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ARTICLES OF INCORPORATION
OF

SIZZLE ONLINE MARKETING, INC.

The undersigned incorporator, being competent to contract, subscribas to these Articles
of Incorporation to form a corporation for profit under the laws of the State of Florida,

ARTICLE I Nagg
The neme of this Corporation shall be:
SIZZLE ONLINE MARKETING, INC.

ARTICELE TI Principal Office
The address of the principal office and the mailing address of the Corporation is: 5332

Magna Carta St., Orlando, FL 32821,

ARTICLE T Business snd Activitieg
This Corporation may, and is awthorized to, ¢ngage In any actvity or buysiness
permmtted under the laws of the United States and of the State of Flovida, Provided,
however, and norwithstanding (he generality of the foregoing, this Corporation is not to
conduct & baokiug, safe deposi, frust, Insurance, surety, expresy, railrosd, canal
telegraph, telephone or cemetery company, a building and loan association, mutual fire
insurance association, cooperative association, fraternal benefit society, state fair or
expoesition.
ARTICLE IV. Capital Stock

Section 1. The awhorized capitel stock of this Corporation and the maximumn
nurober of shares of stock that this Corporation is authorized to issue and have
outstanding gt any one Hme s two hundred thousand (200,000) shares of common stock
having a par value of $.81 per share, saxd stock consisting of ome hundred thousand
{100,000) shares of Class A cormon stock and one hundred thousand (100,000) shares
of Class B common stock, The characteristics of ¢ach clags of common stock shall be
as foliows:

The Class A commor stock shall be voting stock and ke holders thereof shall
be entitled to vote on all issues upon which the sharebolders are entitled 1o vore,

Class B common stock shall be non-vofing and the bolders thayeof shali not be
entiled to any vote on any issus. : .

Except as heveinabove provided, the rights and privileges of each class of stock shall be
identical as to voring, dividends and other rights, powers and privileges.

Secton 2. AH or any portion of the capital stock may be issued in payiment for real
Or personal property, past or fufure services, or any other right or thing having a value,
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in the judgment of the Board of Directors, &t least equivalent te the fisll value of the
stock so to be issued as beminabove set forth, and when so issued, shall become and he
fully paid and nonassessable, the same as thouph paid for in cash, and the Directors
shall be the sole judges of the value of any propery, services, right or thing acquired in
exchange for capital stock, and thetr judgmes of such value shall be conclusive,

ARTICLE V. Temm of Exictence
The effective date upon which this Corporation shall come into existence shall be the

date of filing of these Asticles, and it shall exist perpemally thereafier unless dissolved
according 1o law.

ARTICLE VI Imitia] Registered Office and Agent
The sgeet addmas of the initial registered office of this Corporation is 5332 Magna
Carta St, Orlando, FL 32821, and the pame of the initial registered agent of this

Corporation ar that address is George Andromidas.

ARTICLE VI. Dirgetors
Section I. The initial number of Directors of this Corporatior shall be two.,

Section 2, The mmber of Directors may be either incressed or diyumished fom
tizne to time by the Sharsholders in accordance with the Bylaws of this Corporation, but
there shall always be at least one Rirector,

Section 3. Directors, s such, shall mceive such compensation for their services, if
any, as may be ser by the Board of Directors at any anoual or special meeting thereof,

The Board of Directors may authorize and require the payment of reasonable expenses
incurred by Directors in attending meetings of the Board of Directors.

Section 4. Nothing in this Ardele shell be constued ro preciude the Directors from
serving the Corporation in any other capacity and receiving compensation thersfor.

Section 5. The pames and swreet addresses of the initial members of the Board of
Dizectors, tach w hold office umil the first eanual meering of the Shereholders of this
Corporation or until their successors are elected or appointed and have gualified, are:
Name Street Address
George Andromidas 5332 Magna Carta St

Orlando, FL 32821

Thomas F. Gay 5332 Magna Carta St
Orlande, FIL, 32821

Section 6. Any Director may be removed from office by the holderg of a2 majority
of the stock entitled to vote thereon st any apnual or specizl meeting of the
Shareholders of this Corporation, for any cause deemed sufficient by such Shareholders
or for no catse,
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Section 7. In case one or more vacancies shall ooeur in the Beard of Directors by
reason of death, resigration or otherwise, the vacancies shall be filled by the
Shareholders of this Corporation at their next annual meeting or ar & special mesting
called for the purpose of filling such vacancies; provided, however, any vacancy may
be filled by the remaining Directors until the Shareholders have acted to fill the

vagancy.

ARTICLE VAL Incorporator
The name and sreet address of the iIncorporator signing these Articles is:

George Andromidas 5332 Magna Carta 5t., Orlando, FL 32821

ARTICLE 1X. Lost or Destroyed Centificates
Stock certificates 1o replace lost or destroyed certificates shall be issued on such basis
and according to such procedures as are from time to time provided for in the Bylaws
of this Corporation.

. ARTICLE X. Amgpdment o Axticles
These Articles of Incorporation may be amended in the manner provided by law.

ARTICLE X Bylaw
The power to adopt, alter, amend or repeal Bylaws shal! be vested in the Baa:cl of
Directors. Any Bylaws sdopted by the Board of Directors may be repealed, changed,
or new Bylaws may be adopred by the vote of & majority of the stock entitled to vote
thereon, and the Sharcholders may prescribe in any Bylaw made by them that such
Bylaw shall not be aliered, amended or repealed by the Board of Directors.

ARTICLE XIIL Sharcholdgrs’ Agreements

The Shareholders of the voting stock of the Corporation may, by unanimous agreement,
regtrict the discretion of the Board of Directors in ite management of the Corporation,
provide for direet Shergholder mamagement of the business and affairs of the
Cormporation, treat the Corporation as if it were a parmership, or may arange the
relations between and among Shareholders that would be otherwise appropriate only
between parners. A Shareholders' Agreement amiong fess than all Shareholders may
only affect the managemem of the Corporation by providing for the manzer in which
parties to the Shareholders' Agpreement will vore their sheres, Any Sharsholders'
Agreement must be in writing and a2 copy thereof must be delivered to the principal
office of the Corporation and be zvailable there for inspection by any Shareholder
pursuant to the inspection of records procedure for Shareholders as provided in the
Florida Business Corporation Act. If a Shareholders' Agreement has been envered into,
2ll stock certificates owned by Shareholders who ars pardes to the Agresment shall
have an approprate nofation referencing the Shareholders’ Agreement. No commiiies
of the Board of Directors may pre-empt the Shareholders' Agreement signed by all
Sharsholders.
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ARTICLE XTII. Affilisted Trepzactions

This Corporation sxpressly elects not to ba governed by the provisiony of Fiorida
Stanntes Seetion 607.0901 dealing with affiliated transactions, i
t

IN WEFTNESS WHERECQF, tbe undersigned Incorporator has exceuted fbese
Articles of Incorporation as of December 11, 200 :

ACCE] PROINIMEINT AS REGISTRERED |
The undersi is familiar with the obligations of the regisiered agent hereby A S
Whmmﬁmﬂbmemﬁewwm&mtofmmm ?j&{}“ <
MAEKETING, INC. O 55
] o fegr'd
-

-




