall determine upon wpplication that, despitc the
adjudication of liability, but in view of ol circumstances of the case, such porson is fhirly and
reasongbly entitled 1o indemnification for such expenses which such court deoms proper.

(c} Te (he cxtent that a dwector, officer, employee or agent of the Corporation has
boen succeszful on the merite or otherwise in the defense of any action, suit ar proceeding reforred
fo in Sectiona (5) and (b) of this Atticle, or ins defense of any elain, {estie or mutter thereis, ho shall
he indemmmnified auainst exponaes (including attomecy’s foes) actually and reasonably inewrred by him
i1 commection therewith,

{d) Any indemnification mmder Section (2} or {b) of this Article (onless ordered by 2
cowrt) shall be made by the Corporaticn only as autherized in the specific case upona detcrmination
that indemnification of the officer, director, employee or agent is proper under the circumstances,
because he has mef the applicable standard of conduet sel furth in Scotion (3) of {b) of this Article.
Such detormination siafl be made () by the Board of Dirctors by a majority votc of a quotum
consisting of divectors who were not parlies to such action, suil or progeeding, or (i) if such guurum
is ot ohtainable of. ¢ven if obtainable, 4 quorum ofdisinterested directors 5o directs, Iy independent
lognd eounsel ina wyitten opinion, er (i) by the 2ffirmative vota of the lnlders of & majority ol e
ghares ol stack catitled to vots and reprcsented at 3 meeling catted fot thot purposs.

(c) Expenses (includivg attornoys’ foee) fnmwred i dotending 8 ¢ivil or ceiminal
wction, =it orproceeding may hepaid by the Corpugation in advence of the final disposition of such
actiont. sult or pinceeding, a3 anthorized in Boetion (@) of this Article, upon receipt of ao
understanding by or on behudl of the dircotor, officer, emyilnyte OF DL 10 FepRy such amount,
anicss it shall ullieately he determined thut he i cntitled to be indemmified by the Corporation as
autharized in this Article.

(D The iioard of Direclors may cxcroise the Corporation's power to purchase and
m@ntain insuranee on behallof any porson who is or was a director, officer, empluyse, or agent of
the Corporadon, ur is of was serving at the request of the Corporation as a direetor, officet,
emplayee, or agent of another corporation, parmership, joint ventre, trust or other enterpriss,
against any lighility assericd against bim gd incurred by bim in any such capacily, or arising out
of his status as such, whether ornot the Corporation would have the power tn indermnify hin geainst
such liability under thie Article

{(g) [heindemmnification provided by this Artivieshallnotbe deemed exclusive ofany
other tigitts to which those seeking indemnification may hc entitied under thess Amended Articles
of Incorporation, the Bylows, agreements, vate of the shareholders or disintercated directory, or
olherwise, both a5 to action inhis offictal capacity 2nd as 10 action in another capacily while holding

Minmire & Aseeciabes HO1lONGEE310S B
265 Sunrize Ave., Suite 2

Pakm Beach, Florkks 3348

(561 832-569G

Flonida Bar #102445




JOL20-20P1 11:33

Ju-2e-zaal 11:08

auch office and shall continne ss to @ persan Who has eeased to be a direstor, officen,

agent and shall inure to the benefit of the heirs and p
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loyee or
ssonal representatives of such a p:rf;an.

The provisions set forth in Fl. Stad 607.0902 do pot apply to confrol-share

acquisitions of shares of the Corporation

IN WITNESS WHEREOF, the undersigued s hereunto set his hand a1d scal onthis 20th

day of July, 2001.

|

‘Jterinen B. Rothenberg

STATE OF FLORIDA
COUNTY OF PALM BEACH

The forcgoing instrument was acknowledged

Stephen B, Rothenberg, who produced a Florida Driv

Stephen B. Rothenberg, having been designatp

to act in this capacity. .

before me this 20 day of July,|2001 by
'3 License and who {did/didgot) take ap o¢

ANDREA S U

. EOCEI2818

[
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