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ARTICLES OF INCORPORATION
or
AMERICAN TRIAGE SERVICES INC.

ARTICLE |
3} '] Ti ty Jﬁﬁ
Tho nomo of this Corporation is Americun Triago Services Inc,, and its principle offico and

muailing address shall be 3265 St James Dr, Boen Raton, Florida 33434,

ARTICLE I}
DRURATION

This Corporation shall have perpotunl oxistence,

ARTICLE 11l
PURPOSE

This Corporation is organized for the purpose of transacting any or all lawful business.

ARTICLE
PITAL ST

A, This Corporation is authorized fo issue 10,000,000 sharcs, The number of shares and the

par value of the shares are as follows:

Class Number of Shatres =~ Pat_value per share

Commeon 10,000,000 $ .001




ARTICLE V

The street address of tho initind registersd offico of this Corporation iy 3265 Si, James Drive Doca

Raton, Floridn 33434, "The numo of the initinl registered ngent of the Corporation nt that addross

is Roger Browa,

ARTICLE VI
¥ R

HT
No holder of any of the shares of the stock of the Corporation, whether now or heroafter
authorized and issucd, shall be entitled us of right to purchase or subscribe for (1) any unissucd
stock, or (2) any additional shares to be issued by renson of any increasc in the authorized capital
stock of the Corporation, or (3) bonds, certificates of indebtedness, debentures or other securities
convertible into slock of the Corporation, or carrying any right to purchase stock of the
Corporation, or carrying any right to purchase stock, but any such unissued stock or such

additional authorized issuc of any stock or of other securitics convertible into stock, or carrying

any right to purchase stock may be issued and disposed of pursuant to resolution of the Board

of Directors to such persons, firms, corporations or associations and upon such terms as may be

deemed advisable by the Board of Directors in the exercise of its discretion,




H T
This Corporation shall have one director initially. The number of directors may bo increased

from time to time by tho By-Laws but shall nover bo tiore thun ten (10) nor less than ono (1),

Thoe namoy and addrosses of tho initial directors of this Corporation is as follows:

Roger Brown 3265 St. James Dr,
Boco Raton, Floridn 33434

'll h I
INCORPORATOR
The name and address of thoe person signing these Articles of Incorporation is Roger Brown, 3265

St, Jomes Dr., Boca Raton Florida 33434,

The following additional provisions for the regulation of the business and for conduct of the
affairs of the Corporation and creating, dividing, limiting and regulating the power of the
Corporation, its stockholders and directors, are hereby adopted as part of these Articles of

Incorporation,

(1) Whenever a compromise or arrangement is proposed between this Corporation, and its

creditors or any class of them or between this Corporation and its stockholders or any class of
them or both, on the application of this Corporation any creditor or stockholder hereof, or any

receiver or receivers appointed for this Corporation under the applicable provisions of the laws




of the Sinte of Florida uny court of equitable Jurisdiction in the State of Plorida may order n
moesling of the creditors or clags of creditors, the stockholders or any clnss of stockholders of this
Corporntion, or both, ns the cnse maybo at such time and in such manner ng the said court mny
direet. 1 n mujority represonting threo fourths in value of the creditors or class of creditors, in
number shares or ¢lasses of shures of the Corporation, or both g the caso may be, agreo to any
compromise or arrangoment and to any reorgnnization of this Corporation, as the cose may bo,
the snid compromise, arrangement or reorgnnization shall, if sanctioned by the court to which the
said application has been mado, be binding on all the creditors or class of creditors, on all
stockholders or class of stockholders of this Corporation, or both as the case may be, and also
on this Corporation.

(2) Tho Management of the business and tho conduet of tho affairs of the Corporation, including
tho olection of the Chairman of the Board of Directors, if any, tho President, the Trensurer, the
Sccrotary, and other principal officers of the Corporation, shall be vested in its Board of
Directors, The number and manner of election of the Board of Directors shall be determined in
accordance with the By-Laws,

(3) The originnl By-Laws of the Corporation shall be adopted by the Incorporator.

(4) Any action properly taken by the sharcholders at 8 meeting may be taken without a

meeting if cither all of the stockholders cutitled to vote upon the action being taken or any such
action is consented to and receives tho affirmative vote of not less than the minimum percentage
of the votes required to be cast to authorize any such action under the provisions of the Florida

General Corporation Act. Prompt notice shall be given to all stockholders entitled to vote on




such nction or the taking of such action without o meeting and Ly losy tha unanimous written

consent,

No corporate action shall bo taken unless thero is a consentunl vote of at least 75% of the

outstanding sharos allowed to vote, Any corporale action tnken without the 75% cansent shall
bo void.

(5) No contract or transaction between the Corporution nnd one or more of its directors
or officers, or batween tho Corporation and any other corporation, parinership, association, or
other orgunization in which one or more of its directors or officors arv directors or officers, or
have n financial interest, shall be void or ve:dablo solely for this reason, or solely because the
director or officer is prosent at, or participnates in, the mevung of the Board of Directors or o
committco thereof which authorizes the contract or transaction, or solely because his or their
votes aro counted for such purpose, if;

(a) The material fact as to his interest ond as to the conlract or transaction are disclosed
or are known to the Board of Directors or the committee, and the Board or committes in good
faith authorizes the contract or transaction by a vote sufficicnt for the purpose without counting
the vote of the interested director or direclors; or

(b) The material facts as to his interest and as to the contract or transaction are disclosed
or arc known to the stockholders entitled to vote thercon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is authorized,

approved or ratified, by the Board of Directors, a committee thereof, or the stockholders,




Intorested direclors may bo counted in dotermining the prosence of the quorum at the
mealing of the Board of Directors or of n commitico which nuthorizes the contrnct or transaction,
(6) (a) The Corporation shull have the power to indenmify sny porson who was or Is a

party or iz threntened to bo made a party to any threatencd,pending or completed astion, suit or

proceeding, whether civil, criminal, administeative or investigativo (other thun an action by or in

the right of the Corporation) by renson of the fact that ho is or was n director, officor, employve
or agent of the Corporation, or is or was sorving ut the request of the Corporation as n director,
officer, employee or agent of nnother corporation, partnorship, joint venture, trust or other
enterprise, against expenses (including attorneys' fee), judgments, fines and amounts paid in
sottlement actually and rensonably incurred by him in connection with such action, suit or
proceeding if ho acted in good faith and in a manner he reasonably believed to be in, or not
opposcd to, the best interests of the Corporation, and, with respect to any criminal action or
proceodings, has no reasonable cause to believe his conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, crente 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, and, with respect to any criminal action or proceeding, had
reasonable cause to belicve that his conduct was unlawful.

(b) The Corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened pending or completed action or suit by or in the

right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was




n director, officer, employco or ugent of the Corporation, or is or was serving nt the requost of

the Corporaiion as a director, officer, employeo or ngent of another corporation, parinership, joint

venturo, trust or other enterprise ngainst expenses (including nttorneys' foos) actunlly mnd
reasonably incurred by him in connection with the defenso or settlement of such action or suit
if he neted in good faith nad in & manner ho roasonnbly betioves to be in, or not opposed to, the
bost intorests of tho Corporation and except that no indomnification shall bo mado in respect of
mny clnim, issuoe or malter as to which such person shall have boen rdjudged to be linble for
nogligence or misconduct in the performance of his duty to the Corporation unless, and only to
the extent that, the court in which such action or suit was brought shall determine upon
npplication that, despito the adjudication of liability but in view of all tho circumstances of tho
case, such person is fnirly and reasonably entitled to indemaify for such expenses which the court
of Chancery or such other court shall deein proper,

(d) To the vxtont that a dircctor, officer, employes or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or procceding reforred to in
paragraphs (a) and (b) hereof, or in defense of any claim, issuc or matter therein, he shall be
indemnified agninst expenses (including attornoys' fees) actually and reasonably incurred by him
in connection therewith,

{e) Any indemnification under paragraphs (a) and (b} hereof, unless ordered by a coust, shall be
made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employce or agent is proper in the circumstances because

he has met the applicable standard of conduct set forth in paragraphs (a) and (b) hereof. Such




determination shall bo mnde by the Board of Directors, by mnjority vots of n quorwm consisting
of directors who wore not partics to such action, suit or proceeding; or, if sich n quorum is not
obtainably, or oven if obtainable a quorum of disinterested directors so directs 1t shall bo mad,

eithor by Independent logal council In u writton opinton, or by the stockholders,

(f) LExpenses incurred in dofending a civil or criminal action, suil or praceeding may be paid by

the Corporation in advanco of the final disposition of such action, suit or proceeding ns
authorized by the Board of Directors in the spocific case upon receipt of an undertnking by or
on behalf of tho director, officer, cmployco or agent to repay such amount unless it shall
ultimntoly bo dotormined that ho is entitled to be indemnifiod by the Corporation as authorized
in these Articles of Incorporation.

{g) The indenmification provided by thess Arlicles of Incorporntion shall not be desmed
oxclusive of any ofher rights to which thoso sceking indemaification may be entitled under the
By-Laws, agreoment, vote of stockholders or disinterested direclors or otherwise, both as to action
in his official capacity and as to action in another capacily while holding such office, and shall
continue as to a person who has ceased to bo a director, officer, employeo or agent and shall
inure (o the benefit of the heirs, executors and administrators of such a person,

(h) The Corperation shall have the power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the Corporation as a dircctor,
officer, employee or agent of any other corporation, partnership, joint venture, trust or other
enterprise against any linbility asserted against him and incurred by him in any such capacity or
arising out of his status as such, whether or not the Corporation would have the power to

indemnify him against such liability under the provisions of this Article.




From time to timo any of the provisions ol these Ardicles of Incorporation may be nmended,
ultered or repenled, and other provisions authorized by the laws of the Siate of Ploridn at the timo
in force may bo ndded or inserted in the manner and at the timo preseribed by said laws, and ol

rights at any time conferred upon stockholders of the Corporation by these Article X,

IN WITNESS WHBREOF, the undersigned incorporafor has oxocuted these Acticlos of
Incorporation on this 25th day of January 1996
// e

&Z/

STATE OF FLORIDA )

)SS:
COUNTY OF PALM BEACH)
BEFORE ME, a Notary Public authorized to take acknowledgements in tho state and county sot
forth above, porsonally appcared ROGER BROWN, personally known to me and known by me
to be the person who oxecuted the foregoing Articles of Incorporation, and he, under oath,
acknowledped bofore me that he exccuted these Articles of Incorporation,

IN WITNESS WHEREOQF, 1 have hereunto set my hand and affixed my official seal, in the State

and County aforesaid, this (2 L\ day of January 1996,

‘&D@«\m Q&Q&M -

r-‘?[’;'-ij‘ﬁ 1,'.-\ *\3
A

My Commission expires:




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FFOR THB SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED, IN COMPLIANCE WITH SECTION 48,091, PLORIDA STATUES, THE
FOLLOWING IS SUBMITTED:
AMERICAN TRIAGE SERVICES, INC.

DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPLE PLACE OF BUSINESS AT PALM BEACH COUNTY, FLORIDA HAS NAMED
ROGER BROWN, 3265 ST, JAMES DR., BOCA RATON, FLORIDA 33434, AS ITS AGENT

TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA,

" ROGER'BROWN

DATE:  [JANUARY 25, 199

TITLE:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE NAMED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 ROGER
BROWN, HEREBY AGREES TO ACT IN THAT CAPACITY AND I FURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER
AND COMPLETE PERFORMANCE OF MY DUTIES,

7 2
SIGNATURE: //4:7/)/’/‘-““

/Rp’?/ﬁipkoqu

DATE:  JANUARY 2%, 1996
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