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ARTICLES OF INCORPORATION
OoF
CONCEPTS BY M, INC.

The undemigned lLersby nakes, subscribes, acknowledges sud files these Asticles of
Incorporation for the purpose of forming a corporation under the Florida General Corporation Act, and

herchy adopts the following Articles of Incoporation,
ABRTICTE 1. Name

The name of the corporation (the “Corporation™) shatl be Concepts by M, Inc.

ARTICLE 2. Purpose

The Corporation is crganized for the purposes of engaging in any activity or business perraitted
under the laws of the Tnited States or of this Stats, more specifically set out 2s foliows:

2.1.  To iransact any Tawful business for which corporations may be incorporated undet the
Florida Genern! Corporation Act ot engage in any other trade or business which can, in the opinion of
the Board o Direcrors of the Corporation, be sdvantageougly carried on in conmection with the

foregoing busivess.

2.2.  To do such other things as are inciden{al to the foregoing or necessary or desirabie in
prder to accompiish the foregoing. o

1

igters 3 is

JCLE 3 R
The street address of the Corporation’s initial registered office and the registered agent for the
Corporation at that address ave:
Marcy Honig

17582 Bocaire Way,
Boca Raton, Florida 33487

ARTICTE 4, Principal Office

The business addross of the Corporation's principal office is:
}

17582 Bocalre Way,
Boca Raton, Flotida 33487
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BRTY . Pruration -
The Corporstion s 10 commence it corporate existence on the date of subseription and
acknowledgment of these Articles of Incorporation and shall exist perpetnally thereafter until dissolved
according o law, -

ARTICTE 6. Directors

6.1  Number: The number of directors of ithe Corporation shall be subject to the Corporation's
bylaws (the "Bylaws™), provided however, the number of directors of the Cerporation wray not be fewer
than two unless the Corporation has fewer than two stockhelders, in which case the number of directors
may not be fewer than (he number of stockholders.

6.2  Powers of Directors: Snbject to the limitations contained in the Articles of Incorporation
aud the Florida Genemd Corporation Act conceming corporate action that must be authorized or
approved by the shareholders of the Corporation, all corporate powers shall be exercized by or under the
authority of the board of directors, and the business and affairs of the Corporation shall be controlled by
the board.

6.3 Hemoval of Lhrestors: Any ditectors ot the entire Board of Directors may be removed
from office by stockholder vote at any time, without ussigning any cause, but only if the bolders of not
less than two-thirds (2/3) of the outstanding shares of capital stock of the Carporation aatitled to vorte
upon elzction of diveciors, voting together as a single class, shall vote in favor of such removal,

ARTICIE 7. Incorporaters

The narae and street address of the ineorpurler W Uiese Agticles ol Incorporation ars:

Tvinrey Honig
17582 Bocaire Way,
Boca Raton, Florida 33487

ARTICLE 8. Capitalization

8.1  Authorized Shares: The total murber of shares of capital stock that the Corporation has
the authorily to issuc iv one hundred twenty million (120,000,000} The total number of shares of
common stock that the Corporation is authorized to issue is one hundred miltion (100,300,000} and the
par valug of cach share of such common stock is one-hundredth of onc cont (5.0001) for an aggregate
par value of tco thousand dollars (310,000} ‘the total number of shares of preferred stock thar the
Corporation is authorized to issue is twenty million (20,000,000} and the par value af each share of such

preferred stock iz one-hundredth of one cent ($.0001) for an aggregate par value of two thousand dollars
£7,000). .

8.2  Rights for Preferred Shares: The board of directars is expressly authorized to adopt, from
tiree to time, a reselution or reselutions praviding for the issue of praforred stock in one or wove serieg,
to fix the number of sbares in ezch such scries and ro 6ix the designations and the powers, preferenceos

HPS OS5 75,5
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and relative, participating, optionzl and other spenial righie and the qualifications, limitations and
restriciions of such shares, of each such scries, The antharity of the board of directors with respect to
each such series shall include a determination of the following, which may vary as between the diffsrent
series of preferred stock:

{a) The number of shares constituting the serivs and e distinelive designation of the
series;

{ 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 shail be
cutnulative, and the relative rights of proference, if any, of payment of dividends on such shares;

1] Whetber or not the sharss of the seriey we wdesneble and, i redecmable, the
time or times during which they shall be redeomable and the amount per share p:,wable oo redemption of

such shares, which ameunt may, bt need not, vary according 1o the time and clircumstances of such
redemption;

(&) The amount payable in respect of the shares of the series, in the event of any
liquidation, dissolutfon or winding up of this Corporation, whicl amount may, but need not, vary
ueuording 1 {he tins or circunsiances of such action, and the relative rights of preference, if any, of
payracnt of such amout;

(=) Any requirement as to a sinking fund for the shares of the series, or any

Tequirciment as to the redemption, purcha:'e or other retirement by this Corporation of the shares of the
seriss;

(D) The right, if any, to cxchange or convett shares of the series into other secutitics
or property, and the rate or basix, time, manner and condition of exchauge or conversion;

(g}  The voting rights, if any, to which the holders of shares of the serfeg shail be
entitled in addition 1o the voting rights provided by law; and

{h) Any other terms, conditions or provisions with rcspect to fhe series not

inconsistent with the provigione of this Asticle or any resolution adopted by the board of directors
pursuant to this Article,

The number of authorized sbarcs of prefirred stock may be increesed or decrcased by the
affirmative vote of the holders of a majority of the stock of this Corporation entitled to vote at a meeting
of sharchojders. Wo holder of shares of preferred stock of this Curpuration siwll, by reason of such

kolding have any precmptive right to subscribe to any additional issuc of any stock of atiy class or serics
nor ta Any security convertible inte sueh stack:

[

83  Statement of Righis for Common Shares:

) {=) Subject to any prior rights to reeeive dividends to which the holders of shares of
any gerics of the preforeed stock may bo entitled, the holders of shares of common gtock shall be entitled

Hosoacl Y7y 4
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10 recelve dividends, iF and whin declared payables fiom time o time by the bosrd ol dirzetors, from
funds legally available for payment of dividends. '

_ )] In the event of any dissclution, liguidation er winding wp of this Corperation,
whether voluntary or involumntary, after there shull have been paid to the holders of shares of preferred.
stock the full amounts to which they stiall be entitled. 1be holders of the thon ouistanding shares of
comimon stock shall be entitled to receive, pro Tata, any remaining assetz of this Carporation available
(o disteibution to 15 shacelwolders, The board of dircctors may distribute in kind te the holders of the
shares of cormmon stock such remaining assets of this Corporation or may scfl, transfer or otherwise
dispase of all or any part nf such remaining assets tn any nther Corporation, trust or enlity and recejve
payment in cash, stock or obligations of such other Corporation, irust or entity or any combination of
such cash, stock, or obligations, and may sell ail or any part of the consideration so received, and may
distribute the consideration se received or any balance or proceeds of it to bolders of the shares of
common stock. The voluntary sale, conveyance, legse, exchange or transfer af4ll or substentially all the
property or assots of this Corporation (unless n connection with that cvent the dizaclution, liquidation or
winding np of this Corporation is specifically approved), or the merger or consolidation of this
Corporation intn or with any other Comporation, or the merger of any other Corpotation tuto it, or any
purchase or rederaplion 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 purpose of this paragraph (b).

{c)  Except as provided by law or this certificate of incorporation with respect 1o
voting by class or series, euch outstanding share of coruvion atogk of this Corporaton ghall entitle the |
holder of that share to ope vote on each matter submitted to a vote at a mceting of sharcholders.

(d) Such mumbers of shares of comameon stock as roay from tine to it be required
for such purpose sball be reserved for issuance (I} upon conversion of any shares of preferred stock or
any obligation of thiy Corporation convettible inlo shares of common stock and (i) upon exercise of any
options or warrants to purchesc shares of common siodk,

A - Sharcholders

8.1  Amendment of Bylaws: The board of directors has the power to make, repeal, amend and
adter the bylaws of the Corporation, to the extent provided in the bylaws. However, the paratount power
to repeal, emend and alter the bylaws, ar to adopt new bylaws, is vesied in the shardholdors. This power
may be exercised by a vote of & majority of sharehiolders prosent at any annual or special meeting of the
shareholders. Moceover, the divectors have ne power to suspend, vepeal, amand oy ntherwdse alter any
bylaw or portion of any bylaw so enacted by the shareholders, unless the sharcholders, in enacting any
bylaw or portion of any bylaw, otherwise provide.

9.2  Personal Liability of Sharecholders: The private property of the shareholders of this
Corporation is not subject to o payment of corporaie debta, except to the oxtent of any unpaid balance
ol sybscription for shares.

9.3  Denial of Preemptive Rights: No holder of any shares of the Cotporation of any class
now or in the Rrture awuthorized shall have any preemptive right as such holder (gther than snch right, if
any, as the board vl divectors fn s discieton ay detesmine) 1o purchase ot subsceibe for any additional

ot
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fosues of shares of the Corporation of any class now or in the future anthorized, nor any shareg of the
Corporation purchased and beld as reasury shares, or any part paid receipts or allotment certificates in
respect of any guch shares, ov any securitics convertible into or exchangeablc for anv such shares, or any
warrants or other instruments evidencing rghts ot options to subscribe for, purchase or otherwise
acquire any such shares, wherther such shaves, receipts, corlificales, securities, warrants or wther
instruments be unissued, or issued and subsequently acquored by the Corporation; and any such shares,
Teceipts, certificates, scouritics, warrants ot other instruments, in the discretion of the beard of directors,
may be offtred from time to time to-ony bolder or helders of shares of any class or clasges to the
exclusion of all other holders of shares of the same or any other class at the time outstanding.

$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 direelors providing for the issue of a
series of preterred stock, the holders of the common steck shall possess exclusive voting power for the
clection of dirzctors and for all other purposcs. Tvery holder of record of common stock entitled to vote
and, oxeept s otherwise expressly provided in the vesolution or reselutions of the board of directors
providing for the issue of a series of preferred stock. every holder of record of any series of preferred
stock at the time entitled to voic, shall be entitled to one vote for ecach share held.

95  Actions By Written Consent: Whenever the vole of sharsholders at 2 meeting of
shareholders is required or permitted 10 be taken for or in connecdon with any cotporaie action by any
provision of ihe Corporation law of the State of Florida, or of this certificate of incorporation or of the
bylaws authorized or permitied by that law, the meeting and vote of sharsholders 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 tokal number of votes which might have been ¢ast for or in conncction with that action if
a meeting were held; provided that in no case shall the written consent be by the holders of stock having
less than the minimum percentage of the vote requived by statute for that action, and provided that
prompt notics is given to all shureholders of the uking of corpurais aclion witlwoul 4 neeting and by less
thar imaninaous written consent.

CLE | ent
The Corporation shall be deemed, for all purposes, 10 have reserved the right to amend, alter,
change or repeal any provision contained in its articles of incorporation, as amended, to the extent and in

the manoer now of in the futuce permitted ov prescribed by statutc, and all rights conferred in these
Articles upon shareholders ave granted subject to that reservation.

ARTICLE 11. Regulaijon of Business and Affaics of Corporation

11.1 Powers of Board of Directors

() In furtherance and not in lmitation of the powers conferred upon the board of
di-cgtors by statute, the board of directors is expressly authorized, without any vote or other action by
shareholdars other than such as at the tfime shall be expressly required by statute or by the provisions of
these Articles of incorporation, as amended, or of the bylaw, to exercise alt of the powers, rights and
privileges of the Corporation (whether expressed or implied in thase Articles or conferred by statute)
and to do all acts and things whichk may be donc by the Corporation, including, without limiting the

oSt 29
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generality of the >ab0vc, the right to:

. () Pursuant to a provision of the byvlaw, by resolution adopted by 2 majority
of the actual numiber of dircclors clected and qualified, to desighate from among its members an
executive committee and one or more other committees, each of which, 1o the extent provided in that
resolution or in the bylaw, shall have and exercise all the authority of the board of direstors sxcop! as
othetwise provided by law:

()  Tomake, alicy, amend or repeal bylaw for the Corporation;

(i)  To authorize the issuance from tme to time of all or any shares of the
Corporation, now of in the future authorized, part pald receipts or 2liotment certificates in respect of any
such shatres, and any securities converrible ipto or exchangesble for any such shares (egurdless of
whether those shares, receipts, certificates or securities be unissued or issued and subsequently acquired
by the Corporation), in sach case to such Corporations, associztions, parterships, firms, individnals or
others (without offering those shares or any part of them to the holders of any shares of (he Corporation
of any class niow or in the future authorized), and for such consideration (regardiess of whether more or
Icss than the par valug of the shares), and on such terms as the board off directors from time 10 time n its
dizcretion lawlully may deteemine;

(iv)  From time to time {o create and issue rights or options to subscribe for,
purchase o otherwise aequire any shares of stock of the Corporation of any slass nnw or in the future
authorized or any bonds or other obligations or securities of the Corporation (without offering the same

or any part of them to the holders of any shares of 1the Corporation of any class gow or in the future
anthorized),

) In furtberance and not in limitation of the provisions of the' abowve
subdivisions (iii) and {jv), from time to time to establish and amend plans for the distrdbution among or
sal: 0 Ny one or more of the officers or cuiplovess of the Corporation, or amy subsidiary of the
Corperation, of any shares of stock or other securities of the Corporation of any class, or for the grant to
any of such officers or employess 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 any part of them to the
holders of any shares of the Corporation of any class now or in the futwre authorized; such distribution,
sele or gront may be in additlon te or parily in licu of the compensation of any sush offcer or employee
and may be made in consideration for or in recognition of services rendered by the officer or employee,
or to provide him/her with an incentive to serve or to agree to serve the Corporation ot any subsidiary of
the Corporation, or otherwise as the board of directors may determine; and

(vi} To sell, lease, exchange, mortpage, plodge, or otherwise disposc of or

euctmber all or any part of the assels of the Corporation unless and exsept to the exteat otherwise
expressly required by statute.

(b) The board of directors, in i discretion, may from Hme to time:

{i) Declare and pay dividends upon the authorized sharsa of slock of
the Corporation out of any assets of the Corporetion available for dividends, but dividends may be

Py
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declared and paid upon shares ismued as partly paid only upon the basis of the perceatage of the
consideration actually paid on those shares ar the time of the declaration and payment;

(i) Use and apply auy of its assets available for dividends, subject to the

provisions of these Axticies, in purchasing or acquiring any of the shares of stock of the Corporation;
and

(i)  Set apart out of ks assets available for dividends such sum or sums as the
board of directors may deem proper, as a reserve o reserves to meet contingencies, or for equalizing
dividends, or for maintaining or increasing the property or business of the Corporation, or for apy oth.cr
purpose it may deemi conducive to the best interests of the Corporation, The board of directors int Its
diseretion at any tirne may increase, diminish or abolish any such reserve in the manner in which it was
preated. :

112 Approval of Intercsted Director or Officor Transactions: No contract or transaction
between the Corporation aad one or more of its directors or officers, or between the Corporation and any
other Corporation, partnership, associaiion, or other organization jn which one ot rore of its dixectors or
olficers are directors or officers, or have a financial interest, shall be void or voidahic solsly faor this
reason, or solely because the dircctor or officer is present at or participates in the meeting of the board or
colunittes thercof which muthorizes the coniragt or travsaction, or gololy because bis/her ot their votes
are counted for such purpose, if:

{a) The material facts as to histher interest and as to the confract or taneaction are
disclosed or are known to the board of directors or the committes, and the board or commitiee in good
faith authorizes the centract or transaction by 2 vote suflicient for such purpose without counting the
vote of the interesied director or dircctors; or :

{b) The material facts as to his‘her intetest and as to the contrart or fransaction are
disviosed or are known to the shareholders entitfed ta vote thereon, and the contract or trausastion is
specifically approved in good faith by vote of the shercholders; or

) The contract or iranszction is fair as to the Corporation as of the dme i is
authorized, approved or ratified, by the board of divectors, a conumittee therced, or the shareholders.

Interested directors may be counted in determining the presence of a quorurs at 2 meeting of the
board of directors or af a committes that avthorizes the contract or transaction.

- 11.3  Indemmnification;

(a) The Corporation shall indemnify any person who wag or is a party or is threatened
to be tade 2 party to any threatened, peoding or completed action, sult or proceeding, whether sivil,
crimainal, administrative or 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 direcior, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another

Corpotation, partiership, joint venture. trust or other enterprise. against expenses (including attorneys’
fee), judgments, fines and amounts paid in seitlement actually and reazanzbly incuarred by him/her in

ﬁqua_éa?wyﬁ
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connection with such action, suit or proceeding if he/she acted in good faith and in 4 manner hie/she
reasonably believed to be in oF not opposed to the best interests of the Corporation, and, with espect to
any criminal action or proceeding, had no Teasonzble cause to believe his/her conduct was unjawful. The
tfermination of any action, suit or procecding by judgment, order, sctflement, conviction, or upon a plea
o7 nolo contendere or its equivalent. shall not, of itself, create 2 presumption that the person did not act
in good faith and in a manner which he/she rcasonably belivved 1o be In or not gpposed 1o the best
interests of the Carporation, asd, with respect 1o any criminal action or procceding, had rezsonable cause
to believe that his/Mer condunt was unladwfi.

(&) The Corporatiott shall indemnify any person who was or is a parly or is threatened
to be made a party to any threatened pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by teason of the fact that hefshe is or was a director,
officer, employee or agent of the Cogporalion, or is or was sorving at the request of the Corporation ps 2
director, officer, employee, or agent of another Corporation, partnership, joint venturs, trust or other
enterprise against expenses (inchiding attorneys' fees) actually and reasonably incurred by himvher in
connection with the defense or seitlement of such action or suit if he/she aeted i good faith and in 2
manner he/she reasonably believed to be in or not opposed to the best interests of the Cormporation and
except thal ne indempification shall be madc in respect of any claim, issue or matier as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance of tds/her
duly W ihe Corporation unlcss and only to the extent that the court in which such sction or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the

circumstances of the ase, such person is fairly and reasonably entitled to indermity for such expenses
which such eother court shall deem proper.

(c) To the extent that any person referred to in paragraphis (aj and (b) of this Article
has been successfil on the merits or otherwise in defense of any action, suil or proceeding referred to
tharein or in defenge of any claim, issue or matler therein, he/shc shall be indemnified against expenses
{including attorneys' fees) actually and reasonably incurred by him/her in connection therewith.

{(dy - Any indemnification under paragraphs {2} and (b) of this Article (unless ordered
by & court) shall be made by the Corporation only as anthorized in the specific case upon 2
determination thar indemmiflcation of the director, officer, employee or agent is proper in the
circumstances because he/she has met the applicable standard of conduct set forth in paragraphs (a) and
(b} of this Article, Such determination shall be made {a) by the board of directors by a majority vote of a
quorum consisting of directors who were not partics to such action, suit or proceeding, or (o) if such
quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
indcpendent legal counsel it & written opinion, or {¢) by the shareholders.

(] Expenses incurred in defending a civil or criminal action, suil or prucesding nay
be paid by the Corporation in advance of the fGnal disposition of such action, suit or proceeding as
suthorized hy the board of ditectors in the specifie case upon receipt of an undertaking by or on hehalf
of the director, officer, employes ot agent to repay such amount unicss it shall uliimately be determined
that he/ske is entitled to be indemnified by the Corporation as provided in this Article.

63 The ivdenni fcution provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statute, bylaw, agresment,

ﬁffiﬁa‘;d:’yfﬁ’ﬁp
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vare of sharehalders or disinterested directers ot otherwise. both as to action in his/her official capacity
and as to action in another capacity while holding such office, and shall continue a5 o a person whe has

_ceased to be a director, officer, employes or agent and shall inure to the benefit of the heirs, executors
and administrators of such a person,

) The Corporation shall have power to purchasc and maintain msurance on behalf
of any person who iz or was a director, officer, employec or agent of the Corporation, or is or was.
serving at the request of the Corporation as a director, officer. emplovee or agent of another
Corporation, parinership, joint venture, trust or other emerprzsc against any ligbility asserted agginst
himn/her and incurred by him/her in any such capacity, or arising out of hig/her status as such, whether or
not the Corporation would have the power to indemmify himher against such Labiity undcr the
provisions of this Axticle 11.

(h) For the purposes of this Article, references to “the TCorporation” include all
constituent Corporatione absorbed in a consolidation or merger as well as the resulting or swrviving
Corporation so that any person wheo is or was a director, officer, employee or agent of suck 2 constiment
Corporation or is or was serving at the vequest of such constituent Corporation as a director, officer,
employee or agent of anothicr Uorporation, partnership, joint venture, trast or other enterprise shali stand
in the same position under the provisions of this section with respect to the resulting or surviviog
Corporation a3 hefahe would if he/sbe bed served the vesulting or surviving Corporation in the same
capacity.

riig . iated T actiony

This Corporation cxpressly elects not to be governed by the pravisions of Section 607.0901 of
the Florida Business Corporation Act, as amended from time to time, relating to affiliated transactions.

Article 13. Control Share Acquisitions

This Corporation expressly elects not to be governed by the provisions of Section 607.0902 of

the Florida Buginess Corporation Act, as amepded from time to time, relating to control share
acyuisitions.

TN WITNERSS WHERROF, the undersigned, as incorporstor, harehy executes these AtHeles of
Incorporation this 6% day of Jyne 2005.
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CERTIFRCATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUJANT 1O THE PROVISIONS OF SECTION G07.0501, FLORIDA STATUTES, THE

UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE S3TATE OF
FLORIDA, SUBMITS THE FOLT.OWING STATEMENT IN DESIGNATING ’I‘H’E REGISTERED

OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,
1. The name of the corpotation is: Concepts by M, Inc,

2, The name and address of the registered agent and office is:

Marcy Honig
17582 Bocaite Wiy,
Roca Raton, Florida 33487

Having been named as registered agent and to accept servies of process for the above stated corporation
at the place designated in this certificate, I hereby accept the appointment as registered agent and agree
1o act in this capacity. I further agree 10 comply with the provisions of ail statutes refating to the proper
and complete performance of my duties, and Y am familiar with aud accept the obligations of my

position as registered agent.

Meazcy By
Registered Agent
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Date: Jupe 14, 2005
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