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AMENDED AND RESTATED Mo, T K o
ARTICLES OF INCORPORATION ALY oo o3
ov L S
“. K by
CELEBRITY CARDS INTERNATIONAL, INC. ’ 5@?}%

The undersigned hercby adopts the foliowing Amended und Restated Articles of Tncorporation
pursuant o the provisions of section 607.1007 of the Florida Business Corporation Act, and docs hereby
certify as [ollows:

FIRST: That the Board of Directors of the Corporation by vnanimous wrilten consent duly

adopted resolutions on November %7, 2003 proposed and declarfvg advisable that the Aricles of
incorporation of the Clorporation be amended and restated in its entirely, as follows:

ARTICLE 1. Name

"The name of tho corporation (the “Corporation™) shall be Celcbrity Cards International, Inc.

ARTICLE 2, Parpose

The Corporation is orgattized for the purposcs of enguging in any activity or business permitted
under the laws of the United States or of this State, mwore specifically set out as follows:

2.1, To do all such activilies and engege in all such transactions as arc noccssary (o operate a
service busincsa. '

2.2, To transact any law(ul 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 Beard to Dircciors of the Corporation, Be advantageously carried on in conumection with the
foregoing business,

2.3, To do such other things as arc incidental to the forcgoing or necessary or desirable in
order o accomplish the foregoing.

ARTICLE 3. Registered Office: Regisiered Agent _ B

The street address of the Corporation’s initial registored office and the registered agent for the
Comoration at that address are:

Kemeth S. Pollock
2101 NW Comorate [3lvd,
Suitc 414
Boce Raton, Florida 33431

H
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ARTICLY 4, Principal Office
The business address of the Cotporation's principal office is:
2424 North Federal Highway

Suite 411
Boca Raton, Florida 33431

ARTICEE 5. Duration
The Comoration is to commence its corporale existence on the date of subscription and

acknowlcdgment of these Articles of Incorporation and shall exist perpetually thereafter untit dissolved
sccording to law,

ARTICIE 6. Directors

The pumber of directors of the Corporation shall be subject 1o the Corporstion's bylaws {the
"Bylaws')

ARTICLE 7. Incorporators

The name and street address of the incorporator to these Articles of Incorporation are:

,,,,,,

Keoneth 5. Pollock
2101 NW Corporate Blvd.
Suitc 414
Boca Ralon, Floride 33431

ARTICLE 8. Capitalization

81  Authorived Shares: The total number of shares of capital stock that the Cotporation has
the authority to Issuc in one hundred tweo million (102,000,000}, The total rumber of sharcs of cornmaon
stock thal the Corporation is authorived to issue is one hundred million (100,000,000) and the par value
of cach share of such common stock is one-bundredth of one cent {$.001) for an aggregate par value of
one bundred thousand dollars ($100,000). The total number of shares of preforred stock that the
Corporation is authorized to issge is two million (2,000,000) and the par value of cach share of such
preferved stock is onc-hundredth of one cont (8.001) for an aggrogate par value of two thousand dollars
(32,0000 :
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8.2  Rights for Preforred Shares: The board of directors is expressly authotized lo adopt, from

* time to time, 2 resolution or rosolutions pmwdmg for the issue of preferred stock in one or more series,

{u fix the number of shares in each such series and to fix the designations and the powers, proferences

. and relative, participating, optional and other special rights and the qualifications, lLimiations and

restrictions of such shares, of cach such series. The authority of the board of dixectors with respeet to

cach such series shall include a determination of the following, which may vary a5 between the different
sexies of preforred stock:

{a) ‘The numbcer of shares constituting the series and the distinelive designation of the
BETIEN;

{2)] The dividend rate on the sharcs of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such shares shall be
cumulative, and the relative rights of preference, iCany, of payment of dividends on such shares;

{e) Whether or not the sharcs of the series arc redeemable and, if redeemable, the
time or times during which they shall be red=emable and the amount per sharc payable on redemption of
such shares, which amount may, but nced nol, vary according to the time and circwmnsiunces of such
redemption;

(dy The amount payable in respect of the shares of the serics, in the event of any
Liquidation, dissolution or winding up of this Corperation, which amount Toay, but need not, vary
according o the time or circumstinces of such action, and the relative righls of preference, if any, of

v peyment of such smount;

{e) Any requirersent ss 10 & sinking fund for the shares of the serics, or any
requirement as to the redemption, purchase or other retircmient by this Corporation of the shares of the
series;

(D The right, if any, to exchange or convert shares of the serics inlo other securitics
or property, and the rate o basis, time, manncr and condition of cxchange or convergion;

{r} The voting rights, il any, to which the holders of sharcs of the series shall be
entitled in addition to the voling rights provided by law; and

{h}  Any other terms, conditions or provisions with respect fo the serics not
inconsistent with the provisions of this Article or any resoluiion adopted by the board of divectors
pursuant w this Article. The munber of aunthorized sharcs of preferred stock may be increased or
decreased by the alfimmuative vote of the holders of a majority of the stock of this Corporation entitled to
vote al a meeting of sharcholders. No holder of shares of preferred stock of this Corporation shall, by
reason of such holding have any proomptive right to subscribe to any additional issuc of any stock of any
class or serigs nor to any security convertible infto such stock.
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83  Sialement of Rights {or Commaon Shares:

(1) Subject to any prior rights {o reecive dividends to which the holders of shares of
ary series of the prefomed stock taay be ontitled, the holders of shares of conunon stock shall be entitled
to roccive dividends, If and whon declared payabic from time to time by the board of ditrectors, from
fands legally available for payment of dividends.

(1) In the event of any dissolution, liguidalion or winding up of this Corporation,
whether voluntary or involunary, after thore ghall have been paid to the holders of sharcs of preferrad
stock the full amounts to which they shall be cntitled, the holders of the then outstanding shares of
common slock shall be entitfed to receive, pro rata, ahy remaiting assets of this Corporation available
for distribution to ils shareholders. The beard of directors may disinbute in kind to the holders of the
shares of comumon stock such remaining asscts of this Corporation or may seifl, ransier or otherwise
dispose of all or any part of such romaining assets to any other Corporation, trust or entity and receive
payment in cash, stack or obligations of such other Corporation, trasl or entity or any combination of
such cash, stock, or obligations, and may sell all or any pari of the consideration so received, and may
distribute the consideration so reccived or any balance cor proceeds of {t o holders of the shares of
cormmon stock. The voluntary sale, conveyancc, lease, exchange or transfer of all or substamtially 2l the
proporty or assets of this Corporation {unjess in connection with that event the disgolution, Hauidation ov
winding up of this Corporation is specifically approved), or the merper or consolidation of his
Corporation into or with any other Corporation, or the merper of uny other Corporation indo it, or any
purchase or redemption of shares of stock of this Comporation of any class, shall not be decmed (o he a

dissolution, lguidation or winding up of this Corporation for the purpose of this paragraph (b).

{c) Except as provided by law or this articles of incorporation with respect to voling
by class or serfes, each outstanding shure of commen stock of this Corporation shall entitle the holder of
that shatc 1o one vote on sach matier sulimitted 10 a voto at a meeting of sharcholders.

{d) Sueh numbers of sharcs of common stock as may from [me to fime be reguired
[or such pupose shall be roserved for isseance (i) wpon conversion of any shares of preferrcd stock or
any cbligation of this Corporation convertible into gharcs of common stock and (i} upoen exermse of any
optionsg or warrants {o purchase ghares of common stock,

ARTICLE 9. Sharcholders

3.1 Amendment of Bylaws: The bourd of dircctors has the power to makg, repeal, anrend and
alter the bylaws of the Corporation, to the exlent provided in the bylaws. However, the patamouni power
to repeal, amend and alier the bylaws, or to adopt new bylaws, is vested in the shareholders. This power
may be exercised by & vote of a majority of sharcholders present at any annuel or special meeting of the
sharcholders. Moreover, the directors huve no power to suspend, vepeal, amend or otherwiss alter any
bylaw or portion of any bylaw so cnacted by the sharcholders, unless the sharchoiders, in enacting any
bylaw or porlion of any bylaw, othenvise provide,
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9.2  Personal Liability of Shureholders: The privale property ol the shareholders of this

Corporation is not subjeot to the payment ol corporate debts, except to the extent of any unpaid batance

of subscription for shares.

93 Denial of Precmpiive Rights: No holder of any sharcs of the Corporation of any class
now or in the fulwre authorized shall have any preemptive ripht as such holder (other than such right, if
any, as the board of dirostors in its discretion may determine) {o purchase or sthacribe for any additional
issuce of shares of the Corporation of any class now or in the future authorized, nor any shares of the
Corporation purchased und held as treasury shares, or any part paid receipts or allotment certificales in
respect of any such shares, or any securities convertible into or exchangeabie for any such shares, or any
warrants or other ipstruments cvideneing rights or options to subscribe for, purchase or otherwisc
acquire any such shares, whether such shares, receipts, cortificates, securitics, warranis or other
instruments be gnisstied, or issued and subscquently scquired by the Corporalion; and any such shares,
recoipls, certifioates, securities, warrants or other Instruments, in the discretion of the bourd of directors,
may bhe offered from iime (o time to any holder or holders of shares of any clase or classes to the
exclosion of all other holdors of shures of the samc or any olher class at the time culstanding,

94  Voting Righis: Except as otherwise expressly provided by the law of the State of Florida
of these articles of incorporation or the resgiution of the board of directors providing for the issuc of a
series of preferred stock, the holders ol the common stock shall possess exclusive voting power for the
election af dircctors and Tor ail other purposcs. Bvery holder of record of comman stock entitled to vola
and, except as otherwisc cxpressly provided in the resolution or resclutions of the board of dircctors
providing for the issue of a scrics of prefarred stock, every holder of record of any scrics of preferred

7, stock at the time entitled to voic, shall bhe entiled to one vote for sach share held.

9.5  Actions By Written Consent: Whenover the vote of sharcholders at a meeting of
sharcholders is requived or permitted to be taken for or in conmection with any corporate action by any
provision of the Corporation law of the State of Florida, or of these arlicles of incorporation or of the
bylaws authorized or pormilied by that law, the meeling and vote of sharcholders may be dispensed with
if the proposed corporate action is taken with the writien consent of the holders of siock having a
majority of the tolal number of votcs which might have becn cast for or in connection with thal 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 winimum percenfage of the vote required by statule for that action, and provided that
prompt notice is glven to all shareholders of the luking of corporate action withowt a meeting and by legs
than unanimcus wriiten consent.

ARTICLE 10. Amendments

The Corpomtion shall be deemed, for all purposes, to have resorved the right to amend, alter,
change or repeal any provision conlained in its articles of incorporation, as amended, to the extent and in
the manner now or in the futurc penmilled or prescribed by siatute, and all rights conferred in these
Articles upon sharehoiders are granted subject 1o that reservation.
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ARTHCLE 11, Reounlation of Business and Affairs of Corpoeration

11,1 Powers of Board of irectors

{a) In furtherance and not in limitation of the powers contlerred wpon the bourd of
dircctors by statute, the board of divectors is cxpressly authorized, without any vote or other action by
shareholders other than such as at the fime shall be expressly required by statute or by the provisions of
these Articles of incorporalion, as amendcd, or of the bylaw, to exercise all of the powers, rights and
privileges of the Corporation (whether expressed or implied in these Azticles or conforred by statute)
and to do all acts and things which may be done by the Corporation, ncluding, without limiting the
generality of the above, the right to

{0 Pursuant to a provision of the bylaw, by resolution adopted by a majority
of the actusl number of divcctors slected and gqualified, to designate from among its miembers an
executive commiltee and onz or more other commitices, each of which, to the extent provided in that
resolution or in the bylaw, shall have and cxercise 2i] the anthorily of the board ol directors except as
ctherwise provided by law;

{ii} To make, alter, amend or repeal bylaw for the Corporation;
(iify To authorize the issuancce from time to time of all or any sharcs of the

Comporation, now or in the future anthorized, part paid reccipts or allotment cortiffvales in respect of any
such shares, and any securities convertible into or exchangeable for any such sharcs (regardiess of

=% whetler those shares, reccipis, cerlificates or scourities be unissued or issued and subsequently scquired

" by the Corporation}, in each casc to such Corporations, associations, partmcrships, s, individuals or

others (without offering those sharcs or any part of them to the holders of any sharcs of the Corporation
of any cluss now or i1 the fulure authorized), and for such consideraiion {regardiess of whether more or
less than ihe par value of the shares), and on such terms as the board of directers from time to time In ils
dhscretion lawiilly may determine;

{ivy From iime io time to create and issue righfs or oplions to subscribe for,
purchase or otherwise ucquire any sharcs of stock of the Corporation of any class now or in the future
authorized or any bonds or olher obligations or securitics of the Corporation (without offering the same
or any part of them to the holders of any shares of the Corporation of any class now or in the future
authorizcd);

(v} n furthersnce and not in Emitation of the provisions of the zbove
subdivisions (iii) and (iv}, Zom ume to time fo cstablish and amend plans for the disribution among or
salc to any onz or morc of the officers or employecs of the Corporation, or uny subsidiary of the
Corporation, of any shaves of stock or other securities of the Corporaiion of any cless, or for the grant to
any of such officers or emplayees of righta or opiions to subscribe for, purchase or othorwise scguire
any such shares or other sccurifies, without iz any case offering thosc shares or any part of them lo the
holders of uny shargs of the Corporation of any class now or in the future authorized; such distribution,
sale or gramt may be in addition to or partly in lieu of the compensation of atyy such officer or emplovee
and may be made m consideration for or in vecognition of scrvices rendered by the officer or zmuplovee,

&
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or 1o provide him/her with an incentive to serve or o agree to serve the Corperation or any subsidiary of

i the Corporation, or otherwise as the board of directors may determine; and

vt} To scll, lease, exchango, moriguge, pledge, or otherwise disposc of or
egncumber all or any part of the assets of the Corporation unless and except fo the extent otherwise
cxpressly required by statute,

() The board of direciors, in its discrction, may from time to time:

6] Declare and pay dividends upon the authonzed sharcs of siock of
the Corporalion out of any asscts of the Corperation available for dividends, bul dividenda may be
deciared and paid upon shares issucd as partly paid only upon the basis of the percentage of the
consideration actually paid on those sharcs at the lime of the declaration and payment;

(i) Use and apply any of its asscis available for dividends, subject to the
provisions of these Articles, n purchasing or acquiring any of the shares of stock af the Corporation;
and

(tii}  Set apart out of ils 2usets available for dividends such sumi or sums 2s the
board of directors may deom proper, as a rescrve or reserves {0 inect confingencies, or for cqualizing
dividends, or for mamtaining or increasing Lthe property or business of the Corporation, o for any other
purposs it may deein conducive to the best intevests of the Corporation. The board of directors in its
discrefion gt agy time may increase, diminish or abolish any such reserve in e yanuer in which i was

Jo ereated.

112 Approval of Tnterested Diroctor or Officer Transactions: No contract or transsction

beiween the Corporation and one or more of its directors or officers, of botween the Corporation and my
other Corporation, partnership, association, or other organicaiion in which one or more of its directors or
officers arc diveclors or officers, or have a financial infercst, shall be void or voidable solely for this
reason, or solcly because the divector or officer 18 present at or participates in the mecting of the board or
commmiitee thersof which authorizes the confract or tramsaction, or solcly because bis/her or their voles
are courted for such pur pos;, i

(&) The material facts as to histher Tnterest and as to the contract or transaction are
discipsod or zre known 0 the board of directors or the commmiliee, and the board or committee in good
faith authotizes the contract or transaction by a vote sufficicnt for such purpose withoul counting the
vote of the interested diroelor or directors; or

{b) The matcrial fucls as to hissher intetcat and as to the contracl or transaction are
disclosed or are known to the sharcholders entitled to voic thereon, and the contract or 1mnsactmn is
specifically approved in good faith by vote of the shareholders; or

{c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified, by the board of directors, a commitiec thereof or the shareholders.
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Interested directors may be gounied in detennining the presence of & quorum at a meeting ol the
board ol divectors or of & commifies that authorizes the contract or frangaction.

113 Indemmificaiion:

{a) The Corporation shall indemnify any poerson who was or is a parly or is threatened
to be made a party to any threatened, pending or compleled action, suit or proceeding, whether civil,
eriminal, adminisiralive or investigative {other thap an action by or in the right of the Corporation) by
reason of the fact that hie/she is or was a dircetor, officer, emplovee or agen! of the Corporation, or is or
was scrving ai the request of the Corporation as a director, officer, cmployee or agent of another
Corporation, parinership, joint venture, lrust or other enterprise, against exponscs {including attorneys'
fee}, judgments, fincs and amounts paid in scttlement actually and ressonzbly incurred by him/her in
conacction with such action, suit or procesding if ho/she acted in good faith and im a manncr he/she
reasonably belioved o be in or not opposed (o the Dest intorcsts of the Corporation, sad, with respect {o
any ctiminal action or procecding, had no reasonable cause to believe his/her conduct was unlawful. The
termination of any achion, suit or procoeding by judsment, order, settlement, conviciion, or upon & plea
of nulo contepderc or its cquivalent, shall not, of ifself, create a presumptlion that the person did not act
in good fatth wnd in a manncr which he/she reasonably believed to be in or not opposed to the best
nterests of the Corporation, and, with respoct to any criminal action or proceeding, had reasonable canse
to beiieve that his/her condnet was urdawiful.

{hy The Corporation shall indemnify any person who was or is & party or i5 thraatened
ta be made a parly to any threatencd pending or completed action or suit by or in the vight of the

*on Corporation to procure a judgmment in its favor by reason of the [l that he/she is or was a director,

© officer, employee or agent of the Corporation, of is ot was serving at the request of the Corporation as a
dircotor, officer, employee, o ageni of agother Corporation, partnership, joint venture, trust or other
enterprisc sgsinsi expenses {inchuding attomneys' feesy actually and reasonably incurred by him/er in
connection with the defense or settlement of such action or suit if he/she acted in good {aith and m 2
manner hefsha reasonably belioved {o be in or not opposed io the bast intercsts of the Corporation and
except that no indemnification shall b made in respect of any claim, issue or matter as to which such
person shail have been adjudged o be liable for negligence or misconrduet i the perfopuanee of hissher
duty to the Corporation unless and only to the exteont that the court in which such aclion or suit was
brought shall delermine upon application that, despite the adjudication of Hability but in view of all the
eircumstances of the case, such person Is {airly and reasongbly eatitlcd to indemmity for such cxpenses
which such other court shall deem proper.

{c) To the extent thel any person reforred to in paragraphs (a) and {b} of this Articls
has been success{ul on the merits or otherwise in defensc of any action, suit or proceeding referred 10
thersin or in defonse of any claim, issne or matier therein, he/she shall be indenmified against cxpenses
meluding attormeys’ foos) actually and reagonably incurred by hinvher in comneclion therewith,

{d) Any indemnificalion under paragraphs (&) and (b)) of this Article {unless oxdered
by a court) shall be made by the Corporation only as authorized in the specific case upon 2
determinstion that indemnification of e diresior, officer, smployec or agent is proper in the
circumsiances becavuse ho/she hag met the applicable standard of conduct set forth in paragraphs {(a) and

8
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.. (b) of this Article. Such deteimination shall be made (2} by the board of directors by a majority votc of 2

' F quorum consisting of dircetors who were not parlies to such action, suil or proceeding, or (b) if such

quorum is nol obdainzble, or, cven i chiainable a guornm of disinterested directors so directs, by
independent legal connsel in a written opinion, or {c} by the sharcholders,

(e}  Expenses incwred in defending a civil or eriminal action, suit or proceeding may
be paid by the Corporation in advance of the final disposition of such aclion, sull or proceeding as
authorized by the board of dircetors in the specific case upon receipt of an undertaking by or on behall
of the director, officer, employee or agent to repay such amount unlese it shall vitimately be determined
that he/she is entitied to be indemnified by the Corporarion as provided in this Avticle.

(£} The indermmmification provided by this Article shall not be deermned exclusive el any
other rights lo which those sccking indenmification may be entitled under any statute, bylaw, agreement,
vote of sharcholders or disinterested dircofors or otherwise, both as (o sction in his/ber officiaf capacity
and 4s to action in another capacity while holding such office, and shall continue a5 to a person who has
ccascd to be a director, officer, omployes or agent and shall inure to the benefit of the heirs, exccutors
and administrators of such a person.

(g) The Cotporation shall have power {o purchase and maeinlain insurance on behall
af ary person who is or was a dircator, officer, emplovee or agent of the Corporalion, or is or was
serving at the reguest of the Corporation as a director, officer, employee or agent of another
Corporation, partnership, joint venture, trust or other emerprise, against any lHability asserted agmmst
him/her and Inewred by hn/her in any such capacily, or ansing out of his/her stalus as such, whether or

7% not the Corporation would have the power to indemrify him/her against such Hability under the

provisions of this Arlicle 11,

() IFor the purposes of this Arficle, relerences to "the Corporation® include all
coustituent Corporations absorbed in a consolidation or merger as well as the resuliing or surviving
Corporation so that any person who 5 or was a director, officer, employec or agent of such a constituent
Corporation or is or was scrving at the request of such constituent Corporation as a director, officer,
cmployee or agent of snother Corporalion, partnership, joinf venture, frust or other enterprise shall stand
in the same position under the provisions of this section with respect to the resuliing or surviving
Corporation as he/she would if he/she had served the resulting or surviving Corporation in the same
capacity.

Article 12, Affiliated Tragsactons

This Corporation expressly clocts not Lo be governed by the provisions of Section 607.0901 of
the Florida Busincss Corporation Act, as amonded from time to time, rolating (o affiliated transactions..
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Articie 13. Control Share Acquisitions L .

This Corporation expressly elects not to be govermed by the provisions of Section 667.0502 of
the Florida Business Corporation Acl, as amended from time to time, rclaling to control share
acquisitions.

SECOND:  ‘the date of adoption of thsse Amcnded and Restated Articles of Fncm"poratlon was
Novembernds, 2003,

THIRD: These Amended and Rostated Articles of Incorporation were authorized by the vote of
the board of directors Iollowed by the conscnt of a majority of all outstanding shares entitled to voue
thercon. The number of votes cast by the shareholders was sufficient for approval.

IN WITNESS WHHREQF, the unders:gnod, as secrefary, heveby executes those Amended and
Restated Articles of Incorporation this 3% day of November 2003,

Anthony De Meo

Werrer UnpkiMNow -NEEMCORIORATL CLIENTRCU M rcadsd it Restaied Arddics of Incovporadon.do
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