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SUBJECT: SIGNATURE CONCEPTS, INC.
REF: W02000002105

We received your electronically transmitted documeant. However, the
document has not baan filed. Please make the following corrections and
refax the complete document, ineluding the elaatronic filing cover sheat.

You must list at least one incorporator with a complete business street
address.

1f you have any further questions conhcerning your document, please call
(850) 245-6931.

Beeky McKnight FAX Aud. #: HO2000021500

Documant Specialist Lettar Number: 402400004357
New Filing Section

RESUBMIT

Pleasa give origi
lea Cinat
Submission date as file date.

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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{a Florida corporation) Er_rf 0—5

ARTICLET - NAME
The name of the Corporation is SIGNATURE CONCEPTS, INC. (hercinafter called

the “Corporation™).

ARTICLE I - PRINCIPAL OFFICE AND REGISTERED AGENT

The street and mailing address of the current principal place of business and registered
office of the Corporation is 929 Shotmun Road, Suerise, Florida 33326; such principal place of
business of the Carporation may be relocated to such address and city within or without the State
of Floride as may be designated by the Board of Directors of the Corporation (the "Board of
Directors™) from time o time. The name and address of the Corporation's registered agent in the
State of Florida, whose Consent to Appointment as Reglstered Agent accompanies these Articles
nf Fncorporation, is Tohn A. Offerdah], 929 Shotgun Road, Sunrise, Florida 33326.

ARTL - OSE

The Corporation is formed to engage in any lawful act or activity for which corporations
may be organized under the laws of the State of Florida, including any amendments thereto.

ART V- CAPITAL STOCK

The aggregate numbey of shares of capital stock which the Corporation shall have the
authority to issue is One Million Five Hundred Thousand (1,500,000) shares, consisting of (8)
One Millien (1,000,000) shares of Commuon Stock, par valye $0.001 per share (the "Common
Stock™, and (b) Five Hundred Thousand (500,000} shares of Preferred Stock, par value $0.001

per share (the "Preferred Stock™,

A statement of the powsrs, privileges and relative rights, and the qualifications,
limitetions and restrictions, in respect of each ¢lass of stock of the Corporation, is as follows:

A. Comumon Stoek,

1. Geperal. All shares of Common Stock shall be identieal and shall
entitle the holders thereof to the same powess, preferences, qualifications,
limitations, privileges and other vights provided under the Florida Business
Corporation Act (Chapter 607, Floxida Statutes) (the “FBCA™) (except as

WSO ARONSOND37280TVO1N /23102
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expressly provided under these Articles of Incorporation). The voting, dividsnd
and Hquidation rights of the holders of the Cemmon Stock are subject to and
gualified by the rights of the holders of the Freferred Stock (when, If and o the
extent shares or series of such stock are designated and issusd),

2. Voung Rights, Each bolder of record of Common Stock shall be
entitled to one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation. Except as otherwise required by law or
parsuant to Section B of this Armicle IV of these Articles of Incorporation, the
holders of Common Stock and the holders of Praferred Stock shall votes together
23 2 single class on all matters submutied to shareholders for a vote (ineleding any
acton by written consent).

k3 Dividends. Subject to provisions of law and Section B of this
Arficle TV of these Articles of Incorparation, the holders.of Commeon Stack shall
be entitled o receive dividends out of fimds legaily available therefor at such
times and in such amounts as the Board of Directors may determine in its sole
discretion. ’

4. Liquidatfon, Subject to provisions of law and Section B of this
Article IV of these Articles of Jacorporation, upon any lignidation, dissolution or
winding uvp of the Corporation, whether volentary or involuntary, after the
payment or provision for payment of ajl debts and Jiabilities of the Corporation
and any and all preferential amounts to which the holdsrs of the Preferred Stock
are eptitled with respect to the distribution of the net asgets of the Corporation in
ligquidation, the holders of Common Stock shall be enfitled to share ratably in the
ramaining net assets of the Corporation available for distibution.

B.  Ereferred Stock

L Issuance of Preferred Stoek i Classes or Serjes. The Preferred
Stock of the Corporation may be issusd in one or more ¢lasses or serles at such
time or times and for such consideration as the Board of Directors may determing
in its sole discretion. Each class or serjes shall be designated so as to distinguish
the shares thereof from the shares of all other classes and series. All shares of 2
series shall have preferences, limftations znd relative rights idemical with those of
other shares of the same geries and, excopt to the extent otherwise specifically
provided in the designation and description of the series, with those of other sexies
of the same class. Different series of Preferred Stock shall not be construed 1o
constitute different classes of shares for the purpose of voting by classes unless
specificatly provided for herein.

2. Axthority to Establish Variations Retween Classes or Series of

Preferred Stock. The Board of Diveciors is expressly authorized, subject to the
limitations prescribed by law apnd the provisioms of these Articles of
Incorporation, to provide, by adopring 2 resolution or reselutions of the Boaxrd, for

v2-
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the designation and issuance of the undesignated Prefetred Stock in one or more
classes or semes, each with such preferences, limitations and relafive rights and
privileges as shall be set forth in amticles of amendment to these Articles of
Incorporation, which shall be flsd in accordance with the FBCA. Without
fimiting the foregoing, the anthority of the Board of Directors with respect to each
quch class or series shall include the right to detenmine and fix:

(2) the distinctive designation of such class or senes and the

. number of shares to constitute such class or series;

(b)  the rate at which dividends on the shares of such class or
series shall be declared and paid, or set aside for payment, whether dividends at
the rate so determized shall be cumulative or accruing, and whether the shares of
such class or series shzll be entitled to any participating or other dividepds in
addition to dividends at the rate so determined, and if so, on what terms or in what
events,;

{(¢)  themght or obligarion, if any, of the Corporation to redeem
shares of the particular class or series of Preferred Stock and, if redeemsable, the
price, terms and maner of such redemption;

(@) the special and relative rights and preferences, if any, and
the amount or amounts per share, which the shares of such class or series of
Preferred Stock shall be entitled to receive, in preference over any or all other
¢lass(es) or seriss, upon any voluntary or involuntary Hauldation, dissolution or
winding vp of the Corporation (snd distribution of the net asscts of the
Corporation in connection therewith);

{¢) the terms and conditions, if any, upen which shares of such
ciass or series shall be converble iuto, or exchangesble for, shares of capital
stock of any other class or series, inelnding the price or prices or the rate or rates
of conversion or exchange, the terms and conditions of conversion or éxchange,
and the terms of adinstment, if any;

$3] the obligation, if any, of the Corporation to retire, redesmn
or purchase shares of such class or series pursuznt 1o 2 simkang fond or fund of a
similar nature or otherwise, and the terms and conditions of such obligation;

(g) voting rights, if any, including special, condifional or
limited voting vights with respect to any matter, including with respect to the
election of directors and maiters adversely affecting any class or sexies of
Preferred Stock;

[§s}] limitations, if asy, on the issuance of additional shares of
such class or series or any shares of any other class or series of Preferred Stock;
and
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& such other preferences, Hmitations or relative rights and privileges
thereof as the Board of Directors, acting in accordance with applicable law and these
Articles of Incorporation, may deem advisahle and which are not inconsistent with law or
with the provisions of these Articles of Incorporation.

C. Onptions, Warrants & Rights,

L. The Corporation may issue eptions, warrants and rights for the
purchase of shares of amy class or series of the Corporation. The Board of
Directors, in {ts sole discretion, shall determine the terms and conditions on which
the optiops, warrapts or tights are issued, their form and confent and the
consideration for which, and terms and conditions upon which, the shates are to
be issued.

2, The terms and econditions of ights or options to purchase shares of
any class or series of the Corporation may include, without Hmitation, restrictions
or canditions that preclude or limit the exercise, fransfer, Teceipt or holding of
such rights or options by any person or persons, including any person ot persons
owning (beneficially or of vecord) or offering to acquire a specified number or
percentage of the outstanding shares of any class or series, or any wansferes or
transferees of any such person or perdons, or that invalidate or void such rights or
options held by any such person or persons or any such ransferee or ransferees.

ARTICLE V - BOARD OF DIRECTORS

The Board of Directors shall coansist of not fawer than two (2) nor more than five 3)
members, The number of directors constituting the Board within these Hmits may be fixed, and
increased or decreased, fiom time to time as provided in the Bylaws of the Corporation,  All
corporate powers shall be exercised by or under the authotity of, and the business and affairs of
the Corporation shall be managed under the direction of, the Board of Directors. Members of the
Board of Directors must be nafural persons who are at least 18 years of age but need not be
residents of Florida or shareholders of the Corporation,

ARTICLE VI - DIRECTOR ACTION WITHOUT A MEETING

Any action required or permitted to be taken at 2 meeting of the Board of Directors {orof
a committee of the Board of Directors) may be taken without & meeting, without prior notice and
without 2 vete if the action is taken by the written consent of all membecs of the Board of
Directors (or of such committee of the Board of Directors). The action must be svidenced by
one or more written consents describing the action taken and signed by each director (or
committes member), which conseni(s) shall be filed jn the official minute books of the
Corporation in which proceedings of meetings of the Board of Directors are recorded. Any
action iaken by written consent under this Artiele VI shall be deemed effestive when the last
direeror $lgns the consent, unless the consent specifies otherwise, and shall have the same cffect

as & meeting vote and may be desoribed as such in any dosuraent.
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ARTICLE VIE- CALEL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by law or by or pursuant 1o these Articles of Incorporation,
the Corporation shall not be vequired to call or hold 2 special meeting of shaxeholders of the
Corporation unless (in additon 1o any other requivement(s) of applicable law or elsewhere m.
shese Articles of Incorporation) (i) the holders of not less thap thirty-three and ane-third percent
(33'/5%) of all the votes enfitled to be cast on any issue proposed to be considered at the special
peeting sign, date and deliver 10 the Corporation's Secretary 0ne or molv written demands for
the meeting describing the purpose or purposes for which it is to be held; or (i) the meeting is
calted by (=) the Board of Directors pursuant to a resojution approved by a majority of the entive
Board of Directars, {b) the Corporation’s Chairman of the Board of Directors or Chief Executive
Officer, or {c) fhe Corporation’s Secretary upon the written request of any tWo Or mMOYe membears
of the Board of Directors, Only business within the purpose or plposes deseribed in the special
meeting notice required by Section 607.0705 of the FBCA, (or a successor provision of such law)
may be conducted at 2 special shareholders' meeting, .

ARTICLE VITI- S HOLIDER ONBY N CONSENY

Any agtion required or permitted 10 be taken at any agnual or special meeting of
shaxcholders of the Corporation may be inken without a meeting, without prior notice and
without a vote if such action is taken by the written copsent of the holders of the outstanding
shares of capital stock of the Corporation entitled to vote on such setion having not less than the
rinimum numbsr of votes (including, if and as applicable, the minimum number of votes of any
voting groups evtitled to voie separately on the matter) necessary authorize or take such action
at a meeting at which 21l shares of capital stock entitled to vote thereon were present and voted.
Tn order to be effective, the action must be evidenced by one or more written consents describing
fue zction taken, dared and signed by spproving shareholders having the requisite nurnber of
votes entitled to vote thereon, and delivered to the Secretary or other officer or agent of the
Corporation having eustody of the official minute books of the Corporation in which proceedings
of meetings of the sharcheiders are recorded (the “Sharchoider Mimte Books™). Whenever
action is taken pursnant to this Article VIIL, the written consemt(s) of shareholdess, or the written
yeports of inspectors appointed to sabulate shareholder consents, shall be fited in the Sharcholder
Mizute Books. No written consent of shareholders shall be effective to take the corporate action
refereed to therebn uniess, within 60 days of the date of the earliest dated consent deliversd in the
manner provided in this Atticle VT, written consents exesuted and delivered by fhe number of
holders required to take action are deliversd to the Corporation by delivery as required in this
Ardcle VIIL Within ten (10) days after obtaining aunfhorization of corporate action by written
consent of shareholders, notice shall be given 1o those shareholders who have not consented 1o
writing or who arc not emitled % vote on the action, which notice shall cornply whh. the
provisions of the FBCA. Any aotien taken by written. consent under this Article VI shall have
{he effect of 2 meeting vote and may be deseribed as such in any document.

ARTICLE TX - LIMITA TTON OF LIABYLITY

To the fullest extent permitted under the FBCA and ofher applicable law, no dixector of
the Corporation shall be personally liable to the Corporation or any of its sharcholders or any
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other person for monetary damages fox or relating o any statement, vote, decision, action or
faflure to act, regarding corporate mapagement or policy, by a director, uniess the breach or
failure to perform his or her duties as a direstor satisfies the standards set forth in Section
706.0831(1) of the FBCA {or & successor provision of such law) as the same exists or may
hereafter be amended. To the fullest extent permitied under the FRCA. and other applicable law,
a director of the Corporation shall not be or heid Hable for any action taken as a director, or any
failure to take action, if he or she performed the dutles of his or her office in compliance with
Section 6077.0830 of the FBCA (ot a successor provision of such law) as the same exists o 1RaY
hereafter be amended. If the FBCA {s amended hereafter to authorize the further ¢limination or
limitation of the lzbility of directors, then the liability of a director of the Corporation shall be
eliminated or Emited to the fultest extent authorized by the FBCA, as so amended. Any repeal or
modification of this Article IX shall not adversely affect any right or protection of a divestor of
the Cotporation existing at the time of such repeal or modification with respect to acts or
omissions oecurring prior to such repeal or modification.

ARTICLE X - INDEMNIEICATION

The Corporation shall indemnify its directors to the fisllest extent authorized or permutted
by law, as now or hereafter in effect, and such right to mdemmification shall continue as to a
person who has ceased to be & diveotor of the Cotporation and shall inure to the benefit of his or
her heirs, exzcutors, administrators and personal and Jegal representafives; provided, however,
that, except for proceedings to enforce rights to indemnification, the Corporation shall not be
cbligated to indemnify any director {or his or her heirs, executors, administrators or persenal or
legal representatives) in connestion with a proceeding (or patt thereof) inftiated by snch person
unless such procseding (or part thereof) was authorzed or consented to by the Board of
Directors. The right to indemnification conferred by this Article 3 shall include the right to be
paid by the Corporation the expenses inourred in defending or otherwise participating in any
proceeding in advance of iis final disposition only upon the Corporation’s receipt of zn
undertaking by or on behalf of the director to fepay guch amounts if it shall altimately be
determined that he or she is not entitled to be indempified by the Corporation a5 authorized in
this Article X.

The Corporaticn may, to the extent authorized from Hroe fo time in the Corporation’s
Bylaws or otherwise by resolution of the Beard of Directors, provide rights to ndemnification
andor to fhe advancement of expenses 1o officers, employess and agents of the Carporation
similar to those conferred in this Auticle X to directors of the Corporation.

The dghts to indemnification and to the advancement of expenses conferred in this
Article X shall not be exclusive of any other right(s) which any person xay have or hereafler
acquire under these Articles of Incorporation, the Bylaws of the Corporation, any statuie,
agreement, vote of sharsholdars or disinterested directors or otherwise.

Any repeal or modification of this Article X shall not adversely affect any rights 0
indemnification and/or to the advancement of expenses of a director of the Corporation existing
2 the time of such repeal or modification with respect to amy 2cts or omissions ot¢curting prior 1o
such repeal or modification.
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The Corporation shall bave the power and authority to purchase and maintan msurance
{including, without limitation, ertors and omissicns insurance) on behalf of any person who 15 0%
was a director, officer, ermployee or agent of the Corporation, or is or was serviog at the request
of the Corporation 25 2 dlrector, officer, employee or agent of anotber carporation, parmership,
joint vesture, trust or ather enterprise, against any lisbility or expenses asserted against him or
her and incurred by him or her in any such capacity, or aising out of This or her status as such,
whether or not the Corporation would have the powsr to mdemnnify himt or her against such
liability or expenses under the provisions af this Article X.

ARTICL - BYLAW AME NTS

In furtherance and not in Hmitation of the powess conferred by the 1aws of the Stzte of
Florida, cach of the Board of Directors and the shareholders of the Corporation is swpressly
authorized and empowered to make, 2lter, amend and repeal the Bylaws of the Cotporation in
any respect pot inconsistent with he laws of the Stzte of Florida or with these Articies of
Incorporation. For the shareholders o make, alter, amend or repeal the Bylaws of the
Corporation in any respect, such action (in addition to any cther vote required under applicable
law or elsewhers in these Articles of Incorporation) must be approved by the affrmative vote of
the holders of a majority of the outstanding sheres of capital stock entitied to vote thereon. The
Corporation’s Board of Directors may freely alter, armend or repeal the Bylaws of the
Corporation unless () these Articles of Incorporation or the FBCA (as the same exists or may
hereafier be amended) reserves the power to alter, amend or repezl the Bylaws genezally ot a
particular Bylaw provision exclusively to the sharsholders, or (b) the shareholders of the
Cotporation, m altering, amending or repesling the Bylaws generally or a particolar Bylaw
provision, provide expressly that the Board of Directors may not alter, amend or repeal the
Bylaws or that particular Bylaw provision.

TICLE XII — ARTICLES® NDMENT

The Corporafion resexves the right o altes, amend ot repeal any provision contained in
these Articles of Incorporation, or any amendment thereto, in the manner provided in the FBCA
(as the same sxists or may hersafter be amended), and axy and all zights conferred upon the
sharsholders is subject to this reservation.

# % * * #*

IN WITNESS WHEREOF, the incorporator has executed these Articles of

) rd
Tneorporation of SIGNATURE CONCEPTS, INC., this 23 day of January, 2002. The incorporaters
address 1s 515 East Las Olas Blvd., Suite 1500, suderdale, FL 33301.

DANIEL ONSON
Tator
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b . 7 . OF .

- SIGNATURE CONCEPTS, INC.

Tmdersign ' e Dusi is 929 Shotgun Road,
The ed, Jobn A Offerdap], whose business address is 9
Sumurise, Florida 33326, hereby accepts 2ppointment s the regstered agent of SIQN%’I‘U:?E

CONCEPTS, INC., a Florida corporation, and is Gapiliar with and sccepts the obligations
" provided for in Section 607.0505, Florida Statutes. :
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