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The updersigned incorporator, for the purpase of forming a corporation under the Florida
Busmess Corporation Act, hereby adopts the following Articles of Incorporation;

The name of the corporation (the “Corporation™) shall be: NPD Marketing Concepts,
Inc. :

Article 2. Nyture of Business

The purpose of the Corporation shall be to engage or transact in any or all Jawfil
activities or businesy permitted under the laws of the Uited States and the State of
Florida,

paered (dnce: Re ; 1 t

The ad of the inital registered office of the corporation is 2600 N. Military Trail
Suite 270, Boca Raton, Florida 33431, and the name of jts initi] regictered agent at such
address is the Kenneth S. Pollock,
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The principal place of business aad mailing address of this Corporation shall be: 2600 N.
Military Trail, Suite 270, Boca Raton, Florida 33431,

tirle 5, Dmpati

- The corporation is to commene ifs corporate existence on the date of subsceiption and

acknowledgment of these Articles of Incorporation and shall exist perpetually thereafter
unti] disslved according to law.

6.1 Number: The vumber of directors of the Corporation shall be subjeet to the
Corporation's bylaws (the "Bylaws"), provided however, the mmber of directors of the
Corporstion may pot be fewer than two unless the Corporation has fewer than two

' stockholders, in which case the number of directors may not be fewer than the number of

stockholders.

6.2 Cluss of Diractors: If there shall be more than one director, the directors shall
be classified, in respect solely 10 the time for which they shall severally hold office, by
dividingthemimothreec}aases(twuclasmiftha'emonlytwodirmtom),mchmch
class to be as acarly as possible equal in mumber of directors to each other class. If there
are three or more directors: (@) the first term of office of directors of the first ¢lass shall
expitaattheﬁrstannualmeetingaﬁertheire{ecﬁon, and theresfter such terms shall
expire on each three year anniversary of such date; {ii) the term of office of the directors
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of the second clags shall expire on the ane year anniversary of the first annual meeting
after their election, and thereafter such terms shall expire on each three-year anniversary
of quch one year anniversary; and (jir) the term of office of the directors of the_thu'd class
shall expirem&:etwoyearannivenarynftheﬁrstamma!mfeﬁngnﬁeﬂhmelmon,
and thereafter such terms shall expire on each three-year anniversary of such two year
enniversary. If there are two directors: () the first term of offiee of directors of the first
class shall expire at the first annual meeting after their election, and thereafter such terms
shall expire on each two year anniversary of such date; and (i) the term of office of the
directors of the second class shall expire on the one-year anniversary of the first annual
meeting after their election, and thereafier such terms shall expire on each two yesr
anniversary of such one-year anniversary. If there is one director, the term of office such
director shall expire at the first anmual meeting after his election, At each succeeding
snnual meeting, the stockholders of the Carporation shall elect directors for a full term or
the remainder thereof, a$ the case may be, to succeed those whose terms have expired,
Ench director shall hold office for the term for which elected and umtl] his or her
successar shall be elected and shall qualify, or until he or she shall resign or be removed
as set forth balow,

6.3 Powers of Directors: Subject to the limitations contained in the Articles of
incorporation and the corporation law for the State of Florida concerning corporate action
that must be authorized or approved by the shareholders of the corporation, all corporate
powers shall be exercised by or under the authority of the board of directors, and the
business and affairs of the corporation shall be controlled by the board.

6.4 Removal of Directors: Any directors, any elass of directors or the entite Board
ofDirectorsmayberemovedﬁ'omofﬁcebystockholdervotextanyﬁmc, without
assigning any cause, but only if the holders of not less than two-thirds (2/3) of the:
outstanding shares of capital stock of the Corporation entitled to vote upon election of

irectors, voting together as s single class, shall vote in favor of such removal.

Article 7. Incorpgratox
* The name and street address of the incorporator to these Articles of Incorporation are;
Kenneth $. Pollock, 2600 N. Military Trail, Suite 270, Boca Raton, Florida 33431,

icle italization

8,1 Authorized Shares: The total rumber of shares of capital stnck which the
Corporation has the authority to issue in one bundred twenty million (120,000,000), The
total wumber of shares of cammon stock which the Corporation is authorized to jssue is
one hundred million (100,000,000) and the par value of each share of such common stock
is one-hundredth of one cest ($.0001) for an aggregate par value of ten thousand dollars
(310,000). The total mumber of shares of preferred stock which the Corporation is
guthorized to issue is twenty million (20,000,000) and the par value of cach share of mch
preferred stock is one-hundradth of one cent (3.0001) for an aggregate par value of two
thausend dollars ($2,000). )
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.. 8.2 Rights for Preferred Shares: The board of directors is expressly anthorized to

adopt, from time to tise, @ resolution or resohutions providing for the issue of preferred
stock It one or more serjes, toﬁxthemmberofsharesineanhm}chsaﬁqsandmﬁxme
designations and the powers, preferences and relative, part:c:pahng, optional and other
special rights and the qualificatiops, limitations and restrichons of such shares, of each
such series. The authority of the board of directors with respect to each such series shall
include a determination of the following, which may vary as between the different series
of preferred stock:

(2) The number of shares constituting the series and the distmetive designation of
the series;

(b) The dividend rate on the shares of the seies, the conditions and dates upon
which dividends on such shares shall be payable, the exteat, if any, to which dividends on
such shares shall be cumulative, and the relative rights of preference, if any, of payment
of dividends on such shares; ’

(¢) Whether or not the shares of the series are redeemable and, if redeemable, the
time or times during which they shall be redeemable and the amount per share payable on
redemnption of such shares, which amount may, but need not, vary according to the time
and circumstances of such redemption;

(d) The ameunt payable in respect of the shavea of the series, in the event of any
liquidation, dissolution or winding up of this corporation, which amourt may, but need
not, vary according to the time or circumstances of such action, and the relative rights of
preference, if any, of payment of such amount;

. (e) Any requirement as to = sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or ather retirement by this corporation of the
shares of the peries;

__(f) The right, if any, to exchange or convert shares of the series into other
sccurities or property, and the rate or basis, time, manner and condition of exchange or

cornversion;

. (2) The voting rights, if any, to which the holders of shares of the series shall be
 entitled n addition to the voting rights provided by Jaw; and

(h) Any other tesms, conditions or provisions with respect to the series not
inconsistent with the provisions of this ARTICLE or any resolution adopted by the board
of directors pursuant to this ARTICLE. The number of authorized shares of preferred
stock may be increased or decreased by the affirmative vote of the holders of 2 majority
of the stock of this corporation entitled to vote at a meeting of sharsholders, No holder of
shares of preferred stock of this corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional issue of any stock of any class or series
nor o any security convertible into such stock.




JUL-23-2081 12:09 EMPIRE CORP | 395 541 3778 P.@S/12

8.3 Siatement of Rigits for Common Shares:

{2) Subject to any prior xights to receive dividends to which the holders of shares
of any series of the preferred stock may be entitled, the holders of shares of common
stock shall be entitled to receive dividends, if and when declared payablq i_ium time to
time by the board of diregrors, from fimds legally available for psyment of dividends.

In the event of any dissolution, liquidation or winding up of this corporation,
whether(bv?olunwy or involuntary, after there shall have been pald 1o the holders of shares
of preferred stock the full amounts to which they shall be entitled, the holdars of the then:
cutatanding shares of common stock shall be entitled to receive, pro rata, any remaining
assets of this corporation availeble for distribution to its sharebolders. The board of
directors may distribute in kind to the holders of the shares of commen stock such
remaining assets of this corporation or may sell, transfer or otherwise dispose of all_or
any part of such remaining assets to any other corporation, trust or entity and receive
payment in cash, stock or obligations of such other corporation, trust or entity or any
combination of such cash, stock, or chbligations, and may sell all or any part of the
consideration 50 received, aud may distribute the consideration so reccived or any
balance or proceeds of it to holders of the shares of common stock. The volontary sale,
canveyance, lease, exchange or transfer of all or substantially all the property or agsets of
this corparation (unless in connection with that event the dissolution, liquidation or
winding up of this carporation is specifically approved), or the merger or consolidation
of this corporation into or with any other corporation, or the merger of any other
corporation into it, or any purchase or redemption of shares of stock of this corporation
of any class, shall not be deemed to be a dissolution, liquidation or winding up of this
corporation for the putpose of this paragraph (b). .

(c) Except as provided by law or this certificate of mecorporation with respect to
vating by ¢lass or series, each outstanding shars of common stock of this corporation
shall entitle the holder of that ghare to one vate on each matter submitted to & vote at a
meeting of shareholders.

(d) Such mumbers of shares of common stock as may from time to time be
required for such purpose shall be reserved for issusnce () upon conversion of any shares
of preferred stock or any obligation of this corporation canvestible into sharss of
common stock and (i) upon exercise of any options or warrants 1o purchase chares of
common stock.

9.1 Amendment of Bylaws: 'Ihehoardofdirmtorshasthepowertomke.repei
amend and alter the bylawy of the corporation, to the extent provided m the bylaws.
However, the paramount power to repeal, amend and alter the bylaws, or to adopt new
bylaws, is vested in the shareholders. This power may be exercised by a vote of &
majority of shareholders present at any apnual or special meeting of the shareholders,
Moreover, the directors have no power to suspend, repeal, amead or otherwise alter any
bylaw or portion of any bylaw so enacted by the sharehofders, unless the shareholders, in
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enacting arty bylaw or portion of any bylaw, otherwise provide.

9,2 Personal Liability of Shareholders: The private property of the shareholders of
this corporation is not subject 1o the payment of corpotate debts, except to the extent of
any unpaid balance of subscrption for shares,

9,3 Denial of Preemptive Rights: No holder of any shares of the corporation of
any ¢lass now or in the future authorized shall have any preemptive right as such holder
(other than such right, if any, a3 the board of directors in its discretion may determine) to
purchase or subscribe for any additional issuey of shares of the corporation of any class
now or in the futere authorized, nor any shares of the corporation purchased and held as
treasury shares, or any part paid yeceipts or afloument certificates in respet of any such
shares, or any securities convertible into or exchangeable for any such shares, or any
warrants or other instruments evidencing rights or options to subscriba for, purchase or
otherwise acquire any such shares, whether such shares, receipts, certificates, securities,
warrants or other instruments be unissued, or issued and subsequently ‘acquired by the
corporation; and any such shares, receipts, certificates, securities, warramts or other
instruments, in the diseretion of the board of directors, may be offered from time to time
to any holder or holders of shares of any clags or classes to the exclusion of all other
holders of shares of the same or mmy other Gass at the time outstanding,

9.4 Voting Rights: Except as otherwise expressly provided by the law of the State
of Florida or this certificate of incorporation or the resolution of the board of directors
providing for the isme of a series of preferred stock, the holders of the common stack
shall possess exclusive voting power for the election of directors and for all other
purposes. Every holder of record of commron stock eptitled to vote and, except as
otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issue of a series of preferred stock, every holder of record of any series
:i‘lﬁmi‘ermd stack at the time entitled to vote, shall be entitled to oue vote for each share

9.5 Actions By Written Consent: Whenever the vote of shareholders at a meeting
of ghareholders is required or permitted to be taken for or in comection with any
corporate action by any provision of the corporation law of the State of Florida, or of this
certificate of incorporation or of the bylaws authorized or pecmitted by that law, the
meeting and vote of shareholders may be dispensed with if the proposed corporate action
is taken with the written consent of the holders of stock having a majority of the total
number of votes which might have been cast for or in connection with that action if 2
meeting were held; provided that in no case shall the written consent be by the holders of
stock having less than the mininmm percentage of the vote required by statute for that
action, and provided that prompt notice is given to all sharsholders of the taking of
corporate action without a meeting and by less than unanimous written conaent.
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ARTICLE 1D Amendments )
The corporation shall be deemed, for all purposes, to have reserved the right o _amend,
alter, change or repeal any provision contasined in its articles f’f incorporation, as
asmended, to the extent and in the manner now or in the future permitted or prescribed by
statute, and all rights conferred in these Articles upon shar¢holders are granted subject to
that reservation,

»
= LI 2

11.1 Povwers of Board of Directors:

{r) In furtherance and not in limitation of the powers conferted upon the board of
directors by stztute, the board of directors 19 expressly authorized, without any vote or
other action by shareholders other than such 2s at the time shall be expressly required by
statute or by the provisions of these Asticles of incorporation, a3 amended, or of the
bylaw, to exercise all of the powers, rights and privileges of the corporation (whether
expressed or implied in these Articles or conferred by statute) and to do all acts and
things which may be done by the corporation, including, without imiting the generality
of the above, the right to;

() Pursuant to a provision of the bylaw, by resslution adopted by & majority of
the achul sumber of directors elected and qualified, to desipnate from among its
members an executive commgittes and ane or more other committess, each of which, to
the extent provided in that resolution or i the bylaw, shall have and exercise all the
authority of the board of directors except as otherwise provided by law;

(i) To make, alter, amend or repeal bylaw for the corparation;

(i)} To authorize the issuance from time to time of all or any shares of the
carporation, now ar in the fiture authorized, part paid receipts or allotment certificates in
respect of any such shares, and any securities convertible into or exchangesble for any
such shares {regardless of whether those shares, receipts, certificates or securitiea be
umissued or issued and subsequently acquired by the corporation), in each case to such
corporations, associations, parmerships, firms, individuals or others (without offering
thase ghares or any part of them to the holders of any shares of the corporation of any
class now or in the fiture anthorized), and for such consideration (regardless of whether
more or less than the par value of the shares), and on such terms as the board of directors
frotn time to time in its discretion lawfilly may determine:

(v} From time to time to create and issue rights or options to subscribe for,
purchase or otherwise acquire any sheres of stock of the corporation of any class now or
in the future authorized or any bonds or other obligations or securities of the corparation
(without offering the same or sy part of them to the holders of any shares of the
corporation of any class now or in the fiture authorized);

(v) In furtherance and not in Kmitation of the provisions of the ahove subdivisions
(i) and (iv), from time to time to establish and amend plans for the distribution among
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or sale to any one or more of the officers or employees of the corporation, or any
suhgidiary of the corporation, of any shares of stock or other securiﬁes_of the corporation
of amy class, or for the grant to any of such offivers or employees of rights or options to
subscribe for, purchase or otherwise acquire any such shares or other securities, without
in any case offering those shares or aay part of them to the holders of any shares of the
corporstion of my class now or in the future suthorized; such distribution, sale or grant
may be in sddition to or partly in Heu of the compensation of any such officer or
employee and may be made it consideration for or in recognition of services rendered by
the officer or employee, or to provide him/her with an incantive to serve or to agree 10
serve the corporation or any subsidiary of the corporation, or otherwise as the board of
directors may determine; and ‘

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or
encumber all or any part of the assets of the corporation unless and except to the extent
otherwise expressly required by statute,

(b) The board of directors, in its disoretion, may from time to time:

() Declare and pay dividends upon the anthorized shares of stock of the
torporation out of any assets of the cotporation available for dividends, but dividends
may be declared and paid upon shares issued as pertly paid onoly upon the basis of the
percentage of the consideration actvally paid on those shares at the time of the
declaration and payment; :

ﬁijhUse and apply amy of its msyets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stock of the
corporation; and

(i) Set apart out of its assets available for dividends such sum or sums as the
board of directors may deem proper, as a reserve or teserves to mest contingencies, or for
equalizing dividends, or for maintaining or inereasing the property or business of the
corporation, or for any other purpose it may deem conducive to the best interests of the
corporation. The board of directors in its diseretion at any time may increase, diminish or
abolish any such reserve in the manner in which it was created.

11.2 Approval of Imerested Director or Officer Transactions: No contract or
trangaction between the corporation and one or more of its directors or officers, or
between the corperation and any other corporation, parmership, association, or other
organization in which one or more of its directors or officers are directors or afficers, or
have a financial interest, shall be void or voidsble solely for this renson, or solely because
the director or officer is present st or participates in the meeting of the board or
committee thereof which authorizes the contract or transaction, or solely becanse his/her
ortheirvatasaremumedformhpurgme, if

1. The materin] facts as to hisher interest and as to the coptract or transaction are
disclosed or 2re knowa to the board of directors or the committee, and the board of
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committee in good faith authorizes the comtract or transaction by 2 vote sufficient for
such purpose without counting the vote of the interested director or directors; or

4 The material Ficts as to hisher interest and as to the contract or transaction are
disclosed or are known to the shareholdars entitled to vote thereon, and the conftract ¢r
transaction is specifically approved in good faith by vote of'the sharehelders; or

3. The contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the board of directars, 3 committee thereof, or the
shareholders. Imterested directors may be counted in determining the presence of 2
quotum at a meeting of the board of directors or of a committee which authorizes the

contract or transaction.
11.3 Indemnification:

(2) The corporation shafl indemnify any person who was or i & party or is
threaiened to be made a party to any threateped, pending or completed action, suit or
pracecding, whether civil, criminal, administrative ar investigative (other than an action
by or in the right of the corporation) by reason of the fact that he/she is or was a director,
officer, employee or agent of the carporation, or is or was serving at the request of the
corporation as a direetor, officer, employee or agent of another corporation, partnership,
joint vepturs, trust or other enterprise, against expenses (including attormeys' fee),
judgments, fines and amounts paid in seftlement actoally and reasonsbly incurred by
him/her in cannection with such action, suit or proceeding if he/she acted in good faith
and in a manner he/she reasanably believed to be in or not opposad 10 the best interests of
the corporation, and, with respect to any crimizal sction or proceeding, had no reasonable
cause to believe hisber copduct was unlawful, The termination of any action, suit or
proceeding by udgment, order, settlement, conviction, or upon a plea of nolo eontendere
or its equivalent, shall not, of itself, ¢reate a presumption that the person did not act in
good faith and in a manner which he/she reasonably helieved to be in or not opposed to
the best interests of the corporation, and, with respect to any crminal action of
proceeding, had reasonsble canse to believe that hisher conduct was unlawill,

(b} The corporstion shall indemnify any person who was or i3 a party or is
threatened to be wade 2 party to any threaténed pending or completed action or suit by or
in the right of the corporation to procure 2 judgment in jts favor by reason of the fact that
he/she is or was a director, officer, employee or agent of the corporation, or is or was
gerving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys' fees) actually aud reasonably incurred by him/her in connsction
with the defense or settlement of such action or suit if he/she scted in good faith andinz
manner he/she reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such pécson shall have been adjudged to be lisble for
negligence or misconduct in the performance of his/her duty to the corporation unless
and only to the extent that the court in which such action or suit was brought shall
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determine upon apphr:anon that, despite the adjudication of lability but in view of all the
circumstances of the ease, such person is fairly and reasonsbly entitled to indemnity for
such expenses which such other court shall deem proper.

(c) To the extent that any person referred to in paragraphs (a) and (b) of this
Article has been successful on the merits or otherwise in defense of any action, it or
proceeding referred to therein or in defense of any claim, issue or matier therein, he/she
shall ba indemnified apainst expenses (including attorneys' fees) actually and reasonubly
incurred by himv/her m connection therewith.

(d) Any indemnification under paragraphe (a) and (b) of this Acticle (unless
ordered by a court) shall be made by the corporation only as authorized in the specific
case upon a determination that indemnification of the divector, officer, employee or agent
is proper in the circumstances because ke/she has met the apphcable standard of condugt
set forth in paragraphs () and (b) of this Article. Stch determination shall be made (a) by
the board of directors by & majority vote of a quorum consisting of directors who were
ot parties to such action, suit or proceeding, or (b) if such quorum is not obtainable, or,
even if obtainable a quorum of disinterested directors so directs, by independent !egal
counsel in a written opinion, or {c) by the sharcholders. _

(e) Expenses incurred in defending a civil or cripyinal action, suit or proceeding
may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the board of direstors in the specific case upoun receipt of an
undertaking by or on bebalf of the director, officer, employes or agent to repay such
gmount unless it ahall uitimately be determined that he/she is entitied to be indemnified
by the corporation as previded in this Article,

{f) The indemnification provided by this Article shall not be desmed exchusive of
any other rights to which those seeking indemnification may be entitled under any
stabite, bylaw, agreement, vote of shareholders or disinterested directors or otherwise,
both a5 to action in his’her official capacity and as to action in another capacity while
holding such office, and shall contime s 1o a pzrson who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs, cxecutors and
administrators of such a person.

() The corporation shall have power to purchase and maintsin insurance on
behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or wes serving at the request of the corporation as a director, officer,
employce or agent of another corporation, partnership, joint venture, trust or other
EMEpﬁse,againnmyﬁnbﬂityassmtedagaimiﬁMwmdincmdby!ﬁm/hainany
such capagity, or arising ou of hisfher status as such, whether or not the corpomucm
wbguld h:lve the power to mdemd'ymagmst such Lisbility under the provisions of
this Article 11,

() For the purposes of this Article, references to "the corporation” include all
constituent corporations absorbed in a consolidation or merger as weil as the resulting or
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sugviving corporation so that any person who is or was a director, officer, employee ot
agent of sich a constituent corporation or i or was serving at the request of such
coustituent corporation as & director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise shall stand in the same position wnder
the provisions of this section with respect to the resulting or surviving corporation 28
w;;mrwmmmmmmmmﬁngmpmnmhem
capasity.

N WITNESS WHEREQF, the, undersigned, as incorporator, hiereby executes
these Articles of Incorporation this day of July, 2001,

Kenneth S. Polloek
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H 6100008363

CORPORATION
NPD Marketing Concepts, Int.
LR
Kenneth S, Pollock
2600 N, Military Trail
Suite 270
Boca Raton, Floride 3343}

Having been named as registered agent and to accept service of process for the gbove
stated corporation at the place designated in this certficate, I herehy accept the
appointment as registered agent and agree to act in this capacity, I further agree to
comply with the provisions of all statutes relating to the proper and complete
performance of nyy duties, and I am familiar with and accept the obligations of the

regixtered agent position.

ot it

Kenneth 8. Pollock/ Registered Agent

Date: JulyS, 2001
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