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Dear Sir or Madam:

We are forwarding herewith an original and one copy of the Articles of
Incorporation of Gryphon Consulting Group, along with our trust sceount cheek in the
amount of §122.50. Upon filing, please forward confirmation in the enclosed, self-
addressed envelope. 1f you have any questions or comments, please do not hesitate to
call. Thank you in advance for your prompt attention.
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The undersigned, for the purpose of forming & corporation under the Florida General
Corporation Act, does hereby adopt the following Articles of Incorporation:

INC.
FIRST: The nmne of the Corporation is Gryphon Consulting Group, \ﬁth its principail
pluce of business located ot 5300 Nor(h Federal Highway, Sulte 220, Fort Lauderdule, Floridn

33308.

SECOND: The duration of the Corporation is perpetual and shall commence with the signing
hereof,

THIRD: The genceral purpose for which the Corporation is organized are the following:

A. To cngage in and transact any lawful business for which corporations may be
incorporated under the Florida General Corporation Act, No other purpose limits this general

purpose
in any way.,

B. To do such other things as arc incidental to the purposes of the Corporation or necessary
or desirable in order to accomplish them,

FOURTH: The aggregate number of shares which the Corporation is authorized is 60 of
which 10 may be issued. All shall be common shares with no par value.

{a) All of the aforementioned capital stock, when issued shall be issued as fully paid for and
as exempt from assessment; and

(b) The capital stock may be paid for in property, labor, services or money, and if it be
money, it shall be issued for such consideration as the Board of Directors may fix at their first
meeting or other competently organized meeting of the Board of Directors when the question of the
issuance of the stock and the consideration therefore is completely brought before such meeting,
provided, however, that if the consideration for the issuance of the stock is property, labor, services
or an exchange of the stock for property other than money, then such stock may not be issued unless
the Board of Directors, in authorizing such issuance of stock, has a value or cast of not less thaa a




figure which, when applied to the lssuance of the stock, s the equivalent of not less than such
consideration the Board of Directors miny fix for the jssuance when the constderation i money; and

Subject to the provisions of these Articles, property, labor or services muy alse be purchased
or pald for with the capital stock at a just valuation of snid property, lnbor or services, to be lixed by
the Board of Directors of the Corporation. Stock or other corporations or going businesses may be
purchused by the Corporation in return for the issuance of its capital stock and purchases shall be on
such basis and for such consideration and the issuance of so much of the capital stock as the Board

of Dircctors may decide.

FIFTH: The street address of the initinl registered office of the Corporation is 119 Southceast
12" Street, Fort Lauderdale, Florida 33316-1813, The Registered Agent of Gryphon Consulting
Group is Jumes W, Stroup, Esquire, 119 Southenst 12" Strect, Fort Lauderdale, Florida 33316-

1813.

SIXTH: The Bourd of Directors of this Corporation shull consist of not fewer than one (1)
Director. In furtherance and not in limitation of the powers conferred by luw on the Boad, the Bourd
of Directors of this Corporation are expressly authorized:

(a)} To make, alter or repeal the By-Laws and Charter of the Corporation;

(b} Without the assent or vote of the sharcholders, subject to the provisions of these Articles,
to guarantce obligations and to authorize and issue capital stock from time to time, without limit as
to the amount and obligation of the Corporation, secured or unsecured, to include thercin such
provisions as to redeemability, convertibility, or otherwise, and/or the mortgaging, assigning or
pledging, as security therefor, of any property, real or persenal, then owned or thereafier acquired
by the Corporation on such conditions as the Board may determine; and

(¢} To establish bonus, profit-sharing retirement or other types of incentive or compensation
plans for the officers and employces (including officers and employces that are also directors) of the
Corporation and to determine the persons to participate in any such plans and the amounts of their
respective participations, and to issue or grant options for the purchase of the shares of common

stock to officers and employees (including officers and employees who are also Directors) of the .

Corporation and its subsidiaries for such consideration and upon such terms as the Board may from
time to time determine; and

(d) Subject to the further provisions of these Articles, to sct apart out of any of the funds of
the Corporation from time to time available for dividends a reserve or reserves for any proper
purpose and to abolish any such reserve in the manner in which it was created: and

(c) By resolution passed by a majority of the whole Board, designate one or more
committees, such committee to consist of two or more of the Directors of the Corporation, which,
to the extent provided in the resolution in the By-laws of the Corporation, shall have and may




exercise the powers of the Board in the management of the business and affnirs of the Corporation,
ind mny authorize the seal of the Corporation to be affixed to all papers which may require it. Such
committee o commiltees shall have such name or names oy muy be determined from time to time
by resolution adopted by the Board; and

() When and as authorized by the affirmative vote of the holders of o munjority of the stock
issued and outstanding, having vating power, given at a sharcholder's meeting duly colled for thut
purpose, or when authorized by the written consenit of the hoklers of o majority of the voting stock
issued and outstanding, to sell, fease, or exchange all of the property and assets of the Corporation,
including its goodwill and its corporate franchises, upon such terms and conditions and for such
consideration which may be in whole or in purt shares of stock in, and/or other securitics of, any
other corporation or corporations, ns the Board may deem expedicnt and for the best interest of the

Corporation; ond

() No contrnct or other transaction between the Corporation and uny other corporation and
no other act of the Corporation shall, in the absence of froud, in any way be affected or invalidnted
by the fact that any of the Dircctors of the Corporation are pecuniarily or otherwise interested in of
are directors or officers of such other corporation. Any Director of the Corporation individually or
any lirm or associntion of which any Dircctor may be a member, may be a party to, or pecuniarily
or otherwise interested in, any contrect or transaction of the Corporation, provided that the fact that
the individual or such firm or associntion is so interested shall be discloscd or shall have been known
to the Board or a majority of such members thereof as shall be present at any mecting of the Board
ut which action upon any such contract or transaction shall be taken, Any Dircctor of the
Corporation who is also a Dircctor or officer of such other corporation or who is so interested, may
be counted in determining the existence of n quorum at any Board meeting which shall authorize any
such transaction or contract, and may vote and effect as if he were not such director or officer of such
other corporation or not so interested. Any Dircctors of the Corporation may vote upon any contract
or other transaction between the Corporation and any subsidiary or affiliate corporation without
regard to the fact that he is also a dircctor of any affiliated or subsidiary corporation, Any contract
or transaction or act of the Corporation or of the Directors, which shall be ratified by a majority of
a quorum of the shareholders of the Corporation that are entitled to vote at any annual meeting, or
at any special meeting called for that purpose shall, insofar as permitted by law or by the Articles of
Incorporation of the Corporation, be as valid and as binding as though ratified by every sharcholder
of the Corporation; provided, however, that any failure of the sharcholders to approve or ratify any
such contract, transaction or act, when and if submitted, shall not be deemed in any way to invalidate
the same or deprive the Corporation, its Directors, officers or employees of its or their right to
proceed with such contract, transaction or act; and

(h) The Corporation shali, to the fullest extent permitted by THE FLORIDA GENERAL
CORPORATION ACT, as the same may be amended and supplemented, indemnify any and all
persons whom it shall have power to indemnify under such Act from and against, any and all of the
expenses, liabilities or other matters referred to in or covered by said Act and the indemnification
provided for herein shall not be deemed exclusive of any other rights to which those indemnified
may be entitled under any By-law, agreement, vote of sharcholders or disinterested Directors or
otherwise, both as to action in his official capacity and as to action, in another capacity while holding




such office, and shull continue as to o person who has censed to be o Director, oflicer, employee or
agent and shall tnure to the benefit of the heirs, excentors and administrators of such n person; nnd

(i} Subject to any limitation in the By-luws, the members of the Doard may be entitled to and
may prescribe rensonable fees, salaries or ather compensation for thelr services and o
reimbursement for their expenses us such members. Nothing contnined herein shall preclude any
Dircetor from seeving the Corporation, or any subsidiary or affilinted corporation, in uny other
capucity and receiving proper compensation therefor; and

(i) The vote of the holders of at lenst o majority of stock entitled to vote shal] be necessary
to authorize any amendment to these Articles, the merger or consolidation of the Corporation with
or into one or more other corporations, or the dissolution of the Corporation. Except in the clection
of Directors, and, except as may otherwise be provided by law, the vote of at least mujority of the
voles cast at a duly constituted meeting shall be the act of the sharcholders entitled to vote,

SEVENTH: The names and addresses of the first Board of Dircctors ure:

Clairc Douglass-Di Leo
5300 Northeast 24™ Terrace
Apl. 504C
Fort Lauderdale, Florida 33308

Jumes R, Davis
8081 D Severn Drive
Boca Raton, Florida 33433

EIGHTH: The name and address, including strect address, of the person subscribing these
Articles of Incorporation is as follows:

Claire Douglass-Di Leo
5300 Northeast 24" Terrace
Apt. 504C
Fort Lauderdale, Florida 33308

NINTH: From time to time, any of the provisions of these Articles may be amended. altered
or repealed, and any other provisions authorized by the laws of the State of Florida at the time
prescribed by said laws and all rights at any time conferred upon the sharcholders of the Curporation
by these Articles are granted subject to the provisions of the "FLORIDA GENERAL
CORPORATION ACT™".
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IN WITNESS WIEREOF, the undersigned hus signed thiese Adicles of Incorporation on this
dny of November 1996.

(;f/ ’@@r/ féﬁ«éﬂ? -M‘guﬂa
CLAIRE DOUGLASSIDI LEO

STATE OF FLORIDA )
) §S:
COUNTY OF BROWARD )

believed by me to be the person described in and who executed the foregoing Articles of
therein expresscd,

Incorporation, and acknowledged to and before me that he executed snid instrument for the purposcs

Before me personally appeared Claire Douglass-Di Leo who produced identification and
Vi
WITNESS my hand and official scal this day of November 1996,
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The undersigned hereby accepts the appointment as Registered Agent off.jﬂy Hon
Consulting Group, Which is contained in the foregoing Aticles of Incogporation.
Dated this 1‘6 day of November 1996.

JAWMES W, STROUP
Reyistered Agent
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