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ARTICLES OF INCORPORATION
OF
POINT 2 POEKNT MARKETING, INC,

The undersigned hereby makes, subscelbes, acknowledges and files (iese Articles of
Incorporation for the purpose ol forming a vorperation under the Flodda Genoral Corporation Act, and

hereby adopts the following Articles of Incorporation.
ARTICLE 1. Name

The name of the corporation (the “Corporation™) shall be Point 2 Point Marketing, Inc.

ARTICIE 2. Purpose

Ihe Corporation is organized for the purposes of engaging in any actlvity or business permitied
under the laws of the Dniled States or of this Siale, more specifically set ouwl as follows:
To transacl any lawful business for which corporations may be incorporated under the

2.1.
Florida Genceral Cotparation Act ar engage in any other trade or business which can, in the opinlon of

the Board to Direstors of the Corporation, be advantageously carried on in connection with the

To do such other things a¢ are incldental to the foregoing or necessary or desirable in

forapoing business.
2.2,
order to accomplish the foregoing.
ARTICLE 3. Repgistercd Office: Rexizstered Agcnt

The strest address of the Corporation’s initial repistered office and the reglstered agent for the

ey
AL
i fq :

1
i

Corporation et thal address are:
Melinda Wolfe
595 South Federal Highway, Suite 600

Baoca Ratan, Florida 33432
ARTICLE 4. Prisicipal Olfice -
H 'f{:;:
> Uk
’.‘f_'_;j- _Tl‘-o"h hal
5 2

The business addross of the Corporation's prineipal office is:
595 South Federal Highway, Suite 600

Boca Raton, Florida 33432

WoSo00 |S562273
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ARTICLE 5. Duration

The Corporation is 10 commence its corporatc existence on the date of subscription snd

acknowledgment of these Articles of Incorporation and shall exist perperually thereaficr until dissolved
according to law.

ARTICLY 6. Directors

6.1  Number: The number of dixectors of the Corperation shall be subject {0 the Corporation's
bylaws (the "Bylaws"}, pravided however, the number of directors of the Corporation may not be fewor

than two unless the Corporation has fewer than two stockholders, in which case the number of directors
may ot be fewer ihan the number of stockholders.

6,2 Powers of Directors: Supject o the Umitatons contuitiwd in the Acticles of Tosarperation
and the Florida General Corporation Act concerning corporate action that must be authorized or
approved by the shareholders of the Corporation, 3ll corporate povers shall be exercised by ov under tha

authority of the board of direciors, and the business and affhirs of the Corporation shall be controlied by
the board.

6.3  Removal of Directors: Any directors or the entire Board of Dircetors may be sernoved
from office by stockholder vole at any time, without assigoing any canse, but only if the holders of not
[ess than two-thirds (2/3) of the outstanding shares of capital stock of the Corporation entitled 1o vote
upon election of directors, voling together as u single elass, shall vote in favor of suck removal.

ARTICLE 7. Incarporatorsd

Tha newme and street address of the incarporator ta these Articles of Incorporation are;

Melinda Wolfe
595 South Federal Highway, Suite 600
Boca Raton, Florida 33432

ARTICLE 8. Capitalization

8.1  Aulhorized Shares; The total number of sheres of capital stock that the Corporation lis
the authority to issue in one hundred twenty million (120,000,000), Tha total vumber of shares of
common stock that the Corporation is authorized to issue is onc hundred million (100,000,000) and the
par value of each share of such conumon stock is one-hundredth, of one cent (5.0001) for an aggrepate
par value of ten thousand dollars ($10,000). The totel number of shares of preferred stock that the
Corporation is authorized to issue is twenty million (20,000,000) and the par value of each share of such

preferred siock is one-hundredih of one cent {$.0001) for an aggregale par value of two thousand dollars
($2,000).

82  Rights for Preferred Shures: The board of directors is expressly authorized to adopt, from
time to (ine, 4 resulutivn o reselutions providing for the jasue of proferred stock in otie or more seties,
to fix 1he pumber of shares in each such serles and to hix the desigoations and the powers, preferences

HoS000) SE6 A3
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and relative, participaling, optional and other special righis and {he qualifications, limitations and
restrictions of such shares, of each such series. The authotity of the board of directars witlt respect to

each such series ¢hall include a determination of the following, which may vary as betwoen the different
series of preferred stock:

(8) The nuniber of shares constituting the series and the distinctive desipnation of the
LIS

()  The dividend rate on the ghared of the serles, the conditions and dates vpon which
dividends on such shares shall be payable, the extent, if any, to which dividends on such shares shal} be
cwnulative, 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 limes during which they shall bo redeemable and the amount per share payable on vedemplion of

such shares, which amount may, but need not, vary according to the time and circumstances ol such
redmption;

(d) The amount payuable in respect of (he shares of the series, in the event of any
liguidation, dissolution or winding up of this Corporation, which amount may, but need mot, vary

according to the time or cirgumstances of such action, and the relative rghts of preference, if any, of
payment of such amount,

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

tequirement as to the redemption, purchase or other retitement by this Corporation of the shates of the
serics;

53] The right, if any, 1o exchange or convert shares of the series into other socurities
or property, and the rate or basis, time, manner and condition of exchange or conversion;

(&) The voting rights, if any, to which the holders of shares of the serics shell be
eniitled in addition to the voting rights provided by law; and

(h) Any other tcrms, conditions or provisions with respect 1o the series not
inconsistent with the provisions of this Anticle or any resoluton adopted by the bowd of direvtu
pursyant to this Anticle,

The mumber of authocized shares of preferred siock may b increased or decteascd by the
affirmative vote of the holders of & mujority of the stock of this Covporation entitled to vote at 4 mesting
of shareholders. No holder of shares of preferred stock of this Corporation shall, by reason of such

holding have any precmptive right to subscribe to any additional issue of any stock of any class or series
not to any security converlible inio such stock.

8.3  Statement of Rights for Common Shares:

(a) Subject 1o any prior rights 1o receive dividends to which e holders of shares of
any seties of ihe preferred stock may be entitled, the holders of shures of common stock shall be antitied

HOSDool <CLa23
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to recelve dividends, if and when declared payable fom tine to time by the board of dircetors, from
funds legally available for payment of dividends,

() In the ovent of any dissolution, liquidation or winding up of ihis Corporation,
whether voluntary or involuntary, afler there shall bave been paid to the holders ol shares of preferzed
stock the full amounts to which they shall be entilled, the holders of the then outstanding shares of
coramon stock shall be entitled o receive, pro taly, iy temuining assets of this Corporation avallebie
for distribution to its sharehalders, The board of direciors may distribute in kind to the holders of the
pharves of commen stock such remainlng assets of this Corporation or may sell, transfer or atherwise
dispose of all or any part of such remaining assets to any other Corporation, trust or entity and receive
payment in cash, stock or oblipations of such other Comoration, trust or entity or any combination of
such cash, stock, or obligations, and may sell 4l or any part of the consideration so received, and may
disuibute the consideration o received or any balance or procecds of iv to holders of the shares of
common stock. The voluntary sale, conveyance, lease, exchange or transter of all or substantially all the
property or assets of this Corporation (uless in connection with that event the dissolution, liquidation or
winding up of this Compomtion is speciflically approved), or the merger or consolidation of this
Corporation into or with any other Corporation, ot the merger of any other Corporation into It, or any
purchase or redetaption of shares of etock of this Corporation of any class, shall not be deemed to be a
dissolution, liquidation or winding up of this Corporation for the pucpose of this paragraph (U).

{c) Except as provided by law or this certificate of incorporslion with respect to
voting by class or series, sach owtstanding share of common stock of this Corporation shall entitle the
holder of that shere to one vote on each mattet submitted to a vote at a meeting of shareholders.

(d) Such numbers of shares of common stock as may from time (0 lme be reguived
for such puspose shall be reserved for issuance (i) upon conversion of any shares of prefoerred stock ox
any oblpation of this Corporation convertible futo shures of comnion etock und {if) upon exercise of any
options or warrants to purchase shares of commeon stock,

ARTICLE 9. Shareholders

a.1 Amendment of Bylaws: The board of directors has the power to make, repeal, amend and
alter the bylaws of the Corporation, to the exten provided in the bylaws, However, the paramount power
to repeal, amend and slter the bylaws, or to adopt new bylaws, is vested in the shargholders. This power
may be exercised by a vote of a majority of shareholders present at any annual or spucial tieeting of the
shrcholders, Mareover, the directors have no power to suspend, repeal, amend or olherwise alter any

bylaw or portion of any bylaw so enacted by the shaceholders, unless the sharcholders, in enacting any
bylaw or portion of any bylaw, olherwise provide.

9.2  Porsonal Liability of Sharcholders: The private property of the shareholders of ihiz

Corporation is not subject to the payment of corporate debts, except to the extent of any wipaid balance
of subseription for shares.

9.3  Denial of Preemplive Rights: No holder of any shares of the Corporation of auy closs
now or in the future authorized shall have any precmptive right 43 such holder (other than such right, il
zny, ag the board of directors in its discretion may determing) to purchase or subscribe for any addiional
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issues of shares of the Corporation of any class now or in the fuuure avthorized, nor any shares of the
Corporation purchased and held as ueagury shares, or any parl paid receipts or allotment certificates in
raspect of any such shares, or any securities convertible into or exchangeable for any such shares, ov any
warrants or other instruments evidencing rights or options to subscribe for, purcliase or otherwise
acquire any such shares, whether such shares, receipls, certificates, securities, warrants or other
ingtriments be unissued, or issued and subsequently acquired by the Corporation; and any such shaves,
recelpls, ceriificates, securitics, warrants or other instruments, in the disoretion of the board of directors,
wmay be offered from time to time 1o any holder or holders of shares of any class or classcs 1o the
exclusion of all other holders of shares of the same or any other class at the {ime oytatanding,

0.4 Voting Righls: 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 direetors providing fior the issue of a
series of preferred stock, the holders of the common stock shall possess exclusive voting power for the
¢lection of directors and for all other purposes. Every holder of record of comanon stock enttled to vote
and, except as otherwise expressly provided in the resolation or resolutions of the board of dictetors
providing for the lssue of a serles of prefered swock, every holder of record 0l wuy sarvies ot prefaied
stock at the {ime entitled to vote, shall be ecofitled to one vote for ench share beld.

0.5  Actions By Written Consent: Whenever the vole of sharcholders al a moeting of
sharcholders is reguired or permitted to be takea for or in connection 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 permitied by that law, the meeting and vote of shorcholders may be dispensed with
if the proposed corperate action (s 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 o In conoection with that action tf
& meeting were held; provided that in no case shall the wiitten consent be by tae holders of stock Tuviug
less than the mintmum percentaze of the vote required by statule for that action, and provided that

prompl notise is given to all shawsholders of the taking of corporate ustion without a meeting and by less
fhan unanimous writlen consent.

ARTICLE 10. Amendumepts

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

the manmer now or in the future permitted or proseribed by statule, and all riphts conferred in these
Articles upon shareholders are pranted subject to that rescrvation.

LE 11. Repulativn of Business and Affairs of Corporation

11.1 Powers of Board of Birectors

(a) In furtherance and not in limitation of the powers couferred upon, the board of
dircctors by statute, the board of direvtors is expressly authorized, without any vote or other uclion by
sharcholders other than suck as at the time shall be expressly required by statuic or by {he provigions of
these Articles of ingorporation, as amended, or of the bylaw, to exercise sl of the powers, rights and
privileges of the Cotporation (whether expreased o implicd in these Artleles or conlerred by statule)
and to do all acts and things which may be done by the Corporation, including, without limiting the

HOS000 1S5 6aR73
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generality of the above, the right to:

() Pursuant to a provision of the bylaw, by resolution adopted by 2 majority
of the actuel number of directors elected and qualified, to desipnatc from. among its members an
cxecutive commitiee and one or mors other committees, vach of which, to the extent provided tn (hat

resolution ot in the bylaw, shall have and excreise all the authority of the beatd of directors except ns
olherwise provided by Lav;

{ii) To malke, alter. amend or repeal bylaw Tor the Corporation:

(iti)  Ta authorize the issuance from tHme to tme of all or any shares of the
Corporation, now or in the fulure awuthorized, part paid receipts or allolment certificates in respect of any
such shares, and any securities convertible into or xchangeable for any such shares (repardless of
whether those shares, receipts, certificates or securities be unissued or jssued and subsequentty acyuired
by the Corporation), in each case to such Corporations, associations, partierships, firms, individuals or
others (without offering those shaces or any part of them 1o the holdors of any shares of the Corporation
of any class now or in the thivre authorized), and for such constderation (regardless of whellier more vr
less than the par value of the sharey), and on such terms ag the board of direciore from time ta thne in its
discration lawfully may determine;

(v  Trom time to time to create and {gsue righta or optious Lo subscribe for,
purchase or otherwise acquire any shares of stock of the Corporation of any class now or in (he Future
authorized or any bonds or other obligations or sccurities of the Corporation (without offering the same

ot any part of them to the holders of any shares of the Corporation of any class now or in the fulure
authorized);

) In furtherance and not in limitation of the provisions of the above
subdivisions (iii) and (v), fiorm time to time to establish and amend plans {or the distribution amonyg or
sale 10 any one or mere of the officers or employees of the Corporation, or any subsidiary of the
Corporation, of any shares of stock or other securitiss of the Corporation of any class, or for the grant to
any of such officers or emplayees of rights or options to subscribe for, purchase or otherwise acquire
uny such shares or otber securitics, without in any case offering those shares or any part of them (o the
holders of any shares of the Corporatlon of any class now or [n the future authorized; such distribulion,
salc or grant may be in addition 10 or partly in lisu of the compensalion of auy such officer or chployes
and may be made in consideration for or In recognition of services rendercd by the officer or employee,
or to provide him/her with an incentive to serve or to agree to serve the Corporation or any subisldiary of
the Corporation, or otherwise ns the board of directors may delermine; and

(vi}  To sell, lease, exchange, mortgage, pledge, or otherwise disposs of or
encumber all or any part of the assets of the Corporation unless and exeept to the extent otherwise
expressly required by statule,

(5) The board of directors, in its discretion, may fom e o tine:

)] Declare and pay dividends upon Qie suthotized shaves of siock of
the Corporation out of any assets of the Corporation available for dividends, but dividends may ba

HOS000 1S5k 3273
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declared and psaid upon shares issued as partly paid ouly upon the basis of the petcentage of the
consideration actually puid on those shares at the time of the declaration and payment;

{iiy  Use and apply any of iis assets available for dividends, subject to the
rovisions of thesa Articles, in purchasing or acquiring any of the shares of stock of the Corporation;
an

(ii)  Set spart out of its assets available for dividends such st or sumns a3 the
bonrd of direclors may decm proper, as 2 resgrve or reserves fo meet contingencies, or for equalizdng
dividends, ot for maintaining or ingreasing the property or buginess of the Corporation, or for any other
purpose it may deem conducive to the bost interests of the Corporation. The board of directors in its

discretion at any time may increasc, diminish or abolish any such reserve in the manner in which it was
ereatad. '

11.2  Approval of Interested Director or Officer Transactions: No contract or transaction
between the Curpuratiou and one or more of its divectors or officers, or botween the Corporation and any
other Corporation, partnership, association, ar other organization in which one or more of its directors ot
officere are direstors or officers, or have a financial interest, shall be void or voidable solely for this
reason, o solely because the director or officer is present at or participatos in the meeting of the board or

commitiee thereof which authorizes the contract or transaction, or solely because his/her or their votes
are counted for such purpose, ift

(a) The materiat facts as to his/her interest and as to the ¢ontract or transaction are
disclosed or are kmown to the board of directors or the comrmlities, and the board or committes in good
faith authorizes the contract or transaction by a vole sulfivient for such purpuse Wwithout sounting the
vate of the imterested director or directors; or

{6)  The material facts as to his‘her interest and as to the contract or transaction ate
disclased or ate knowm to the sharchelders entitled to vote thereon, and the contract or {ransaction i5
specifically approved in good faith by vote of the sharcholders; or

(&)  The contract or tramsaction is fair as fo the Corporstion as of the time it is
authotized, spproved or ratified, by the board of directors, a coramiitee thercof, or the sharcholders.

Interested directors may be counted in determining the presence of 4 quoriam at a mesting of the
bounl vl directors or of & committes that authorizes the contract or transaclion,

11,3 Indemmification:

{a)  The Cormporation shall indemnify any person wha was or is g party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether ¢ivil,
criminal, administrative or investigative (otheér than an action by or in the tight of the Corporatlon) by
reason of the fact that he/she is or was a director, officer, employee or agent of the Corporation, or 15 or
was setrving at the request of the Corporation as a dircetor, officer, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprise, ugainst uspouses (Including attoroeys'
fee), judgments, fines and amownts paid in settloment actually and reasonably ineutred by hinvher in
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comnection with such action, suit or proceeding il hedshe acted in good faith and in a mamer he/she
reasonably believed to be in or not opposed ta the best iuterests af the Corporatien, and, with respect to
any criminal action or proceeding, had no reasonable cavse to belicve his/her conduct was wlawful. The
termrination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
"in good fakth and in a manuer which he/she reasonzbly believed 1o be in or nof oppesed fo the best

intereydts vl the Corpuration, uud, with 1espect to any criminal astion or procceding, had reasonable cause
{o believe that his/her conduct was unlawful.

(b)  The Corporation shall indemnify any person who was ot is a pacty ot is threatened
to be made a parly to any threatened pending or completed action or suit by or in the right of the
Corporation to procure 2 judgment in its 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 strving at the request of the Corporatien as a
director, officer, employee, or agent of another Corporation, partnership, joint venture, trust or other
enterprise against expenses (including attorneys® fees) actually and reasonably incurred by him/her in
connection with the defense or sertlement of such action or suil if he/she dewd in pood fuith wnd jn a
manner he/she reasonably believed to be in or not opposed to the best interests of the Corporation and
execpt that no indemnification shatl be made in respect of any eluim, issus ov matter as to which guch
person shall have been adjudged to be liable for negligence or miseonduct in the petformanee of hisfhar
duty to the Corporation unless and only to the extent that the court in which such wotion or suil was
brought shall detenmine upon applicaiion that, despite the adjudication of liability but in view of ail the

circumstances of the cese, such pérson s falrly and reasonebly entitled 10 indemnity for such expenses
which such other coert shall deem prapet.

(e) Lo the extent that any person referred to in paragraphs (8) and (&) of this Article
s been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
theredn or in defonsc of any laing, isgue or matter therein, hefshe shall be indemnified ngainst expenres
(including attomeys' fees) astually and reasonably incmred by him/her in connection therewith,

(d) Any indemnification under paragraphs (a) and (b) of this Atticle (unless orderad
by & court) sball be made by the Corporation only as auwthorized in the specific case upon a
determinstiont that indemnification of the director, officer, employee or agent i3 proper in ihe
circumstances because he/she has met the applicable standard of conduct set forth in paragraphs () and
() of this Axticle. Such determination shall be made (1) by the board of dircctors by o majority vote of a
quorum consisting of directors who were not partles to such action, suit or procesding, or (by if such
guorum i mot olluipeble, or, even if obtainable a quorum of disintcrested dircotors so diccets, by
independent Tepal counsel in a written opinion, ot (¢} by the sharchoiders.

(e} Expenses incurred in defending a civil or criminal action, suit or proceeding may
Ire paid by the Corporation in advance of the final disposition of such action, suit or proceeding as
suthorized by the board of directors in the specific case upon receipt of an undertsking by or on behalf

of the director, officer, employee or agent to repay such amowunt anless it shall ultimately be determined
that he/she is entitled to be indemnified by the Corporation as provided in this Article.

(1) The indemmification provided by this Article shall not be deemed exclusive of uny
other rights to which those seeking indernnification may be entitled under any statute, bylaw, agreement,
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vote of shareholders or disinterested directors or atherwise, both a¢ to action in histher official capacity
and 8s o action in another capacity while holding such office, and shall continme as to a persoi who has

ceased 10 be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors
and administrators of such a person.

() The Corpovation shail have power to purchase and nmuaintain insurance on behalf
of axy pexson who is or wus @ director, offfcer, employce or agent of the Corparation, or is or was
serving st the request of the Corporatton as a director, officer, employee ox agent of another
Corporation, partnership, joint venture, tiust or other enterprise, against any liability asserted against
him/her and ncurred by him/her in any such capacity, or arising out of his/her status ay such, whether or

not the Corporation would have the power to indemnify himher against such liability undor the
provisions of this Article 11,

(h}  Por the purposes of this Article, references to "the Corporation” include all
constituent Corporations absorbed in a consolidation or merger as well as the rosulting or surviving
Corporaton 5o that any persun who is or wis a direcior, ullice, suployes or agent of such a constituent
Corporation ot 18 or was serving at the request of such congtitnent Corporation ss o direotor, officer,
employes or ugent of another Corporation, partnership, jolnt venture, irust or other enterprise shall stand
in the same position under tho ptovisions of this sestion with respect 10 the resulting or survivipg

Corporation as hefshe would if he/she had served the resulting or surviving Corporation iu the same
capacity,

Articte 12, Affiliated Trapzactions

'I'his Comporation expressly etzots not 10 be governed by the provisions of Section 607.0%01 of
the Florida Business Corporation Act, as amended from Hime to time, relating to affiliated transactions.

Article 13, Control Share Avquisitions

This Corporation expressly elects not to be governed by the provisions of Section £07.0902 of

the Florida Business Corporallon Act, 92 amended from time to time, relating to control share
acquisitions.

IN WITNESS WHEREOY, the undesigned, as incorporator, hereby ¢xecutes thess Axtisles of
Tricorporation this 6 day of June 2005,

Ll

inda Wolfe » /V
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CERTIFICATE OF DESIGNATION

HosO0DISS 235
REGISTERED AGENT/REGISTERED OFF1CE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, YLORIDA STATUTES, THE
UNDERBIONED CORFORATION, ORCANIZED UNDIR TIIE LAWS QF THE STATE OF
FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED

OFFICE/REGISTERED AGENT, IN THE STATE OF FLORID A,

The name of the corporation is: Point 2 Point Matketing, Ine.

1.
Z, The name and address of the repistered agent and office is:
Melinda ‘Wolfe
595 Soulh Federal Highway, Suite 600
Boca Raton, Florida 33432

Having been named as registered agent and to dccept service of process for the above siated corporation
at the place designated in this certificate, I hereby acoept the appointment as registercd agent and agree
to act in this capacity. 1 fusther agree to comply with the provisions of all statutes melsting 1o the proper
and complete performance of my durles, and T am famillar with and accept the oblgations of my

position 3s repistered agent.

Melihda Wolfe <.
Refistered Agent i
=5

=5

Dae: June ¢, 2005
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HoS 000 )SS (a3

d LUIPEBSYSE "ON K9d ddiS WiAT ANOLSHOVIE Nd L0:21 [d4 S002-Fe-Nnl

1



