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ARTICLEQ OF INCORPORATION SRR
or "-.1'.'],'
AMERICAN FUND CONSULTING, INC. ’

1, the undernigned, being of legal age and a natural peroon,
for the purponue of forming a corporation for profit purpuant to the
lawn of the State of Florida, do horeby make, aubneribe,
acknowledge and file the tollowing Articlen of Incorporation:

ARTICLE 1
CORPORATE NAME

The name of this corporation shall be:
AMERICAN FUND CONSULTING, 1NC,

ARTICLE II
COR

This corporation shall have the authority to engage in any
activity or buoiness permitted under the laws of the United States
and of the State of Florida and any other jurisdiction wherein it
may conduct businens.

ARTICLE III
CAPITALIZATION

The total number of shares of all classes that the Corporation
ghall have authority to issue is ONE HUNDRED MILLION (100,000,000)
shares, of which TWENTY MILLION (20,000,000) shares at $.0001 par
value shall be a class designated "Preferred Shares" and EIGHTY
MILLION (80,009,000} shares at $.0001 par value shall be a class
designated "Common Shares". No holder of Common Stock of this
Corporation shall be entitled to any right of cumulative voting.

Preferred Shares.

1. Preferred Shares may be issued from time to time in one
or more sgeries, each such series to have distinctive serial
designations, as same shall hereafter be determined in the
resolution or resolutions providing for the issuance of such
Preferred Shares from time to time as adopted by the Board of
Directors pursuant to the authority te do so, which authority is
hereby vested in the Board of Directors.

2. Subject to the provisions of the Florida Business
Corporation Act, each series of Preferred Shares:
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' {a)  muy have nuch number of ghares;

(b} may have ouch voting powern, full or limited, or may
be without voting power;

{(c) may be redeemable or co.vertible at ouch time or
timeo and at ouch pricen;

(dy may entitle the holdern thereof to reenive
diotributionn calculated in any manner, including but not limited
to dividends, which may be cumulative, non-cumulative or partially
cumulative; at ouch rate or rates, on puch conditions, from puch
date or dates, at such times, and payable in preference to, or in
such relation to, the dividends payable on any other clasn or
claspen or aseries of shares;

(¢) may have such preference over any other clasp of
shares with renpect to distributions, including but not limited to
dividends and distributions upon dissolution of the Corporation;

(£) may be made convertible into, or exchangeable for,
ohares of any other classo or c¢laspes (except the clano having prior
or puperior rights and preferences as to the dividends or
distribution asscts upon liquidation) or of any other series of the
same or any other clasg or classes of shares of the Corporation at
such price or prices or at puch rates of exchange, and with such
adjustments;

(g) may be entitled to the benefit of a sinking fund or
purchape fund to be applied to the purchase or redemption of shares
of such series in such amount or amounts;

(h} may be entitled to the benefit of conditions and
regtrictions upon the creation of indebtedness of the Corporation
or any subsidisry, upon the issBue of any additicnal shares
(including additional shares of such series or of any other series)
and upon the payment of dividends or the making of other
digtributions on, und the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(i) may have such other relative, participating,
opticnal or other sp=:cial rights, and qualifications, limitationsa
or restrictions;

all as may be stated in said resolution or resolutions providing
for the issuance of such Preferred Shares.

3. Except where otherwise set forth in the resclution or
resolutions adopted by the Board of Directors providing for the
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fnouvance ol any peries of Preferred Sharen, the number of ahares
comprived in such serien may be {ncreancd or decreased (but ot
below the number of sharen then outstanding) from time to time by
like action of the Noard of Directorn.

4, Sharea of any nerien of Preferred Shares which have been
redeemed  (whether through the operation of a ninking fund or
otherwine} or purchased by the Corporation, or which, if
convertible, were coxchangeable, have been converted inlo  or
exchanged for oharen of any other clann or clasgsen, shall have the
statup of authorized and unissued Preferred Sharen and may be
reinnued an a part of the nerinn of which they were originally a
part or may be reclansified and reinsued an part of a new fneries of
Prefeired Sharen to be created by resolution or resolutionn of the
RBoard of Directorn or as part of any other wserien of Preferred
Sharen, all subject to the cvonditionn or repstrictiono on inouance
get forth in the resolution of reenlutions adopted by the Board of
Directors providing for the ipsue of any peries of Preferred Sharcn
and to any filing required by law.

ARTICLE 1V

Thip corporation shall commence itn existence immediately upon
the [iling of these Articles of Incorporation by the Department of
State of the State of Florida and aghall exist perpetually
thereafrter unlens sooner dissolved according to law,

ARTICLE V
ANITIAL ADDRESS

The initial principal office of this corporation in the State
of Florida shall bhe:

2520 S.W. 22nd Street, Suite 2-300
Miam{, Florida 33145

The registered agent shall be:

E.H.G., Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the
principal or registered office to any cthar address to which it
seems pertinent in the interest of the corporation, either within
or without the State of Florida.
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ARTICLE VI
ANCOQRIORATOR

The name and otreet addrens of the Incorporator to thenpe
Articlen of Incorporation in:

EDWARD H. GILBERT
blun Town Center Circle, Suite 3130
Boca Raton, [lorida 33486

ARTICLE VI1
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Dircctors. The Bylawo may be amended from time to time hy
either the sharcholders or the directora,

ARTICLE VIII

(a} Each peroon who was or is made a party or in
threatened to bhe made a party to or is otherwine involved in any

act.ion, puit or proceeding, whether civil, criminal or
adminietrative, (herecinafter a "Proceeding"), or io contacted by
any governmental or regulatory body in connection with any
investigation wr inquiry (hereinafter an "Investigation"), by
reagon ©f the ‘act that such pereon is or was a director or
executive offfcer (as such term is utiliuved pursuant to

interpretations under Section 16 of the Securitien Exchange Act of
1934) of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit
plans (hereinafter an "Indemnitee"), whether the basis of such
Proceeding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be
indemnified and held harmless by the corporatien to the fullest
extent authorized by the Florida Business Corporatiosn Act, as the
same exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than such law
permitted the corporation to provide prior to such amendment),
against all expense, liability and loss (including attorneys’ fees,
judgmengs, fines, ERISA excise taxes or penalties and amounts paid
in settlement) or the costs of reasonable settlement made with a
view to curtailment of the cost of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such
indemnification shall continue as to an Indemnitee who has ceased
to be a director, officer, employee or agent and shall inure to the

2055.001/B192.1
D116 11:5%




benefit  of  the Indemnitee’'n heirn, personal  representativen,
executorns and administ ratorn; provi led, hownver, that except an
provided in paragraph (b) herecof with renpect to Proceecdings to
enforce rightn Lo indemnification, the corporation shall indemnify
any npuch Indemnitee in connection with a proceeding (or part
therecof) initiated by such Indemnitee only {f nuch proceeding l(or
part thereof} wan authorized by the board of directors of the
corporation. The right to indemnification conferred in thin
Article phall be a contract right and nhall include the right to be
paid by the corporation the expenses incurred in defending any nuch
proceeding in advance of its final dinponition (hereinafter an
"Advancement ot Expennen"): provided, however, that the Advancement
of Expenaes shall be made only upon delivery to th- corporation of
a pergonal guarantee by or on behalf of such Indemnitee, to repay
all amounte no advanced if it ghall ultimately be detervined by
fipal judicial decision from which there ip no further right to
appeal  that  such Indemnitee i or warc not entitled ‘o be
indemnified for wouch expenses under thio Article or otleswine
(hereinafter a "Guarantee").

(b) If a claim under paragraph (a) of this Articlc in
not paid in full by the corporation within sixty (60) days after a
written claim has been received by the corporation, except in the
case of a claim for an Advancement of Expenses in which cane the
applicable period sihall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit againnt the corporation to recover
tne unppaid amount of the claim. If successful, in whole or in
part, in any such suit or in a suit brought by the corporation to
recover an Advancement of Expenses pursuant to the terms of a
Guarantee, the Indemnitee shall be entitled Yo be paid also the
expenge of prosecuting or defending such nuit.

(1) in any suit brought by vhe Indemnitee to
enforce a right to indemnification hereunaer (bul not in a
suit brought by the Indemnitee to enforce a right to an
Advancement of Expenses}), it shall be a defense that the
Indemnitee has not met the applicable standard of conduct set
forth in the Florida Business Corporation Act; and

(2) in any suit by the corporation to recover an
Advancement of Expenses, pursuant to the terms of a Guarantee, the
corporation shall be entitled to recover such expenses upon a final
adjudication that the Indemnitee has not met the applicable
standaxd of conduct set forth in the Florida Business Corporation
Act.,

Neither the failure of the corporation (including its board of
directors, inderendent legal counsel, or its stockholders) to have
made a determination mrior to the commencement of such suit that
indemnification of the Indemnitee is proper in the circumscances
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beeaune the Indemnitee han met the applicable ntandard of conduct
net ftorth in the Florida Buninenn Corporation Aot . nor an actual
detormination by the corporation (including it board of directorns,
independent legal counnel, or it ntockholdern) that the Indempitee
han not met puch applicable ntandard of conduct (or in the cane of
nuch a suit brought by che Indemniter) nhall be a defenue to such
nuit, In any nuit brought by the Indemnitee to enforce a right
hereundeyr, or by the corporallon Lo decover an Advancement of
Expennen purauant to the tarman of a Guarantee, the burden of
proving that the Indennitee jo not entitled to be indemnified or to
puch Advancement. of Expennen under thio Section or otherwine shall
be on the corporation.

(c)  The right to indemnification and to the Advancement
of Expoenaen conferred in thiec Article shall not be exclupive of any
other right which any perron may have or hereafter acquire under
any ntatute, theoe Articles of Incorporation, bylawn, aqgreement,
vote of ptock' slders or disinterented directors or otherwinge,

(d) The corporation may maintain inourance, at ite
expense, to protect itsel!f and any director, off{icer, cemployee or
agent of the corporation or another corporation, partnerghip, joint
venture, trust or other enterprisme against any expenoe, liability
or losc, whether or not the corporation would have the power to
indemnif{y such person againnt such expennc, liability or loss under
the Florida Business Corporation Act.

(@) The corporation may, to the extent authorized from
time to time by the Board of Directors, grant rights to
indemnification and to the Advancement of Expenses, to any employee
or agent of the corporation to the fulleat extent of the provisions
of thip Article with respect to the indemnification and Advancement
of Expenses of directors, and executive officerg of the
corporation.

ARTICLE IX
* a1 D

This corporation expressly elects not to be governed by the
provisions of Florida Statutes § 607.0901. A director or officer
of the corporation shall not be disqualified by wvirtue of their
office from dealing or contracting with the corporation either as
a vendor, purchaser or otherwise, nor shall any transgaction or
contract of the corporation be void or voidable by reason of the
fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholde:, officer or director is in any
way interested in such transaction or contract, no director or
officer shall be liable to account to the corporation for any
profits realized by or from or through any such transaction or
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contract authorized, ratified or approved ap herein provided by
teanon of the fact that they, or any f{irm or entity of which any
director or officer i{u a member, or any corporation of which any
director or officer {n a snharcholder, officer or director or in any
interested in such tranr otion or contract, nor phall any director
or officer be lHable to account to the corporation for any profitn
realized by or from or through any nuch trannmaction or contract
authorized, ratilied or approved ap herein provided by reason of
the fact that they, or any firm of which they arc a member, or any
corporation of wnich they are a nharcholder, officer or director
interested in duch trannaction or contract. Suild interented
officer or director of thin corporation may be counted in
determining the existence of a quorum at any meating of the Hoard
of Directors of thin corporation which mhall authorize any such
contract or trandbaction with like force and effect an if they were
notl vo interested, Nothing herein contained shall create liability
in the eventn above described or prevent the authorized approval of
ouch contracta in any other manner permitted by law.

1, THE UNDERSIGNED, being the Incorporator to these Articlen
of Incorporation, for the purpose of forming a corporation to do
buainesn both within and without the Statec of Florida, do make,
subpcribe, acknowledge and file these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are
true, and accordingly, hereunto set my hand and seal this 18th day

of March, 1996, L
! | N /
Py as |
e /}/” /
g FAR

EDWARD H. GILBERT. Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE BERVICE OF PROCESE WITHIN PLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48,091, Florida Statutes, theo
following in pubmitted:

FIRST, AMERICAN FUND CONSULTING, INC. deairing to organize or
qualif{y under thn lawns of the State of Florida, with g principal
place of businenn in Dade County, Atate of Florida, han named
E.H.G. Reaident Agento, Inc., located at K100 Town Centrr Tircle,
Suite 3130, Doca Raton, Florida 313466, an itm agent tou accept
service of procesa within Florida.

Lo toy
4 rd
= s
. J ”
v !

EDWARD i GILBERT

Title: Incorporatar
Date: March 1B, 199g

I, having been named to accert service of process for the
above-pgtated corporation at the place denjgnated ir this
certificate, hereby agree to acl in (his capacity, and ] further
agree to comply with the provisions o! all statutes relative to the
proper and complete performance of my dutiesn.

E.H.G. Resident Agents, Inc.
'/ .

7 7 /\/Cé _

i

By:
Edward H. Gilbert,
Pregident




