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ARTICLES OF INCORPORATION b1l e PERATINS

OF -
CAPHEXIS, INC, oo JUt - 1t 9 Ul

THE UNDERSIGNED, fur tie purpose of forming o corporation under the Florlda
Bustness Corporation Act, does herehy adopt the following Avtictes of Incorporation:

ARTICLE |
NAME

The name of the corporation shall be CAPHEXIS, INC,

ARTICLE N
COMMENCEMENT-DURATION

Corporvate existence shall commence June t, 1996, The duration of CAPHEXIS, INC.
shall be perpetunl.

ARTICLE Il
PURPOSE

The general purposes for which CAPHEXIS, INC, is organized are:
A, To act as business consubtants,

B.  To transuct any other lawful business for which corporations may be
incorporated under the Florida General Corporation Act, or engage in any other
trade or business which can, in the opinion of the Board of Directors of CAPHEXIS,
INC. be advantageously carried on in connection with, or ancillary to, the foregoing
business.

C. To do such other things as are incidental to the foregoing of necessary or
desirable in order to accomplish the foregoing,

ARTICLE IV
AUTHORIZED SHARES

The aggregate number of shares which CAPHEXIS, INC. is authorized to issue is 7,500.
Such shares shall be common stock of a single class and have a par valuc of one dollar

(S1.00) per share,




ARTICLE Y
CORPORATE OFFICES AND AGEN'T

Principa) Office:

The initinl principal oftice of the Covporation is 900 West Linton Blvd,, Sulte 200
Deleny Beacls, Florlda, 33444,

Initinl Registered Office and Apent;

The street address of the Inkial vegistered office of the Corpovation is 1501
Corporate Drive, Suite #200, Boymdon Beach, Floridu, 33426 und the anme of it's initinl
registered agent at such address is Robert M, Arlea,

ARTICLE VI
OFFICERS AND DIRECTORS

The number of Divectors of CAPHEXIS, INC. shall not be less than one (1), and the
number of Directors constituting the initind Board of Directors of CAPHEXIS, INC. is two
(2). The names and addresses of the peaple who are 1o serve as the initial Board of
Dirvectors und as the uitial officers of CAPHEXIS, INC. are as follows;

Directior/President
NAME ANNE THOMPSON
ADDRESS 18292 181 CIRCLE SOUTH
CITY AND STATE AND ZIP  BOCA RATON, FLORIDA 33498

Director{Secretary/Treasurer
NAME DANIEL E. THOMPSON
ADDRESS 18292 181 CIRCLE SOUTH
CITY AND STATE ZIP BOCA RATON, FLORIDA 33498

ARTICLE VI
INCORPORATOR

The Incorporator of CAPHEXIS, INC. is Robert M. Arlen whose address is 1501
Corporate Drive, Suite 200, Boyaton Beach, Florida 33426.




ARTICLE Vil
CUMULATIVE YOTING

o ull elections for divectors, every shawcholder shatl huve the eight to vote, ln person
or hy proxy, for the number of shares owned by him/her, for ns many persons us there nre
directors (o be elected, or to cunlate said voles, nad give one candidate as many votes us
the number of direetors to be elected mubtiplicd by the manber of his shares shall equal or
distributes them ot the swne principle wmong as many condidates as hefshe shall think A,

ARTICLE X
PREEMPTIVE RIGHTS

Euch sharcholder of CAPHEXIS, INC. shalt be entitted to full preemptive rights to
purchase his pro rata share of any future issue of the unlssued or trensury sharves of the
corporation, or any securities of CAPHEXIS, INC, convertible iuto or carrying a rvight to
subscribe to or aequire shares of any such unissued or trensury shares, st the same price
and terms af which said shares wre being offered lor issue,

ARTICLE X
CHANGE OF CORPORATE FORM

The affirmative vote of a majority of the issued and oulstanding shares of CAPHEXIS,
INC. shall be required to umend these Articles of Incorporation, or to approve the merger
or consolidation of CAPHEXIS, INC. with auy other corporntion, or to scll, lease, encumber
or convey all or substantially all of the assets of CAPHEXIS, INC. or to voluntarily dissolve,
liquidate or wind up its affuirs.

ARTICLE X}
SHAREHOLDERS AGREEMENTS

Notwithstanding (he provisions of these Articles of Incorporation, the sharcholders of
CAPHEXIS, INC. and the Corporation shall have the power to enter into an agreement or
agreements which relate to any phase of the affaivs of CAPHEXIS, INC.. The subject
matier of said agreement(s) may include, hut shall not be limited to the following:

A. The voting of shares of CAPHEXIS, INC. and the procedure by which shares in
the Corporation are to be voted, including the naming of the persons to he elected
Directors andfor Officers of the Corporation,

B. The limitation of the business affairs of CAPHEXIS, INC. or its purposes and
powers to specified activities or enterprises.

C. The management of the business affairs of CAPHEXIS, INC. and the division of
the profits of the Corporation,




D, Resteictions on the transter of shaves of stock In CAPHEXIS, INC.,

B The vight und power of CAPREXIS, INC, or the sharehoklers of the Corporation
(o purclnse the stock of any shurcholder upon the proposed sule or ofher dransfer
of snid stock, the retivement, death, disability, or Insobvency of a shareholder, vr any
ather ngreed upom event,

F. ‘The extablishment of proceduees by which clamges [n corporate form shall be
effected,

G. Any matter which may be deseribed in Flovida Statutes Section 607.0732,

Stk Agreement(s) shall be tin writing and shall be exeeuted by the shurcholders to e bound
therchy. CAPHEXIS, INC. Is hereby empowered (o hecome o party to any such Agreement
and shall be bound by the provisions thereof if n purty, Said Agreement(s), if executed by
all of the shareholders and the Covporation, shall control any conflicting provisions of
Statute, these Articles of Incorporntion, the Bylaws of tiw Corporation, and any prior
agreement among the pacties thereto,

EXECUTED by the undersigned Incovporytor 5 28, 1996

ORERT M ARLCEN/Incorporator

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this 28th day of May, 1996,
by Robert M. Arlen, who is personally known to me or who has produced
Personal ot Lo ML as identification and who did not take an oath.

Crroce K. NELSop—
Notary Public
State of Florida at Large

Seal and commission
expiration stamp:

i““h.'“:’.:y\_ CAROLE L. NELSOM
i

SIS MY COMMSSION £ CC 43052
lt,- ; DXPIRES: May 16, 1599
I_ XSS Borded Thet Notry Public Undonwriaen




ACCEPTANCE OF REGISTERED AGENT

Iy ROBERT M, ARLEN, having heen appointed Registered Agent of CAPHEXIS, INC,,
do hereby agree (o wet in this capacity wnd to comply with the provisions of all statutes
pertaining o the proper and complete performinee of my duties exceuted this 28th duy of
Muy, 1996,

/

Regiftered Age




