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ARTICLES OF INCORFORATION
oFr

TriBris, Ino.

the

I, the undorpigned, being of legal age and a natural person,
for the purpose of forming a corporation for profit pursuant to the
lawo of Stata  of

Florida, do

hereby make, osubgcrllbe,
acknowledge and file the following Articles of Incorporation:

ARTICLE I
o/

--4'

=

CORPORATE NAMIE g:?- ta
=2 23 -
The name of this corporation shall bo: % > -
W _om
TriBris, Inc. me IR

. .. ——

ARTICLE II

CORPORATE AUTHORITY

may conduct buslnesgs.

el & |
This corporation shall have the authority to engage in any
and of the State of Florida and any other jurisdiction wherein it

3~
activity or business permitted under the laws of the United States

ARTICLE III
CAPITALIZATION

The Corporation is authorized to issue FIFTY THOUSAND (50, 000)
shares of voting common stock with a par value of $.0l1 per share.

Each share of Common Stock of this Corporation shall entitle the
holder thereof to one vote upon each proposal presented at the
lawful meetings of the Shareholders.
voting.

No holder of Common Stock of
this Corporation shall be entitled to any right of cumulative

ARTICLE IV
CORPORATE EXISTENCE

State of Florida and sghall exist perpetually
thereafter unless sconer dissolved according to law.

This corporation shall commence its existence immediately upon
the filing of these Articles of Incorporation by the Department of
State of the

2067.001/8662.
061796 14:22




ARTICLE V
ANILIAL ARG

The injtinl principal office of thin corporation in the State
of Florida shall bue:

5100 Town Center Clrele
Boca Raton, Plorida 33484

The regintered agent shall be;

B.H.G. Rewsident Agentn, Inc,
5100 Town Center Clrcle
Suite 330
Boca Raton, Florida 33486

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

ARTICLE V
INCORPORATOR

The name and street address of the Incorporator to these
Articles of Incorporation is:

Edward H. Gilbert
5100 Town Center Circle, Suite 330
Boca Raton, lorida 33486

ARTICLE VII
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Directors. The Bylaws may be amended from time to time by
either the shareholders or the directors.

ARTICLE VIII
DIRECTOR AND QFFICER INDEMNIFICATION

{a) Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any
action, suit or proceeding, whether «¢ivil, criminal or
administrative, (hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory bedy in connection with any
investigation or inguiry (hereinafter an "Investigation"), by
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rearton ol the Lact that nuch peroon is or wan a director or
oxecul ive  aofficey tan ouch  term {o utdilived purpuant to
Interprotationn under Section 16 of the Securition Exchange Act of
1934) of Lhe corporation or in or wap nerving at the requent of the
corporat lon an a director, officer, employen or agent of anothor

corporation or of o partnorahip, joilnt venture. trunt or other
enterprise, Including nervice with reapect to omployee bepefit
plano  (hereinafter an "Indemnitee®), whether the banis of puch

Proceceding or Investigation 1o nlleged action 1in an official
capacity or in any other capacity ao set forth above ghall be
indemnified and held bharmlesn by the corporation to the fullest
axtent authorized by the Florida General Corporation Act, ap the
name exints or may heroafter be amended {(but, in the caoe of any
ouch amendment, only to the extent that such amendment permits the
corporation to provide broader indemnification rights than puch law
permitted the corporatinn to provide prior to such amendment),
againot all expense, liability and leops (including attorneys’ feen,
judagmentn, fines, ERISA excine taxen or penalties and amounto paid
in scttlement) or the coste of recaoonable settlement made with a
view to curtailment of the coot of litigation reasonably incurred
or suffered by such Indemnitee in connection therewith and such
indemnification shall continue as to an Indemnitce who has cecased
to be a director, officer, employee or agent and shall inure to the
benefit of the Indemnitee's heirs, personal represcntatives,
excecutors and administrators; provided, however, that except an
provided in paragraph {b) hereof with respect to Proceedingn to
enforce rights to indemnification, the corporation shall indemnify
any »8uch Indemnitee in connection with a proceeding (or part
thereof) initiated by such Indemnitee only if such proceeding (or
part thereof) was authorized by the board of directors of the
corporation. The right to indemnification conferred in this
Article shall be a contract right and shall include the right to be
paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition (hereinafter an
"Advancement of Expenses"); provided, however, that the Advancement
of Expenses shall be made only upon delivery to the corporation of
a personal guarantee by or on behalf of such Indemnitee, to repay
all amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to
appeal that such Indemnitee is or was not entitled to be
indemnified for such expenses under this Article or otherwise
(hereinafter a "Guarantee").

(b} If a claim under paragravh (a)} of this Article is
not paid in full be 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 case the
applicable period shall be twenty (20) dayr, the Indemnitee may at
any time thereafter bring suit against the corporation to recover
the unpaid amount of the c¢laim. If successful in whole or in part
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in any ouch pult or in a suit brought by the corporation to recover
an Advancemen!. of Expensep pursusnt to tha terms of a Guaranteo,
the Indemnitee nhall be entitled (» be paid also the expenne of
pronsccuting or defending such puit., 1In

(1) any psuit brought by the Indemnitee to enforce
a right to indemnification hereunder (but not in a puit
brought by the Indemnitee to enforce a right to an Advancement
of Expenoens) it nphall be a defense that the Indemnitee han not
met  the applicable standard of conduct set forth In the
Florida General Corpnoration Act; and '

(2)  in any ouit by the corporation to recover an
Advancement ©f Expensen, pursuant to the termo of a Quarantee,
the corporation shall be entitled to recover such expennen
upon a final adjudication that the Indemnitce has not met the
applicable otandard of conduct oet forth in the Florida
General Corporation Act,

Neither the fallure of the corporation (including ite buard of
directors, independent legal coungel, or its stockholders) to have
made a determination prior to the commencement of puch suit that
indemnification of the Indemnitee is proper in the circumstances
because the Indemnitee has met the applicable standard of conduct
set forth in the Florida General Corporation Act, nor an actual
determination by the corporation (including its board of directors,
independent legal counsel, or its stockholders) that the Indemnitee
has not met such applicable standard of cenduct (or in the case of
such a suit brought by the Indemnitee) shall be a defense to such
suit. In any suit brought by the Indemnitee to enforce a right
hereunder, or by the corporation to recover an Advancement of
Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemnified or to
such Advancement of Expenses under this Section or otherwise shall
be on the corporation.

{c) The rights to indemnification and to the Advancement
of Expenses conferred in this Article shall not be exclusive of any
other right which any person may have or hereafter acquire under
any statute, these Articles of Incorporation, bylaws, agreement,
vote of stockholders or disinterested directors or otherwise.

(d) The corporation may maintain insurance, at its
expense, to protect itself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loss, whether or not the corporation would have the power to
indemnify such person against such expense, liability or loss under
the Florida General Corporation Act.

2067.0601/8662,
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el Thee caorporat don may, to the extent authorized {1rom

time Lo Cimee by the Hoard of  Directors, grant tightn to
fndempitication and to the Advancement of Expennen, to any employee
or agent ol the corporation to the fullent extent of the provinionn
of thin Article with renpect to the indemnification and Advancement
of  Expennen  of  directors, and executive offjcern of the

corporation,

ARTICLE 1x

Thins corporation expresnly elects not to be governed by the
provisionos of Florida Statutep & 607,0901. A dircctor or officer
of the corporation shall not be dipqualified by virtue of their
office from dealing or contracting with the corporation ecither as
a vender, purchager or otherwise, nor shall any transaction 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 sharecholder, officer or director is in any
way interested in puch transaction or contract, no director or
officer whall be liable to account to the corporation for any
profits reallzed by or from or through any such transaction or
contract authorized, ratified or approved as herecin provided by
rcagon of the fact that they, or any firm or entity of which any
director or officer is a member, or any corporation of which any
director or officer is a shareholder, officer or director or in any
interested in such tranpaction or contract, nor shall any director
or officer be liable to account to the corporation for any profits
realized by or from or through any such transaction or contract
authorized, ratified or approved as herein provided by reason of
the fact that they, or any firm of which they are a member, or any
corporation of which they are a sharecholder, officer or director
interested in such transaction or contract. Said interested
officer or director of this corporation may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize any such
contract or transaction with like force and effect as if they were
not 8o interested. Nothing herein contained shall create liability
in the events above described or prevent the authorized approval of
such contracts in any other manner permitted by law.

Z067,001/8662.
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1, THE UNDERSIGNED, beind the Incorporator Lo thene Articlen
ol lIncorporation, for the purP@noe of {orming A Corporation to do
bugineun both within and without e state of Florida, do make,
subpcribe, wocknowledge and £41e (hepae Articles of Incorporation,
hereby declaring and cert!fylnNg that the facts hereln stated are

true, and accordingly, hereunt© BSet my hand and seal this 17th day
of June, 1996,

M oA

Edward H. Gilbert, lncorporator

2067.001/8B662.
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CERTIFICATE DEBIGNATING PLACE OF BUBINESL OR DOMICILE
FOR THE BERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESBS MAY BE SERVED

w1 compliance with Secction 48,091, Florida Statuten, the
following in pubmitted:

FLRST, Tridria, Inc. desiring to organize or qualily under the
lawo of the State of Florida, with itn principal place of buninena
in Palm Beach County, State of Florida, han named E.H.G, Repident
Ayento, Inc,, located at 5100 Town Center Circle, Suite 330, Loca
Raton, Florida 33486, an its agent to accept mervice of prqsnnn

1

within Florida, =
, ¥l

Y
& L{J Lr

(.-
Edward H, Gilbert

Title: Incorporator
Date: June 17, 1996

I, having been named to accept wervice of process for
above-ptated corporation at the place designated in thin
certificate, hereby agree to act in this capacity, and 1 further
agree to comply with the provisions of all statutens relative to the
proper and complete performance of my duties.

E.H.G. RESIDENT AGENTS, INC.
T e
T /(_‘_‘/

Edwa. j H. Gllibert

;

By:

Title: President
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