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RIEE: FILING ARTICLEES OF INCORPORATION
INTEGRATEDR MANAGEMENT RESOURCES, INC,

Dear Sir/Madam:

Please find enclosed o Tully executed articles of incorporation for INTEGRATED
MANAGEMLENT RESOURCES, INC,, which includes a designation and aceeptance of
registered agent.  Enclosed please find a cheek in the amount of $122.50 for your fee. [f the
[ee is incorrect, please call me at (407) £33-9600 so that another check can be mailed
immediately.

I would appreciate your stamping the enclosed copy of the articles and returning in the
enclosed Federal Express envelope.

Thanks for your assistance.

Sincerely,

J‘?“"—fl" f‘l-i f" . :r/t ;- .
S g

" "Don R. Boswell -




ARTICLES OF INCORPORATION OF

INTEGRATED MANAGEMENT RESOURCES, INC.

The name of thip corporation shall be INTEGRATED MANAGEMENT
RESOURCES, INC,
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The commencement of this corporation’s existence shall be at
the time of the filing of Lthese Articles Of Incorporation by the
incorpeorator, This corporation's duration shall be perpeatual,
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This corporation is being organized for the purpose of
engaging in any lawful act or activity for which corporations may
be organized under the laws of the State of Florida.

In furtherance of its corporate purposes, this corporation
shall have all of the general and specific powers and rights
granted to and conferred on a corporation by laws of the State of
Florida.

ARTICLE IV, CAPITAL STOCK

This corporation shall have the authority to issue 250,000
shares of common capital stock, having a par value of ten cents per
share. This corporation shall have the authority to issue 100,000
shares of preferred capital stock, having a par value of ten cents
per share.

ARTICLE V. CAPITAL STOCK PREFERENCES, LIMITATIONS, & RIGHTS

A. Dividends

The shareholders of preferred shares shall be entitled to cash
dividends, when and as declared by the Board of Directors, at the
rate per share per annum and at the time and in the manner
determined by the Board of PRirectors in their resolution
authorizing each series of preferred shares. The cash dividends on
preferred shares shall be cumulative. So for any dividend period,
if cash dividends at the specified percentage rate per share per
annum shall not have been declared and paid or set apart for
payment on preferred shares, that deficiency shall be declared and
paid or set apart for payment prior to declaring any dividends or
making any other distributions on common shares. Cash dividends on
preferred shares shall accrue from the shares’ date of issue. Upon
the payment or setting apart for payment of all cash dividends,
current and accumulated, at the specified percentage rate per share
per annum on preferred shares, the Board of Directors may declare
and pay cash dividends on common shares.
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B Liguwidation Or Dippolutiol

In the event of any voluntary or involuntary liquidation,
disselution or winding up of this corporation, the shareholders of
preferred sharen phall be entitled to be paid ten dollars for each
preferred share, plun accumulated dividends thereon up to the date
of the liquidation, diomolution or winding up of this corporation,
whether or not this corporation shall have a surplus or earnings
available for dividends, and no more, After payment to the
shareholders of preferrcd shares of the amount payable to them as
get forth above, the remaining aspets of this corporation shall be
payable to and distributed ratably among the sharcholders of common
shares.

€, Voting
Except as otherwise provided by law, the entire voting power

for the election of directors and for any or all other purposes
shall be vested exclusively in the shareholders of common shares.
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Preferred shares may be issued from time to time in series.
All preferred shares phall be of equal rank and identical, except
in respect to the particulars that may be designated by the Board
of Directors as provided herein. The Board of Directors is
authorized and required to designate, in the manner and to the full
extent provided and permitted by law, all of the provisions set
forth below:

A. The distinctive designation of all series and the number
of shares which shall constitute those series;

The annual rate of dividends payable on the shares of all
series and the time and manner of payment;

The redemption price or prices, if any, for the shares of
each, any or all series;

The obligation, if any, of this corporation to maintain
a sinking fund for the periodic redemption of the shares
of any series and to apply the sinking fund te the
redemption of those shares;

The rights, if any, of the shareholders of the shares of
each series to ceonvert those shares intoc common shares
and the terms and conditions of such conversion.




Every shareholder, upon the sale for cash by this corporation
of any shares of new capital stock of the game kind, clams, or
series, as that which the sharcholder already holds, shall have the
preemptive right to purchase a pro rata share thereof (as nearly ag
may be done without the issuance of fractional shares) at the price
at which such shares are offered to others,

The 1initial phareholders shall be as follows with the
respective number of shares of common stock:

325 SHARES « (1) Bruce D. Berger
1025 S.W. Martin Downs Blvd,, Suite 201
Palm City, Fla. 24990

225 SHARES = (2} Robert W. Johneton
162 N.E. Greenbrier Ave.
Port St. Lucie, FL 34583

225 SHARES = {3) Shirley Arline
18135 SE Coral Reef Lane
Jupiter, FL 33458

225 SHARES = {4) Don R. Boswell
189 Bradley Place
P. 0. Box 741
Palm Beach, FL 33480

ARTICLE VITI, TRANSFER RESTRICTIONS

No shareholder shall have the right to sell, assign, pledge,
encumber, transfer, or otherwise dispose of any shares of the
capital stock of this corporation, without first offering such
shares for sale to this corporation at the net asset value thereof.
Such offer shall be in writing, signed by the shareholder, sent by
registered or certified mail to this corporation at its registered
office address, and open for acceptance by this corporation for a
period of fifteen days from the date of mailing. If this
corporation fails or refuses, within such period, to make
satisfactory arrangements for the purchase of such shares, the
shareholder shall have the right to dispose of such shares without
any further restrictions.

On the death of any shareholder, this corporation shall have
the right to purchase any shares of the capital stock of this
corporation owned by the shareholder immediately prior to the
shareholder’s death, on the terms set forth above, and this
provision shall be binding upon the personal representative of the
shareholder.

Each stock certificate issued by this corporation shall carry
the following legend:

"These Shares Are Held Subject To Certain
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Trangleor Reoptrictionso Impooed By This
Corporation’s Articles Of Incorporation, A
Copy Of Which Is On File At This Corporation’s
Principal Office."
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The number of directors on this corporation’s Initial Board Of
Directors shall be four. The number of directors may be increased
or decreased from time to time, as provided in this corporation’s
bylaws, but shall never be less than opne.

A,

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the
corporation shall be managed under the direction of, the
Board Of Directors, except as otherwise herein provided
or reserved to the holders of common stock. In
furtherance and not in limitation of the general and
specific powers and rights granted and conferred by the
applicable provisions of the laws of Florida, the Board
of Directors ip expressly authorized;

1. To make, alter or repeal the Bylaws of the
corporation,

To set apart out of any of the funds of the
corporation available for dividends a reserve or
reserves for any proper purpose and to abolish any
reserve in the manner in which it was created.

By a majority of the whole board, to designate one
or more committees, each committee to consist of
one or more of the directors of the corporation.
The board may designate one or more directors as
alternate members of any committee, who may replace
any absent or disqualified member at any meeting of
the committee. The Bylaws may provide that in the
absence or disqualification of a member of a
meeting and not disqualified from voting, whether
or not he or they constitute a quorum, may
unanimously appoint another member of the Board Of
Directors to act at the meeting in the place of any
such absent or disqualified member. Any such
committee, to the extent provided in the resolution
of the Board COf Directors, or in the Bylaws of the
corporation, shall have and may exercise all the
powers and authority of the Board Of Directors in
the management of the business and affairs of the
corporation to the extent permitted by the
applicable provisions of the laws of Florida and
may authorize the seal of the corporation to be
affixed to all papers which may require it; but no
such committee shall have the powers or authority
in reference to amending the Articles of
Incorporation, adopting an agreement of merger or
conscolidation, recommending to the shareholders the




vale, leape or exchange of all or subnotantially all
of the corporation’s property and anopets,
recommending te the shareholders a diesolution of
the corporation or a revocation of a dissolution,
or amending the Bylaws of the corporation; and,
unleso the vresolution of Bylaws expressly po
provide, no ouch committes shall have the power or
authority to declare a dividend or to authorize the
issuance of stock.

When and as authorized by the phareholders in
accordance with statute, to sell, lease or exchange
all or gubstantially all of the property and assets
of the corporation, including its goodwill and its
corporate  franchises, upon such terms and
conditions and for such consideration, which may
consist in whole or in part of money or property
including shares of stock in, and/or other
securities of, any other corporation(s}, as the
Board Of Directors shall deem expedient and for the
best interests of the corporation.

As 1indicated above, the number of members of the
Board Of Directors may be increased from time to
time, as provided in this corporation’s bylaws, but
(subject to vacancies) in no event may there be

less than gne director. Each director shall serve
until the next annual meeting of shareholders.

If any vacancy occurs in the Board Of Directors
during a term, the remaining directors, by
affirmative vote of a majority thereof, may elect a
director to f£ill the vacancy until the next annual
meeting of shareholders.

The names and mailing addresses of the persons who
shall serve as directors of the corporation until
the first annual meeting of the shareholders are as

follows:

{1} Bruce D. Berger
1025 S.W. Martin Downs Blvd., Suite 201

Palm City, Fla. 34990

Robert W. Johnston
362 N.E. Greenbrier Ave.
Port 8t. Lucie, FL 34983

Shirley Arline
19135 SE Coral Reef Lane
Jupiter, FL 33458

Don R, Boswell

189 Bradley Place

P. 0. Box 741

Palm Reach, FL 33480




ARTICLE X. OFFICERSB

The Board of Directors shall elect peroons to serve as of Lhe
Corporation at its annual meeting to serve for a term of one year,
The officers shall perve at the pleasure of the Board of Directors
and shall have such authority and power to excrcise on behalf of
the Corporation as the Board of Directors shall from time to Lime
authorize, The officers shall be a president, vice president,
secretary and treasurer. An officer is not required to be a
ghareholder of the corporation. The initial officers shall be as
designated below and shall serve until further action of the Board
of Directors. A person may serve in more than one poeition. The
Board shall create other officers as it may from time to Lime
direct or as provided in the Bylawa.

Prepident: Bruce D. Berger
Vice President: Robert W. Johniston
Secretary: Shirley Arline

Treasurer: Don R. Boswell

LCT E D I

Any corporate action upon which a vote of directors (or a
committee thereof) or shareholders is required or permitted may be
taken without a meeting or vote of directors or shareholders with
the written consent of all directors or shareholders having not
less than a majority of all of the stock entitled to vote upon the
action if a meeting were held; provided, that in no case shall the
written consent by holders have less than the minimum percent of
the vote required by statute for the propecsed corporate action and
provided that prompt notice be given to all directors and
shareholders of the taking of corporate action without a meeting
and by less than unanimous written consent.

ARTICLE XTI. INDEMNIFICATION

This corporation shall indemnify any officer, director,
employee, or agent, and any former officer, director, employee, or
agent, to the full extent permitted by law.




The address of this corporation’s principal office and the
address of this corporation’s initial registered office shall be:
189 Bradley Placo, Palm Beach, PL 33480; Tel. (561) 833-9600.

The name of the individual whe o©hall gerve as this
corporation’s initial registered agent at that address is:
Don R. Boowell,

ARTICLE XIV, INCORPORATORS

The names and address of the individual who shall gerve as
this corporation’s incorporator is:

Don R, Boswell

180 Bradley Place

P. ©. Box 741

Palm Beach, FL 33480
{561} B8331-9600
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This corporation reserves the right to amend or repeal any
provisions in these Articles Of Incorporation, or any amendments

hereto. Any rights conferred upon the shareholders shall be
subject to this reservation.

EXECUTED AT PALM BEACH, FLORIDA, ON AUGUST 12, 1996.

o

Dorf R. Boswell, Incorporator /




ACCEPTANCE O DESIGNATION AS REGISTERED AGENT

I hereby accept my designation as resident agent and agree to
serve ag the resldent agent of INTEGRATED MANAGEMENT RESOURCES,
INC. I hereby state that I am familiar with and accept the duties
and responsibilities as registered agent for said corporation,

Don R. Boawe'll - Regifitered Agent

State of Florida )
Palm Beach County }

Cn January 25, 1996, Don R. Boswell, designated above as the
individual who shall serve as the corporation’s initial reglstered
agent, and as the corporation’s incorporator, is personally known
to me, and produced a Florida driver’'s license as identification,
and who personally appeared before me at the time of notarization,
and, after being given the oath, acknowledged signing these
Articles of Incorporation of INTEGRATED MANAGEMENT RESOURCES, INC,

' .
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Emil.ie Wilson, Notary Public

Commission Expiration Date & Commission Number: {SEAL)
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