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FLORIDA DEPARTMENT O STATE
Sandra B, Mortham
Socretary of State

February 22, 1995

ANDREW MCCLARY

GRAPHIC ALCHEMY PHODUCTIONS
3706 N. OCEAN BLVD. - SUITE 360
FT. LAUDERDALE, FL 33308

SUBJECT: GRAPHIC ALCHEMY INTERACTIVE, INC.
Rel. Number: W95000004001

We have received your document for GRAPHIC ALCHEMY INTERACTIVE, INC.
and your check(s) totaling $122.50. However, the enclosed document has not
been filed and is being returned for the following corraction(s):

The registered agent and registerad office listed in your articlas of incorporation
must be consistant throughout the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing wiil be considered abandoned.

If tgou have any questions concerning the filing of your document, please call
{904) 487-6929.

Brendolyn Bruton
Corperate Specialist Letter Number: 495A00007960

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




ARTICLES OF INCORPORATION
OF
GRAPHIC ALCITEMY INTERACTIVE, INC.

WE, the undersigned, desiring to form o Comparation for the purposes hercinafier stated, under

and pursuant to Chapter 607 of the Florida Statutes, do herehy declare as follows:

I. NAME

The mame of the Corporation shall be GRAPHIC ALCHEMY INTERACTIVE, INC.
II, BUSINESS AND POWERS

The Corporation may engage in any activity or business peemitted under the lnws of the United

States and of the State of Florida including but not limied 1o the following rights:

SECTION A: To enter into, make, perform, and carry out contracts of every sort and kind
which may be nccessary or convenient for the business of this Corporation, or business of a
similar nature, with uny person, corperation, privaie, public or municipal, body politic under the
Government of the United States or any stale, territory, or possession thereof or any foreign
sovernment so far as and 1o the event that the same may be done and performed by corporitions

organized under the corporation laws of this stale,

SECTION B: To carry on its operations and conduct business in any state, in the District of
Columbin, in any territory, dependency, or possession of the United States, and in any foreign

country.

SECTION C: To borrow or raisc money without limit as to amount; 1o sell, ¢reate securily
interests in, pledge and otherwise dispose of and realize upon books accounts and other costs in
action; to make, draw, accept, endorse, execute, and issue bonds, debentures, notes of other

obligations of any nature or in any manner for moncy so borrowed or in payment for property
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purchased or for any other of the ohjeets or purposes of this Corporation, and to sceure the
principal thereof and the interest thereon by mongage upon, or creation of seeurity nterest in, or
piedge of or conveyance or assignment in trust of, the whole or uny part of the property, real or
personal, of 1his Corporation, wherever situated and whether it the time owned or thereafter
aequired; and, in such manner and upon sucl terms as the Board of Directors may from tme 1o
time determine, 10 sell, exchange, pledge, offer for discount or otherwise dispose of any and all

such bonds; debentures, notes or other obligations,

SECTION D: To lend money to other person, partnerships, associtions, and corporations,
secured by morigage or other lien on real estute, or pledge or security interests in personal
property, or without security, but anly to the exient permitted o business corporation under the

corporation law of this state.

SECTION E: To acquire, by purchase, exchange, or otherwise, all or any part of, or any interest
in, the properties, assets, business, and goodwill of any one or more persons, finns, associations,
or corporations herctofore or hereafter engaged in any business for which a corporation may
now or hereafier be organized under the laws of this state; to pay for the same in cash, property
or its own or other sccuritics: (o hold, operate, reorganize, tiquidate sell or in iny manner

dispose of the whole or any part thereof; and in connection therewith, (o 4ssime or guarintee

performance of any liabilities, obligations, or contracts of such persons, firms, associations, or

corporations, and to conduct the whole or any part of any business thus acquired.

SECTION F: To acquire by purchase, exchange, lease, or otherwise and to own, hold, use,
develop, operate, sell, assign, lease, transfer, convey, cxchange, mortgage, create security
interests in, pledge. or otherwise dispose of or deal in and with, real and personal property of

every class or description and rights and privileges therein wheresoever situaic,
SECTION G: To employ. hire. and appoint corporations. firms. and individuals in any and all

parts of the world 1o act as agents for this Corporation in such capacity and on such conditions as

may be determined from time o tine by the Board of Directors.
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SECTION FI: 1o invest and dea) with the funds of (his Corporations nny muanner, and o
fequire by purchase or otherwise the stoeks, bonds, notes, debentures, and other securities and
ohligntions of any government, siate, municipality, corporntion, association, or purtizership,
domestic or foreign and, while owner of any such securities or obligations, 10 exercise all the
dghts, powers, and privileges of ownership, including among other things, the right to vole

thereon tor any and al) purposes,

SECTION I: "T'o enter into iy parteership, limited or general, as @ limited or genernl partaer, or
both, and 1o enter into any other arrangement for shuring profits, union of interest, reciprocal
cancession, or cooperation, with iy corporation, associntion, parinership, syndicate, emtity,
persen, or governmental, municipal, or public authority, domestic or foreign, in the carrying on
of any busincss which this Corporation is authorized 10 carry on, or any husiness or trunsaction
deemed  necessary, convenient, or incidental o carrying out any of the purposes of this

Corporation,

SECTION J: To organize or cause 1o be orgianized under the laws of iny state of the United
States, or the District of Columbin, or of any territory, dependency, or possession of the United

States, or any forcign country, a corporation or corporations for the purpose of transacting,

promoting, or carrying on any or all of the objects or purposes for which (his Corporation is

organized, and to dissolve, wind up, liquidate, merge, or consolidate any such corporation or
corporations  or 1o cause the same to be dissolved, wound up, liquidited, merged, or

consolidated.

SECTION K: From time to time 1o provide and earry out and to recall, abalish, revise, amend,
alier, or change a plan or plans for the patticipation by all or any of the employees, including
directors and officers of this Corporation or of any corporation in which or in the welfare of
which the corpormion has an interest, and those actively engaged in the conduct of this
Corporation’s business in the profits of the corporation and its legitimate expenses, and for the
fumishing 1o such employees and persons or any of them, ar this Corporation's cxpense, of

medical services, insurance against accident. sickness, or death, pensions during old age,
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disahility, or unemployment, education, housing, socinl services, recreation, or other sinilar wids
for their reliel or geneen! welfare, in such manner and upon sueh termis and conditions s muy be

determined by the Board of Directors,

SECTION L: "To enuse or allow the legal title, or any estutes, rights, or inferests In uny property
mwined, acquired, controlled, or operitted by this Corporation o remnin or 1o he vested in the
hume or any person, finm, organization, assoclation, or corporalion, as agent, trustee, or
nominee of this Corporstion, upon sueh terms or conditions which the Hoard of Directors may

constder for the benefit of this Corporation,

SECTION M: "T'o carry on any of the businesses hereinbefore enumerated for jis own account, or
for the necount of others, and to et as agent for others with respect 1o any of such businesses
and 1o carry on any other business which may be deemed by it to be ealeulated directly or
indirectly to effectunte or fucilitate the aforesuid objects or businesses or any of them, or any pun
thereof, or 16 enhance the value of jts property, business or rights: and to aid, conduet, manage,

oroperite uny lawful enterprise in relation 1o the foregoing.,

SECTION N: To have one or more offices and 1o do each and every thing necessory or proper
for the accomplishments of one or more of the purposes of the attainment of any one or more of
the objects hereinbefore enumernted, or conducive 1o or expedient for the interest or hencefit of
the Corporation and. in general, to enjoy all the rights and privileges of the Corporation for
profit governed by the laws of the Stale of Floridu, it being expressly provided thut the
chumeration of any specific business or power hercin shail not be held to limit or restrict in any

manner any other business or power of said Corporation,

L STOCK
The maximum number of shares of stock which this Corporation is authorized 1o have
outstanding at any time shall be one thousand (1000) shares of common stock having a par value

of One Dollar ($1.00) per share. The capital stock may be paid for in property, labor, or services
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ava just valuation, 1o be fixed by the Incorporators or by the Directors ut a meeting catled for
sueir purpose or at the organizationat meeting. Property, tabor or services miy be purchused or
paid for with the capital stock at o Just valuation of suld property, (o be fixed by the Directors of
the Company,  Stock in elther carporations or poing businesses iy be purchased by the
Corporation, in return for the Issunnce of it capitnl stock, and snid purchases shall be on such

basis and for such constderation as the issuance of so much of the capital stock s the Directors

of the Company mny deeide,
IV. MINIMUM CAPITAL

The wmount of capital with which this Corporntion will begin business shall no be less thun One

Thousand Doltars ($1,000,00),
Y. TERM OF EXISTENCE
This Corporation shall have a perpetual existence,
VI PRINCIPAL OFFICE

The principal office or place of business of the Corporation shall be located at 3706 N. Ocean

Blvd. ,Suite 360, Fon Lauderdale, Florida 33308,
VIL BOARD OFF DIRECTORS

The affvirs of the Corporation shall be conducted by o Board of not less than one (1) and not

more than nine (9),
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VIILINITIAL DIRECTORS

The numes and street adidresses of the first Board of Directors, who stibject to the provisions of

these Articles of Incorporition, shall hold office for the first yenr of the Corporation's existence

or unlil their successors are elected and shall have dualified are:
NAML: ADDRESS:
Andrew 1. Mcclary 3461 Galt Ocean Drive

Fort Linnderdule, FLL 33308

Claudin P Meclary 346! Galt Ocean Drive
Fort Lauderdale, FL 33308

Jorge Az L1571 SW 98 81
Miami, F1. 33176

IX, INCORPORATORS
The name and street address of the initial incorporator is;
NAME: ADDRESS:

Andrew L Mcclary 3461 Galt Ocean Drive
Fort Lauderdule, FL. 33308

X. ASSIGNMENT OF SUBSCRIPTION RIGIITS

The original incorporators of the Corporation shall have the right, upon its organization, to

assign and deliver their subscriptions of stock to any other person, or 1o firms of corporation
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who may hereafter become subseribers 1o the caplul stock of the Corporation who, ypon
ficceptance of sach assignment, shalt stand {n liey of the rights, liabilitles and dutics entaited by
sald suhseriptions, subject 1o the Tuws of the State of Florida, and the execution of the necessary

instruments of asstgnment,

XL MANAGEMENT

The corporation shall be minaged by the Board of Directors, which shail exercise all powers

conferred under the laws of the State of Floridn including, without limitation, the power:

SECTION A: 'To hold meetings, to have one or more offices, and 1w keep the books of the
Corporation, except as otherwise expressly provided by lnw, nl such places, whether within or

without the State of Florida, ns may from time to time be designated by the Boary,

SECTION B: To muke, alter, and repenl By-Laws of the Corporation, subject to the reserved

power of the stockholders o make, alier and repeal By-Laws,

SECTION C: To determine whether and to what extent and at win times and pluces and under

what conditions and regulations the accounts nnd books of the Corporation, or any of them, shall

be open to the inspections of the stockholders, and no stockholder shall have any right 1o inspect

iy account, record, book, or document of the Corporation, except as conferred by the laws of

the Sutte of Floridy,

SECTION D: To declare and pay dividends upon the shares of cupital stock of the Corporation
cither aut of net asscts in excess of liabilities including capital or out of net earnings, and to
direet the use and disposition of such net assets in excess of liabilities including capital and of

such nct earnings, all in accordance with the provisions of the laws of the State of Florida,
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SECTION E: 1o fix and determine from lime to time un wmount to be ser apart out of any of the
funds of the Corporation avaitable for dividends a reserve or reserves for working eapiinl or uny

ather proper purpase or o nbolish any such reserve or reserves,

SECTION F: T'o muke lawful disposition of uny paid-in cupital or capital surplus, or creare any

reserves out of the sume, or charge 1o the sume organizition expenses or other similar cxpenses

properly chargeable to eapitl necount.

SECTION G: To use or apply iy funds of the Corporation Tawfully available therefore for the
purchase or nequisition of shares of the Cupital stock or bonds or other sceurities of the
Corporation, in the market or otherwise. at such price as may be fixed by ihe Board, nad to such
extent anel in such manner and for such purposes and upon such tenms as the Board ntay deem

expedient and as may be permitied by lnw,

SECTION H: From time 1o lime in such manner and upon such terms and conditions as may he
determined by the Board, 10 provide and carry out and recall, abolish, revise, nlter, or change

one or more plan or plans for;

1) The issue or the purchase and sale of its capital stock or graming of options therelor to

any or all of the employees, officers, or Dircctors of the Corporation, or of nny subsidiarics. and

the payment of such stock in instalinents or at one time, with or without the right 10 vole
thereon pending payment therefore in full, and for aiding any such persons in paying for such

stock by contributions, compensation for services, or otherwise:

2) The participation by any or all of the employces, officers, or Direciors of the
Corporation, or of any subsidiaries in the profits of the Corporation, or of any subsidiaries, at the
expense, wholly or in part, of the Corporation, of insurance against accident, sickness or death,

pensions during old age, disability, or unemployment, or retirement bencfits,

SECTION I: From time 1 time to authorize and issue obligations of the Corporation, secured or

unsecured, to include thercin such covenants and  restrictions and  such provisions as to
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tedeemibility, subordinuion, convertibility, or otherwise and with such mitiritles, as the Board
18 sole diserction may detennine, and 1o wthorize the R gaging or, granting MCUrily
interest in, or pledping of, as seenrity therefore, any pann of all the prapenty of the Corporation,

real or personal, imclwding after tequired property.

XILTRANSACTIONS WITH RELATED PARTIES

No contriet or other transaction hetween the Corporation and any other corporation in tl
absence of e, shall e effected or invilidated by the et than any ome or more of the
Directors of the Corporation Is or are interested in, or s 0 Director or of fieer of or are the
directors of officers of such other corportion, and uny director or directors, individunlly or
Jointly may be u party or paties to, or may be interested in iy such cantraet or ransaction of
the Corporntion witl iy person or peesons, firms or corporation in the absenc  of fraud, shall be

elfected or invalidated by the fuet hat nny Director or Directors of (he Corporaiion is a party or

are purties 1o be interested in such Conlntet, iet or transaction or in any wiy conneeted with such

person or persans, tirnr or corporntion, and cach e every persen who muy becomie n Director
of the Corporation is hereby relieved from any linbility 1t might otherwise exist from thus
contructing with the Corporation for the benefit of himsell or any firm, association, or
corporation in which he may Iy anywise interested, Any Director of (he Carporation may vote
Hpon any contract or other tramsaction between (he Corporatiom and any subsidiary or controlled

company withowt regard o the Fact that he is also a director of such subsidliary or  comrofled

compiny,
XN CUMULATIVE VOTING
Atall elections of Directors of the Corporation, cach common shareholder shall be entited 10 as

many votes as shall equal the number of votes which (exeept for this provision) he would be

entitled to cast for the election of Directors with respect to his shares, muitiplied by the number
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of Directors to be elected, and e may cast all sueh votes for o single Iirector or may distribute

then atmong the number to be voted for, or any two oranore of them, as he may see fit,
XIV. PRE-EMPTIVE RIGIITS

No shareholder of the Corporation shall have a pre-emplive right becitse of his shareholdings to
have Tirst offered to him any part of the presently awthorized or 1o be suthorlzed 0 the future,
shares of the Corporation hereafier issucd, optioned or sold, or any part of delenture, bonds,
notes, or securities of the Corpartlion convertible into shares herenfier issued, optioned or sold
by the Corporation. This provision shall aperate to defenr rights in a1l shares and classes of
shares now authorized and in all debentures, bonds, notes, or securities of the Corporation which
may be convertible (nte shares, and also to deteat pre-emptive rights in any and all shares and
classes of shares and securities convertible into shares which the Corporution may be herenfier
authorized (0 issue by any amended certifionte duly filed. ‘Thus, any and all shares of the
Corporation presently suthorized, and any and all debentures, bonds, notes, shares, or securitics
of the Corporation which may be hereafier authorized, may at any time be issued, optioned, and
contracted for sale, sold and disposed of by the direction of the Board of Directors as they may

seem proper and advisable, withow first offering such shares or securities or any part thereof to

existing sharcholders.

XV. INDEBTEDNESS

The highest amounr of indebtedness or liability to which this Corporation may at any time

subject itself is unlimited.
XVI. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office this Corporation is 3461 Galt Ocean Mile, Fort
Lauderdale, Florida 33308, and the name of the initial registered agent of this Corporation at

that address is ANDREW L. MCCLARY.
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XVIL EFFECTIVE DATE

The effective dute of this Cuorporation shatl be the dne

us filed in the Seeretary of State's Office
in Talluhassce, Florida.
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IN WITNESS WHEREQE, | have minde, subscribed nnd acknowledged these Artleles of
Incorporation on thls _ /7 duy of fea, 1995

ﬂ/ /éz'ffz/ (Seal)
ANDREW [ MCCLARY

Incorporitor

ANDREW I, MCCLARY
Registered Agent

Stute of Florida

County ol Broward

ON THIS DAY, before me, an officer duly authorized to administer oaths and tike
acknowiedgements in the County and State aforesnid, personally appearcd ANDREW L
MCCLARY who is well known 1o be the Incorporator described in and who exccuted the
foregoing Articles of Incorporation of GRAPHIC ALCHEMY INTERACTIVE, INC, and

executed the same as such incorporator for the purposes therein expressed,

WITNESS my hand and official seal at Broward County, Florida, on this Z Z day of
ebiyac.ys 1995

NOTARY

My Cemmission Expires:
NOTARY PURLIC, STATE aF TT.ONIDA,

MY COMML S DN T 1, 15,
BUNDED JIRG SO1ARY FLLLi LNGLAWERLITERYS,
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CERTIFICATE DESIGNATING PLACE OF BUSINESS S
OR DOMICILE FOR 'TUE SERVICE OF PROCESS "
WITHIN THIS STATE NAMING AGENT UPON

WHOM PROCESS MAY BE SERVED

In pursunnee of Chapter 48.091, Florida Statutes, the following is submitied in complinnce with

snid Act

First, that GRAPHIC ALCHEMY INTERACTIVE, INC. desiring to organize under the laws of
the State of Floridn, with its principul office, as indicated in the Articles of Incorporation, at
3461 Galt Ocean Mile, Fort Lauderdale, Floridn 33308, has named ANDREW L MCCLARY
ns its agent whose office address is 3461 Galt Ocean Mile, Fort Lauderdale, Florida 33308, 1o

aceept service of process within this state.

Having been named to nceept service of process for the sbove-stated Corporation, at place
designated in this Certificate, 1 hereby feeept to act in this capacity, and agree 1o comply with

the provisions of said Act relative to keeping open said ofTice.

LA At

ANDREW L MCCLARY
(Registered Agent)
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