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ARTICLES OF INCORPORATION
:—--._ ) 9]
. Uriffin Studio & Design, Inc.

The undersigned subscriber to these Articles of Tncorporation, a natural person compeicnt
ta contract, hereby forms a corporation under the laws of the State of Florida

ARTICLEL NAME

The name of the corporation shall be Griffin Studic & Design, Inc. The prinsipsl placs of
husiness of this corporatian shall be 2581 Jupiter Park Drive, Units E9&10, Jupiter, FL 33458,

ARTICLETN. NATURE OF BUSINESS

This corporation may engage or trangact in any and all lawfil activities orbusiness permittesd
unlet the laws of the United States, the State of Fiorida or muy other state, country, terrtory or
nation,

ARTICLEIL CAPITAL STOCK

‘The maximum nurnber of shares of stock thar this corperation is authorized to have
—- outstanding at any one time is 1,000,000 shares of eommon stck aving a pur value ul'80.0001 per
shene,

ARTICLEIV. ADDRISS

‘The street address of the Initizl registersd office of the corporation shail be 2581 Jupiter Park,
Trive, Ulnits F94&10, Inpiter, FL 33458, and the name of the registered agent of the corparation at
thet nddress Is Jamie Ross.

ARTICLE V. TERM UF EXISTENCE
This corporation is to exist perpetualfy,
ARTICIE VI DIRECTORS

This corporaticn shall have two (2j Directors, initially. The names of those initis! Direstors
ghail be Janvie Rors and Tracy Les White, The number of Directors may be maditied fam time to
tites by the Board of Directors,
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ARTICLE VIL. SPECIAL AUTHORITY OF BOARD OF DIRECTORS
AND WAIVER OF DISSENTERS RIGHTS

The Board of Directors shall be and are hereby autharized 1o enter into ont behalf of the
corporation znd io bind the corporation without shareholder approval, any and all acts approviog (2)
2 name change; (b) the terms and conditions of a merger and/or a share exchange; and (c) divisions,
combinations and/or splits of shares of any class or sexies of stock of the corporation, whether issued
or ymissued, with or without any change in the mumber of suthorized shares; and shareholders
affected thereby, shall notbe entitled to dissenters rights with respect thereto under any applicable
statutory dissenters rights provisions.

ARTICLE VHL INCORPORATOR
The name and street address of the incorporator to these Articles of Incorporation is:

Jamic Ross
2581 Juplter Park Drive, Units E9& 10
Tupiter, Fi 33458

ARTICLEIX. EFFECTIVE DATE
The corporation shall commence its existence on July 8, 2001.
— ARTICLE X. CONFLICT OF INTEREST

Any related party contract or transaction must be authorized, approved or ratified at a
meeting of the Board of Directors by sufficient votc thereon by directors not interested therein or the
{ransaction must be fair and reasonable to the Corporation. ) -

ARTICLE X1. INDEMNIFICATION

The Corporation shall indemnify its Officers, Directors, Employees and Agents in accordance
with the following:.

(a) The Corporation shall indemnify any person who was oF is aparty, oris threatened to be
made a party, to any fhreatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative of investigative (other than an action by or in the right of the Corporation),
by reason of the fact that he is or was a director, officer, employee or agent of the Corporation, of
is or was otherwise serving at therequest of the Corporation as adirector, officer, employee or agent
of another corporation, partnership joint venture, trust or other epterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paid in setilement, actually and reasonably
incurred by him in connection with such action, suit or proceeding, if he acted in good faith and in
amanner he reasonably helieved fo be ix, ornot gpposed {o the best interests of the Corporation, and,
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with respect to any criminal action or proceeding, has no reasonable cause fo believe his conduct to
be ymlawful. The termination of any action, suit or proceeding, by judgment, order, settlement,
-~ conviction upen a plea of nolo contendere or its equivalent, shall not of itself create a presumption
that the person did not act in good faith in 2 manner he reasonably believed to be in, ornot opposed

to, the best interests of the Corporation and, with respect to any criminal action or proceeding, had
reasonable cause to believe the action was unlawful.

(b) The Corporation shall indemnify any person who was or is a party, or is threatened to be
made a party, to aty threatened, pending or completed action or suit by or in the right of the
Corpotation, to procure a judgment in its favor by reason of the fact that he is or was a dizector,
officer, employee or agent of the Corporation, or is Or was gserving at the request of the Corporation
as a director, officer, employes or agent of another corporation, parthership, joint venture, trust or
other enterprise, against expenses (including attomeys’ fees), actually and reasonably incurred by
#im in connection with the defense or settlement of such action or suit, if he acted in good faith and
in a marner he reasonably believed to be in, or not opposed to, the best interests of the Corporation,
except that no indemnification shall be made in respect of any claim, issue or matter as to whether
such person shall have been adjudged to be liable for negligence or misconduct in the performance
of his duty to the Corporation, umless, and only to the extent that, the court in which such action or
suit was brought shall determine upon application that, despite the adjudication of liability, but in
view ofall circumstances of the case, such personis fairly and reasonably entitled to indemnification
for such expenses which such court decms proper. :

() To the extent that a director, officer, employee or agent of the Corporation has been

—~ successful on the merits or otherwise in the defense of any action, suit or procesding referred to in

' Sections (2) and (b) of this Article, or in defense of any claim, sssue or matter therein, he shail be

indemnified against expenses (including attorney's fees) actually and reasonably incurred by him in
connection therewith.

(d) Any indemnification undet Section () or (b) of this Article (uniess ordered by a court)
shall be made by the Corporation only as apthorized in the specific case upon a determination that
indemmification of the officer, director, employee or agent is proper under the circumstances,
becanse he has met the applicable standard of conduct set forth in Section (a) or (b) of this Article,
Such determination shall be made (i) by the Board of Directors by a majority vote of a quorum
consisting of directors who were ot parties to such action, suit orproceeding, or (ii) if such quorum
is not obtainable or, even if obtainable, a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion, ot (iif) by the affirmative vote of the holders of a majority of the
chares of stock entitled to vote and represented at 2 meeting called for that purpose.

(¢) Expenses (including aitorneys' fees) incurred in defending a civil or criminal action, suit
or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding, as authorized in Section (d) of this Article, upon receipt of an understanding by or
on behalf of the director, officer, employee ot agent to repay such amount, unless it shall ultimatcly
bo determined that he is entitled to be indemnified by fhe Corporation as authorized in this Article.
Mintmire & Assoclates
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(f) The Board of Directors may exercise the Corporation’s power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee, or agent of the
s Corporation, ot is 0T Was serving at the request of the Corporation as a director, officer, employee,
ot agent of another corporation, partnership, joint venture, rast or other enterprise, against any
\jability asserted against him and ncurred by him in any such capacity, or arising out of his status
as such, whether or not the Corporation would have the power to indenmify hir against such
lisbility under this Asticle.

{g) The indemmification provided by this Article hall not be deemed exchusive of any other
rights to which those seeking indemmification may be entitled under these Amended Asticles of
Incorporation, the Bylaws, agreements, vote of the shareholders or disinterested directors, or
otherwise, both as to action in his official capacity and as to action in another capacity while holding
snch office and shall continue as t¢ a person who has ceased to be a director, officer, employee or
agent and shall inre to the benefit of the heirs and personal representatives of such a persomn.

ARTICLE XII. LAW APPLICABLE
TO CONTROL-SHARE VOTING RIGHTS.

The provisions set forth in FL Stat. 607.0902 do not apply to control-share acquisitions of
shares of the Corporation.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal on this 9™
day of JTuly 2001. o -
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STATE OF FLORIDA = e i
COUNTY OF PALM BEACH s
= e
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The foregoing instrument was acknowledged before me this 9% da Zd

Inrida Driver’s License and who {dd:

capacity.
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