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ARTICLES OF INCORPORATION
Qr
CHAPMAN COMMAND CENTER, INC.

The undersigned incorperator, for the purpess of forming a corporation under the Elorida” ?; _
Business Corporation Act, hereby adopis the llowing Articles of Incerporation: 2 EH
— -'_\.:;'- o :—‘1
M ;‘.'_"'- ::" .",;'.
The name of the Corporation is Chapman Command Center, Inc. i
- =2
ARTICLE I} = 5

PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing gddress of the C.'orporauou is: 1100 S.W. 20™
Avenue, Boea Raton, Florida 33486.

ARTICLE IIT
CAPITAL STOCK

Tha total number of shaces which this Corporadon is authorized to issue is twelve
million {12,000,008) shares, of which en million {10,000,000) shares shall be common stock,
par value $0.00001 per share (the “Common Steck™), and two mijlion (2,000,800 shares shall be
peeferred stack, par value $0.00001 per share (the “Preferred Stock™. The Board of Dirgctors
shall fix the consideration 1o be received for each share. Such cengideration shall consist of any
tapgible ar iniangihle property or benefit to the C‘orpomnoa, including eash, promissary notes,
services performed or written promises ta perform services and shall have s value, in the
judgment of the directors, equivalent to or greater than the full valne of the ghares.

1. Prefemed Stock The Preferred Stock shall be issued in one or more series.
The Board of Directors of the Corporation is hersby :xpressly authorized tn issus the shares of
Preferred Stock in such series and to fix from time to time before issuance the number of shares
10 be included in any serieq and the designation, relative rights, preferences and limitations of ail
sharss of such serdes. The awthority of the Board of Dircctors with respect to sach series shall
include, without limitation thereto, the determination of any or all of the following, and the
shares of cach series may vary from the shares of any ather series in the fallowing respects:

(&)  the pumber of shares constituting such serics and the designation
thereof to distinguish the shares of such saries from the shares of all other series;
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(b}  vhe annuai dividend rate on the shares of that series and whether
such dividends shall be cumulative and, if cumularve, the dare from which dividends shall
accumuiare;

{c} the redemprion price or prices for the parmculdar series, if
redeemable, and the rerms and conditions of such redemption;

(d}  the preference, if any, of shaves of such series in the event of any
voluntary or invohmtary liquidation, dissolution or winding-up of the Carporalion;

()  the voting sghrs, if any, in addition 1o the vorng rghts preseribed
by law and the terms of exercisc of such voiing Tights;

(f)  thedghr, ifany, of shares of such series w be converred inta shares
of any other series or class and the rerms snd conditions of such conversion; and

{g)  any other relarive rights, preferences and limitations ol that series.

2. fcommon Stack. Subject 1o the requirements of law, thesc Amicles of
Incorporation, as amended from tme w Hme, and the resalurion or resolurions of s Board of
Dircetors creating or amending any series of the Prefared Srock, the holders of Conumon Sioek
shall (i) in the event of any liquidarion, dissolurion or other winding up of the Corparation,
whether volunraty or involunrary, and after all holders of the Prefened Srock shall have been
paid in full the amounrs o which they respeetively shall be enritled, be enntled ta receive all the
remaining assets of the Corporatiom of wharevey kind, such assers 1o be dismribured pro rata o the
holders of the Conunan Stack; and (i} after payment in full of all dividends ro which holders of
the Preferred Stack shall be entirled, be entitled o receive such dividends as and when the same
may be declared from rime o time by the Board of Directors oul of funds legally available
therefor. Fxeept as otherwise required by law and the provisions of these Aricles of
Tncorporation and excepl as provided hy the resoliion or Tesolurions of the Board of Dirscrors
creating or smending any series of Preferred Steck, the holders of Common Stock possess full
vating power for the clection of directors and for all other purposes, and cach holder thereof shall
be entitled 10 one vore for cach share held of record hy such holder on all maners on which

shareholders generally aye entiled o vore.
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ARTICLE IV
BEGISTERED OFFICE AND AGENT

The swree? address of the Corpoation’s registered office is: Dnﬂ'rg-ﬁ. Third
Avenue, 28th Floor, Miami, Flodda 33131, The name of the Corparation’s regisierad agent at
thar office is: American Information Services, Ine.

ARTICLEYV
INCQRPORATOR

The name and sheef of The incorporator of the corporadon is: Diavid 1. Becker, Beg., at
222 Lakeview Avenue, West Palin Beach. Florida 33401,

ARTICLEV]
INDEMNIFICATION

To the maximum sxrent perminted by the Florida Law, the Carporarion shall’

{8}  indenmify any person Who was or {3 % paITy 10 #ny proceeding (other than
an acrion by, or in the mght of the Corporation), by reason af the faci that he arshe isorwas a
director, afficer, empleyee or agent of the Comporarion or i3 or was serving at the requasy of the
Carperanon as a divecror, officer, employee or ageny of another Corporarion, parmership, joinr
venIe, trust oF other enteprise agains: Hahility inemred in conpechinan with such proceeding,
including any appeal thereof, {f he ov she acred n good fith and in 2 manner he or she
reasomahly believed fo be in, or nor oppased 1o, the hest imrerests of the Corporation and, with
respeet 0 any cuminal acrion or procesding, had ao reasonsble cause to believe his or her
conducr was uplawiil. The termination nf any procesding by judgment, arder, scriement, or
conviction or ypon 4 plea of nolo comenders or its equivalent shall nop, of iself create a
presumption thay the person did no? a0t in goad faith and in a manner which he or she reasonehly
helfeved 1o be in, or not oppased 10, the besy imerests of the Corperarion ar, with respect 1o any
eriminal acton or proceeding, had reasanable cause io believe thar his or her conduer was

wnlawful.

(b)  indemnify any person who was or is 3 parry 1o any proceeding by ar in the
right of the Corporation 1o procure a judgment in. i18 favor by resson of the fuct that he or she is
or was 8 direcror, officer, employee or agent of the Compaoradan or is or was seyving at the
Tequest of the Corparation a8 a director, officer, employee ar agsat of another Corporation,
parnership, joinl venture, wust or other emterprise against expenses and smouats paid in
sefilement nol excesding, i the judgment of the board of divecrars, the estimaled expense of
lirigaring the proceeding to conclusion, acmally and reasanably incutred in connecrion with the
defense or semlement of such pracesding, inclnding any appaal thereol,

Expenses incurred by an officer or directar in defending a eivil ar criminal
preceding shall be paid by the Corporatian in advance of the final disposition of spch proceeding
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upon recejpr of 2n underraking by or on behalf of such director or afficer 1o repay snch amount if
e or she is ulumayely found not 1o be entizied 1o indemnificadon hy the Corporarion.

The indepmificanion and advancemen! of expenses provided pursuant to this
Armicle are not exciusive, and & Corporation may make any ether or firther indemnification or
advanecement of expenses of any of s directors, officers, empinyees, or agenys, under any bylaw,
zareemem vore of sharsholders or disinterested divectors, or atharwise both as 1o action in kis or
ber official capacity and &< 1o action in another capacity while holding such office.

IN WITNESS W OF, the undersigned has execured jhese Armcles of
Incorporation this Qj*rday of Yo BRE 30032, _

David 1. Beckew. Incorporarar
C Y RE

Pursuant 1o the provisions of Secrion 607.0501 of the Florida Business Carporation AcT,
the undersigned submits the following starament in accepring the designation as registered agent

and registered pifice of CHAPMAN COMMAND CENTER, INC., & Florida comporaton (the
"Corporation™}, in the Cavparanian’s anicles of incorporazion:

Having been named as registered agent and vo accepr service of proeess for the
{Corporanon at the designated registered office, the undersigned accepts the
appointment as registered agenr and agrees w ser in this capacky. The
undersigned further agrees w0 comply with the provisions of all starutes relaring 1o

the proper and complete perforraance of its duties, and the undersigned 22 familiay
with and accepts the obligations of iis position as registered agenz.

s’f
TNESS WHEREQPF, the undersigned has executed rhis Cemificate this 2/ day
of % 2002,

Amarican Information Serviess, Ine.

ﬁf =
By : 22 LLOA o e PR - T
C. Toledo, Asgistant Sécretayy <7
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