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ARTICLES OF INCORPORATION
OoF

ATC SCOFT, INC,

The undersigned incorporator hereby forms a
corporation under Chapter 607 of the laws of the State
of Florida,

ARTICLE I, NAME

The name of the corporation shall be:
ATC SOFT, INC.
The address cof the princlpal office of this corporation
ghall be 28050 U.S. Highway 19 North, Suite 400, Clearwater,
Florida 34621 and the mailing address of the corporation shall

be the same.

ARTICLE Il1. NATURE OF BUSINESS

This corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the United States, the State of Florida or any

other state, country, territory or nation.

ARTICLE III. CAPITAL STOCK

The maximum number of shares of stock that this

corporation is authorized to have outstanding at any one

time is 1,000 shares of common stock having $1.00 par value

per share.




ARTICLE IV, REGISTERED AGENT

The street address of the initlal reglstered office

of the corporation shall be 28059 U.8., Highway 19 North, Suilte

100, Clearwater, PFlorida 34621, and the name of the initial
registered agent of the corporation at that address isa

Robert C. Burke, Jr.

ARTICLE V. TERM OF EXISTENCE

This corporation is to exist perpetually.

ARTICLE VI. SPECIAL PROVISON

It is the intent of the Incorporator that the corporation

will qualify under section 1244 of the Internal Revenue Code.

ARTICLE VII. INDEMNIFICATION
The corporation may indemnify any officer,
director, employee, or agent or any former officer,
director, employee, or agent to the extent permited by

law.

ARTICLE VIII. INCORPCORATOR

The name and street address of the incorporator to

these Articles of Incorporation:

Corporation Service Company
1201 Hays Street
Tallahassee, Florida 32301




IN WITNESS WHEREOF, the undersigned agent of

Corporation Service Company, has hereunto pet

thelr hand and seal of Corporation Service Company

on April 16, 1996.

CORPORATION SERVICE COMPANY

HBD/meb




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

4y

PURSUANT TO THE PROVISIONS OF SECTION 607.0501 OR 617.0501, FLORIDA STATUTES, THE .
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA,,’
SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED

AQENT, IN THE STATE OF FLORIDA.

The name of the corporation |e:

The name and address of the registersd agent and office is:

{Nama}

(P.0. Box not acceptable)

(City/State/Zip)

Having besn named as registered agent and to sccept service of process for the abovs stated
corporation st the place designsted In this cerlificate, | hereby accept the sppolntmant as
rogistered agent and agree to act in this capsacity. | further agree to comply with the provisions
of all atatutes relating to the proper and complete performance of my duties, and | am famillar with
and accept the obligations of my position as registerad sgent.

{Signature)

ACA ﬂt

DIVISION OF CORPORATIONS, P.O. BOX 6327, TALLAHASSEE, FL
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|Florfdn Department of Stote, Sandra B, Mortham, Secretary of Statel

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT
OR BOTH FOR CORPORATIONS

Rursuant to the provisions of sections 607.0502, 617,0502, 607.1508, or 6171508, Fi es,
the undersi, r;ﬂt?d corporation organized under the laws of the State of 0’{@&{%’,{

submits the lolfowing statement Iin order to change Its registered office or registered agent, or
both, In the State of Florida.

1a. The name of the corporation is; _ATC_SOFT, INC,

28050 U & HW, '}
1b. The malling address of the corporation is ! NIGHWAY 19 NORTH SUITE

400, CLEARWATER, FL 34621

1c. Date of incorporation:_04/16/96 Document number: £96000033652

2. The name and address of the current registered agent and office:
ROBERT C BURKE JR

28059 U S HIGHWAY 19 NORTH SUITE 100 =
o =0
CLEARWATER FL 34621 AN )
2 =h
3. The name and address of the new registered agant and office:(P.0, Box Not Acceptable) ) ;}f—i}':‘
CHERYLL WING =
= S
28050 U S HIGHWAY 19 NORTH SUITE 400 = B3
o Z2h
CLEARWATER FL 34621 = 87

The street address of its ragistered office and the street address of the business office of its
registered agent, as changed, will be identical.

Such change was autharized by resolution duly adopted by its board of directors or by an officer -

so authorized by the bo

& ( NOVEMBER 1, 1996
TR ECE T T )

CHERYLI, WING, PRESIDENT
{Printed or typed name and tite)

Having been named as registered agent and to accept service of process for the above stated
corporaton, Iherebyacceptthe appointmentas registered agentand agree t actin this capacfrg
[ turther agree to comply with the provisions of all statutes relative to the proper and comple

registered agent.

performance of my duties, and | am familiar with and sccept the obligation of my position as

Qo @ L Q;P e, 9

(Signature &f Registered Ag {Date)
If signing on behalf of an entity?
{Typed or Printad Name) {Capacity}

Division of Corporations, P.O. Box 6327, Tallahesses, FL 32314
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ARTICLES OF MERGER
Merger Shoet

MERGING:

AMERICAN TECHNICAL SERVICES, INC., A NEVADA CORPORATION NOT
QUALIFIED.

ATC SOFT, INC., a Florida corporation, P86000033652

File date: November 7, 1998 £FFeclive. Decemcber 31, 199¢.
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.60 .

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




ARTICLES OF NERGER
ar

ANERICAN TECHNICAL SBRVICES, INC.,
a Nevada corporation,

INTO

ATC BOPT, INC.,
a Florida corporation

Pursuant to the provisions of the General and Business
Corporation laws of the State of Florida, the undersigned
corporations adopt the following Articles of Merger for tha purpose
of merging the Nevada corporation into the Florida corporation.

1. The following Plan of Merger was approved by the
shareholders of each of the undersigned corporations in the manner
prescribed by both Nevada law and Florida law:

Such Plan of Merger is identified in the attached
Agreement of Merger which is incorporated herein by referenca.

2. The dates of adoption of the Plan of Merger by the
shareholders ware: '

Name of Corporation | Date

American Technical Services, Inc. Novenmber 1, 1996
ATC Soft, Inc. Novenmber 1, 1996

The Plan of Merger shall be effective at midnight the
31st day of December, 1996.

3. As to each of the undersigned corporaticns, the number of
share outstanding, and the designation and number of outstanding
sharaes of each class entitled to vote as a class on such plan, are
as follows: '

Entitled to Vote as a Class
No. Shares Designation - No. of
Name Outstanding of Class Shares

American Technical
Services, Inc. 25,000 common - 25,000

ATC Soft, Inc. Not applicable as shares to be
issued pursuant to nEw
reorganization.




4. As to each of the undersigned ocorporations, the total
number of shares voted for and againat such Plan, respectively,
and, as to each class entitled to vote thereon as a class, the
numbor of shares of such class voted for and against such Plan,

respectively are as

Name

American Technical
Services, Inc.

ATC Soft, Inc.

Dated: November 1

follows:

Numbor of Shares
Total Total Entitled to Vote as a Class
Voted Voted Voted Voted
For Against Class For Against

25,000 0 common 25,000 0

Not applicable as shares to be issued pursuant
to "F" reorganiration.

: 1996

Attest:

& %/

AMERICAN TECHNICAL SERVICES,
INC,

Cheryll Wing
Its President

(Corporate Seal)

Craig Zivolich
Its Secretary

Attest:

=k

ATC SOFT, INC.

Its President

(Corporate Seal)

Craig Zivoliehh  °
Its Secretary




STATE OF FLORIDA )
COUNTY OF PINELLAS )

Bafore ma, the undursigned authority, personally appearad
Cheryll Wing and Craig 2ivolich, who are to me well known to be the
persons described in and who subscribed the above Articles of
Mergor, and they did freely and voluntarily acknowledge before ma
according to law that they made and subsoribed the same for th
and purposes thorein mentioned and set forth. They araTSazz
perasonally known to me or have { ) produced Florida driver’
licenses as identification.

IN WITNESS WHEREOF, I have hereunto set my hand and my seal at
Clearwater, in said County and State this 1st day of

Notarylp$, Btnto of Florida

Name:
Serial No:
Commission Expires:

e R, C. Buda, Jr
T MY CONMSSION # GC23600 EXPIRES

Novembor ¢ 1996,

Juy 7, 1082
IR DONDLD THRS TROY AN MEURNACE, D,

STATE COF FLORIDA )
COUNTY OF PINELLAS )

Before me, the undersigned authority, personally appeared
cheryll Wing and Craig Zivolich who are to me well known to be the
persons described in and who subscribed the above Articles of
Merger, and they did freely and voluntarily acknowledge before me
according to law that they made and subscribed the same for thea s
and purposes therein mentioned and set forth. They are/ (
personally known to me or have ( ) produced Florida dari
licenses as identificatjion.

IN WITNESS WHEREOF, I have hereunto set ny hand and my seal at
Clearwater, in said County and State this 1st day of

November , 1996. -
y/l ()_JfL:/an\/\,f

Notary pubItic, State of Florida
Name:

Serial No:

Conmission Expires:

HAHOME\CGW\AMERICAN TEC\GENGORPI98ARTIO1.MER




AGREEMANT QF MERGER AND PLAN OF REORQANIZATION

AGREEMENT OF MERGER AND PLAN OF RNORGANISATION dated thio 1st
day of November, 1996 b{ and betweon AMNERICAN TECHNICAL BERVICES,
INC., a Nevada corporation, whose addraess is 100 W. Grove Street,
Suite 360, Reno, Nevada 89509 (hereinafter called "ATS") and ATC
BOFT, INC., a Florida corporation, whose aldress is 28050 U. S,
Highway 19 North, Suite 400, Clearwater, FL 34621 (hereinafter
called "ATC Soft"),

1. The Boards of Directors of ATS and ATC Soft have resolved
that ATS be merged and pursuant to the General Corporation Law of
the State of Florida and the Businsss Corporation Law of the State
of Nevada into a single corporation existing under the laws of the
State of Florida, to wit, ATC Soft, which shall be the surviving
corporation (such corporation in its capacity as such surviving
corporation being sometimes referred to herein as the "Surviving
Corporation”) in a transaction qualifying as a reorganization
within the meaning of Section 368(a) (1) (F) of the Internal Revenue
Coda

2. The authorized capital stock of ATS consists of twenty-
five thousand (25,000) shares of Common Stock with a par value of
One and No/100 ($1.00) Dollar per share (hereinafter called "ATS
Common Stock"), of which twenty-five thousand (25,000) shares are
issued and outstanding;

3. The authorized capital atock of ATC Soft consists of one
thousand (1,000) shares of Common Stock with a par value of $1 per
share (hereinafter called "ATC Soft Common Stock"), no shares of
which are issued and outstanding; and

4. The respective Boards of Directors of ATS and ATC Soft
have approved the merger upon the terms and conditions hereinafter
saet forth and have approved this Agrasment;

NOW, THBREFPORE, in consideration of the premises and the
nutual agreements, provisions, and covenants herein contained, the
parties hereto hereby agree in accordance with the General
Corporation Law of the State of Florida and the Busjness
Corporation Law of the State of Nevada that ATS shall be, at the
Effective Date (as hereinafter defined), merged (hereinafter callead
"Merger") into a single corporation existing under the laws of the
State of Florida, to wit, ATC Soft, which shall be the Surviving

Corporation, and the parties hereto adopt and agree to the .

following agreements, terms, and conditions relating to the Merger
and the mode of carrying the same into effect.




1., Btookholders’ Keetings: rilinge; Effects of Merger.

1.1  ATH Btookholders’ Meetind. ATS shall call a meeting
of its stockholders to be held in accordance with the Business
Corporation Law of the S8tate of Nevada at tho ocarliest practicable
date, upon due notice thereof to its stockholders to consider and
vote upon, among othar matters, adoption of this Agreement.

1.2 .
On or before December 31, 1996, Cheryll Wing, as the ilncorporator
of ATC Soft, shall adopt this Agreeoment in accordance with the
General Corporation Law of the State of Florida.

1.3 Riling of Axticles of Merger: Bffective Date. If (a)
this Agreement is adopted by the stockholders of ATS in accordance
with the Business Corporation Law of the State of Nevada, (b) this
Agreement has heen adopted by Cheryll Wing as the incorporator of
ATC Soft, in accordance with the General Corporation Law of the
State of Florida, and (c) this Agreement is not thereafter, and has
not theretofore been, terminated or abandoned as permitted by the
provisions hereof, then Articles of Merger shall be filed and
recorded in accordance with the General Corporation Law of the
State of Florida and Articles of Merger shall be filed in
accordance with the Business Corporation Law of the State of
Nevada. Such filings shall be made on the same day. The Merger
shall become effective the later of the date last filed with the
State of Florida and the State of Nevada, or, at midnight December
31, 1996, which date and time are herein referred to as the

"Effective Date."

1.4 Certaip Bffects of Merger. On the Effective Date,
the separate existence of ATS shall cease, and ATS shall be merged
into ATC Soft which, as the Surviving Corporation, shall possass
all the rights, privileges, powers, and franchises, of a public as
well as of a private nature, and be subject to all the restrictions
disabilities, and duties of ATS; and all and singular, the rights,
privileges, powers, and franchises of ATS, and all property, real,
personal, and mixed, and all debts due to ATS on whatever account,
ags well for stock subscriptions and all other things in action or
belonging to ATS, shall be vested in the Surviving Corporation; and
all property, rights, privileges, powers, and franchises, and all
and every other interest shall be thereafter as effectually the
property of the Surviving Corporation as they were of ATS, and the
title to any real estate vested by deed or otherwise, under the
laws of Florida or Nevada or any other jurisdiction, in ATS, shall
not revert or be in any way inmpaired; but all rights of creditors
and all liens upon any property of ATS shall be preserved
unimpaired, and all debts, liabilities, and duties of ATS shall
thenceforth attach to the Surviving Corporation and may be enforced
against it to the same extent as if said debts, liabilities, and
duties had been incurred or contracted by it. At any time, or from
time to time, after the Effective Date, the last acting officers of

2




ATS or the corresponding officers of the SBurviving Corporation,
may, in the name of ATS, execute and deliver all such proper deeds,
nssignments, and other instruments and take or cause to be taken
all such further or othor action as the Surviving Corporation may
daem necaasari or desirable in order to vest, perfect, or confirm
in the Surviving Corporation title Lo and possession of all AT8's
property, rights, privileges, powors, franchises, immunities, and
interests and otherwise to ocarry out the purposes of this
Agreement.

Incorporation: Pylaws.

2.1 MName of sSwxviving Corporation. The name of the
Surviving Corporation from and after the Effective Date shall be
ATC SOFT, INC.

2.2 Cextificste of Incorporatiecn. The Certificate of
Incorporation of ATC Soft as in effect on the date hereof shall
from and after the Effective Date be, and continue to be, the
Certificate of Incorporation of the Surviving Corporation until
changed or amended as provided by law.

2.3 pylaws. The Bylaws of ATC Soft, as in effect
immediately before the Effective Date, shall from and after the
Effective Date be, and continue to be, the Bylaws of the Surviving

Corporation until amended as provided therein.

3. gtatus and Converxsion of Segurities.

The manner and basis of converting the shares of the
capital stock of ATS and the nature and amount of securities of ATC
Soft which the holders of shares of ATS Common Stock are to receive
in exchange for such shares are as follows:

3.1 AT Common Btock. All shares of ATS Common Stock
which shall be issued and outstanding immediately before the
Effective Date shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted at the
Effective Date into a total of one hundred (100) shares of ATC Soft
Common Stock, divided proportionately the same as the shareholder
ownership of ATS Common Stock, and the outstanding certificates
representing shares of ATS Common Stock shall thereafter represent
shares of ATC Soft Common Stock. Such certificates may, but need
not be, exchanged by the holders thereof after the Merger beconmes
effective for new certificates for the appropriate number of shares
bearing the name of the Surviving Corporation.

3.2 ATC soft Incorporation Rights Held by Cheryll wing.
All incorporation rights of Cheryll Wing held in ATC Soft
immediately before the Effective Date shall, by virtue of the
Merger and at the Effective Date, cease to exist.

3




4. Miscellanscus.

4.1 Termination. This Agreement of Merger may be
tarminated and the proposed Merger abandoned at any time bafore the
Effective Date of tho Marger, and whether before or after approval
of this Agreement of Merger by the shareholders of ATS, if the
Board of Directors of ATS or of the Surviving Corporation duly
adopt a resolution abandoning this Agreement of Merger.

4.2 + For the convenience of the
parties heretc and to facilitate the filing of this Agreement of
Merger, any number of counterparts hereof may be executed; and each
such counterpart shall be deemed to be an original instrument.

4.3 Paving Clause. If for any reason by action or
inaction inclusive of but not limited to needed modifications of
this Agreement or otherwise, that intended "F" reorganization
pursuant to Section 368(a) (1) (F) is ineffective then this Agreement
shall be deemed amended to so comply, and the corporations shall do
all things necessary to further comply, such to create a tax free
"F* reorganization by this merger.

IN WITNBSB WHEREOF, this Agreement has been executed by
American Technical Services, Inc. and ATC Soft, Inc. all on the
date first above written.

Attest: AMERICAN TECHNICAL SERVICES,

INC., a Nevada corporation
i

Craig ziv&lich Cheryll Ning
Its Secretary Its President

{Corporate Seal)

Attest: ATC SOFT, INC., a Florida

corporation

Craig Zivoldeh
Its Secretary

(Corporate Seal)
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or
ATC _BOPT, INC.

ATC SOFT, INC., a Florida corporation, under its corporate
seal in hand of its President and Secratary, CHERYLL WING and CRAIG
ZIVOLXICH, respectively, hereby certifies that:

1. The Board of Diractors of said corporation, at a meeting
called and hald on the 1st day of November, 1996, adopted the

following resolution:

*BE IT REBOLVED by the Board of Directors of
ATC SOFT, INC., a Florida corporation, that
Article I of the Certificate of Incorporation
ba amended, changed and altered so that it
reads as follows:

ARTICLE I. NAME
The name of the corporation shall be:
AMERICAN TECHNICAL SERVICES, INC.
The address of the principal office of this
corporation shall be 28050 U. S. Highway 19
North, Suite 400, Clearwater, Florida 234621
and the mailing address of the corporation
shall be the same.
2. The meeting of the shareholders of the corporation cailed
by the Board of Directors as aforesaid, was held on the 1st day of

November, 1996, and at said special meeting of the shareholders,

said amendment to the Certificate ot-Incorporation—was-du1y~adopted-"~m~;~—4¥

by the unanimous vote of all shareholders.




IN WITNBBB WHERBOF, said corporation has caused this
Certificate to be filed in its name by ite President and itm
corporate seal to be affixed and attested by its Secretary on this

1st day of November, 1996.
ATC SOFT, INC.

Attest:
_ﬁw (Corporate Seal)
Craig 2ivolich, Secretary : :

STATE OF FLORIDA )
COUNTY OF PINELLAS )

I, an officer authorized to take acknowledgements according to |
the lawa of the State of Florida, duly qualified and acting, hereby
certify that Cheryll Wing and Craig Zivolich as x.ld.nt and

(
1

Secretary, respectively, of ATC SOFT, INC., to me persecnally
known or who ( ) produced Florida driver’s’ enses  as
identification, this date acknowledged before me that they executed.
the foregoing Articles of Amsndment of Articles of Incorporation of

ATC SOFT, Inc., as such officers of said corporation and they .

affixed the official seal of said corporation; and I further
certify that I know the said persons making said acknowledgement to
be the individuals described in and who executed said Certificate.

IN WITNESS WEEREOF?, I hersunto set my hand and official seal
at Clearwater, said County and State this 1st day of November,
1996. _ o

N s .

Notary Public, State of Fj,or:l.d_a BRI

Serial No:

- Commigsion Expires:

HAHOME\CGIAMERICAN TECIGENCORPRGARTIOIAME




