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. PREAMBLE o
, AT
We, the undersigned, do hercby assocliate oursulﬂraq‘.
under the following Articles, for the purpose of formlng‘{ﬂ’a
corporation under the laws of the State of Florida. i:,‘m.l.

ARTICLE T oz,
NAME
The name of the corporation shall be: GRYPHUS
INVESTMENTS CORP.
ARTICLE I1
GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by
this corporation is:

(1) To engage in any activity or business permitted
under the 1laws of the United Statea and the State of
Florida.

ARTICLE_II11
CORPORATE_POWERS

This Corporation shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Florida, including, but not limited to, power
to:

(1) Elect or appoint such officers and agents as Iits
affairs shall require, and allow them suitable compensation.

(2) Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exerclse of its corporate powers, the management,
requlation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of its

Stockholders.

{(3) Increase or diminish, by vote of its stockholders
or shareholders, change as the By-lLaws may direct, the
number of directors,

(4) Make and enter into all contracts necessary and
proper for the conduct of its business.



{95) Conduct businesy, havo one or more offlcers, and
buy, hold, mortgaqgoe, aell, convoy, loade or otherwlso
disposo of real and personal {tangible and intanglble)
proporty or any interest theroln of any nature whatsoovor,
in this stato and in any of tho sevoral states, torritories,
possossions and dopendenclies of the United States, the
District of Columbila, and forolgn countrles.

(6) Purchase the corporate assets of any other
corporation and ongage in the same charactor of busjiness.

{(7) Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks and any llcenses or other
interests therounder or therein.

(8) Acquire, take, hold, sell and convey such property
ags may be necessary In order to obtaln or secure payment of
any indebtedness or liability to 1t.

(9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness created by any
other corporatlion, assoclatlion, partnership, syndlcate,
entity, person or governmental, municipal or public
authority in this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

{10) Purchase hold, sell and transfer shares of Its
own capltal stock, provided that 1t shall not purchase any
of its own capital stock except from the surplus of its
asgsets over its liabllities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders’' quorum or vote.

{(11l) Contract debts and borrow money at such rates of
interest not to exceed the lawful Interest rate and upon
such terms as it or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowed or owing by it, as
occasion may reguire and the Board of Director may deem
expedient; and




{(a} Provide in such instruments for tranaforring
Corporate property of every kind and naturo
then bolonging to or thorcaftor acquirad by it,
as socurlty for any bonds, notes, dobonture or
other evidonce of indebtedness issued or dobts

or sums of monoy owing by lt) and

(b} Provide in case of the sale of any proporty
by virtue of any such ilnstrument of or any
foreclosure, the party acquiring title shall hava
the samo rights, privileges, grants, franchises,
fmmunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

(12) Lend and advance mcneoy, extend credlt, take notes
and any kind or nature of evidence of indebtednoss therefor.

(13) Make gifts for educational, scientific or
charitable purposes.

(14) Indemnify any person made a party, or threatened
to be made a paorty, to any threatened, pending or completed
action, suit or proceeding:

(a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, employee, or

agent of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, 1f such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reasonable grcund for belief that such action was
unlawful. The termination of any such action, suit, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reasonable belief that such action was in the best
interest of the corporation or that he had reascnable
grounds for belief that such action was unlawful;




{b) 8y or in the right of the corporatlion te procuro
a Jjudgmont In {ts favor by roeason of his belng

or having boon a diroctor, offlcor, omployoce or
agent of the corporation, or of any othor corpora-
tlon, partnorshlip, Jjolnt vonture, trust, or othor
enterprise which he serveod as such at the roquoest

of tho corporation, against the reasonable oxpensas,
including attorney’s fees, actually and nocossarily
Incurred by him in connectlon with the dofonso or
gsottlomont of such actlon, or in connectlon an appeal
therain, {f such person acted in good faith and

in the roasonable bellef that such actlon was in

the best Interest of the corporation. Such person
shall not be entitled to Ilndemnificatlon in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporatlion unless, and
only to the extent that, the court, administrative
agency, or investigative body bafore which such
action, sult, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but Ln view of all clrcumstancas of the
case, such person is fairly and reascnably entitled
to indemnification for such expenses which such
tribunal shall deem proper.

(c) To the extent that a director, offlcer, emplocyee
or agent of a corporation has been successful on the
merits or otherwise in defense of any action, sult,
or proceeding referred to in Paragraph (a) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable
expenses, lncluding attorneys' fees, actually and
necessarily incurred by him in connection therewith,

(d) 1If a determination is made that indemnification
of the director, offlcer, employee, or agent ls
proper in the circumstances because such person has
met the applicable standard of conduct set forth

in Paragraph (a) or (b), unless indemnification is
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholders who were not partles to such
action, suit or proceeding.

(15} Pay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or preoceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be
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indemnifiod by the corporation as authorlzed by this
soctlon,

(16) Indemnify any porson, {f the reoqulrements of
Subnections (14) and (15) are mot, without affectlng any
othor rightn to which Lhoso indemnified may be entitled
undor any By-Law, agreomont, vote of shareholders or
disintorested diroctors, or othorwlise, both as to action In
another capaclity whila holding such office and shall contin-
ue as to a porson who has ceased to be a director, officer,
employee, or agent of the corporation and shall Inure to the
banofit of the heirs, oxocutors and admlnlstrators of such a

person.

(17} Purchase and maintaln lnsurance on behalf of any
peraon who s or was a dlrector, officer, employee, or agent
of another corporation, partnership, joint venture, trust or
other enterprisn against llablllty asserted agalnst him and
incurred by him In any such capacity or arising out of his
status as such, whether or not the corporation would have
the power to Indemnify him agalnat such liability under the
provislons of Subsection (12).

{18) Enter Into gensral partnerships, limited
partnerships (whether the corporation be a 1llimited or
general partner), Jjoint ventures, syndicates, pools,
agsociations, and other arrangements for carrying on one or
more of the purposes #set forth in Its Articles of
Incorporation, jointly eor in common with others, so long as
the participating corporation, person, or association would
have power to do so alone.

ARTICLE IV
CAPITAL STOCK
(1) This corporation shall be authorized to have

outstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

{2) Shares of stock may be lssued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
services. Shares issued in consideration of the payment of

only part of the purchase price:

(a} shall be subject to calls thereon, in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall have been
paid; and

{b) shall participate in dividends upon the basis of
the amount actually paid on the respective shares; and
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(¢) Cortiflcatos Isnsued thorefor shall bear ondorso-
mont as Lo the actual amount pald thurnen.

(3} No stock In thig corporatlon shall bo #old or
trans(orrod othor than by oporatlon of law, unless and until
the record ownor thoreof shall havo glvon wrltten notlco, by
cortlfied mall, to tho corporation at lts principal offlca,
sotting forth a dosiro to soll such stock, togothor with tho
price, torms and conditions upon which said stock shall bo
cfforad for salo, The corporatlon, lf it elocts, or its
stockholdors, 1f it shall not elect, shall hava an oxcluslvo
right to purchase sald stock at the price and upon the torms
and condltlons set forth Iin Bald notice at any time within
thirty (30) days of the corporatlon’s recelpt thoreof. Upon
faflure of tho corporation or lts stockholders to exercise
such rlghts within such thirty (30} day perlod, sald stock
may be offered for sale to others, but only at the price and
upon the terms and conditlons stated in sald notice,

(4) Anything to the contrary notwithstanding, the
original subscribers hereto shall, prilor to issue of
cortiflcates therefor, have the right to asaign their stock
subscriptions without regard to the limitations on stock
transfers contalned in Sectlon (3} above.

ARTICLE V

TERM OF EXISTENCE
This corporation shall exlist perpetually.

ARTICLE V1
DIRECTORS
{1) The business of this corporation shall be

conducted by a Board of Directors consisting of one or more
Directors,

(2) Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons participating in the
meeting can hear each other.

(3) The names and street addresses of the members of
the first Board of Directors of this corporation, who shall
hold offlce for the first year of its existence or until
their successors are elected and qualified are as follows:




NAME ARDREJY
DARIO HBARMIENTO 3508 Cryntal Viow
Miaml, Florida 33133

ANGELd SARACOVIA 145 Blwcay Dr,
Bal Harbour, Florida 33154

ARTICLE VI
QFFICERS

The names and addresses of the lnitlal offlcers of this
corporation is as follows:

NAME DDRE
President:
DARIO SARMIENTO 3508 Crystal View
Miami, Florida 33133
Yecratary/
Treasurer:!
ANGELO SARAGOVIA 145 Biacay Drive
Bal Harbour, Florida
33154

ARTICLE VIII
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

GRYPHUS INVESTMENTS CORP., desiring to organize under
the laws of the State of Florida, has designated |{ts
principal office at 3508 Cyratal View, Miami, Florida 33133,
and has named as its initial Registered Agent, DARIO
SARMIENTO, 3508 Cyrstal View, Miami, Florida 33133.

ARTICLE IX

SUBSCRIBERS

The name and address of the Subscriber to these
Articles of Incorporation is as follows:

NAME ADDRESS
DARIO SARMIENTO 3508 Crystal View

Miami, Florida 33133
ARTICLE X
COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions of Section 607.167,
the effective date of Incorporation is specified to be the
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the Jrd day of April, 1995, which la tho dato on which thoso
Articlen havae boen subscribod and acknowledged,

WITNESS my bhand and officlal neal this—3ird day of
Aprll, 1995,

SARMIENTO,
Gibecriber

STATE OF FLORIDA )
) 88.¢

COUNTY OF DADE )

BEFORE ME, the undersigned authority, this day
personally appeared, DARIO SARMIENTO, to me well known to be
the person who executed the above and foregoing Articles of
Incorporation of GRYPHYS INVESTMENTS CORP. and who states
that he executed the same for the purposes thereln

axpressed. :
- .w:f

SWORN TO AND SUBSCRIBED before me this .70 “day of
jL/lL-’ . , 1995, E—

(ﬂghdty¥2ublic ——

#x_Commiaaion Expires:-




CERCIEICATE QF DEYIGNATION
REGLSTHREDR AGENT/REGISTERED QFFICKE

Pursuant to the provislons of nectlon 607.0501, Flovldh
Statutos, the undorslgned corporation, organized under ‘Cha. 1
laws of the 8tate of Florlda, submlts the tollowkng\
statoment. In doslignating tho reqlstorod offico/rogistors
agant in the state of VMlurlida,

1. 'Tho namo of the corporation ld GRYPHUS INVEBTHETN#;
CORP.

2. 'The name and address of the reglstored agent and
offico 18! DARIO BSARMIENTO, 3508 Crystal view, Mlami,

Florida 313133,

SARMIENTO,
eglatered Agent

MRET 1//3/?5’

Date




ACKNOWLEQGHENT_QF. _RECQLSTHBED AGENT

of Process for GHYPHUS INVESTMENTS CORP,, a 1?10#;4}, T
i et

corporatlion, at tho place dasignated In Article Vil of fiqa‘ M
AV

attached Articles of Incorporation, I horeby accapt to a¢f,- i )

- )
In this capacity, and agroe to comply with tho provislons Di:vt-f:". ‘I:)J

Pl
sald act relative to keeping open sald offico. t,j‘,“‘

DATED this _ A" day of /,4 '

fistered Agent

CORPS4
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