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OMITH MOORE LLP

ATTORNEYS AT L AW

July 26, 2007

ViA FEDERAL EXPRESS

Department of State
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301

Re:  Incorporation of FORTE MARKETING GROUP, INC,
Dear Sir/Madam:

Enclosed for filing please find the Articles of Incorporation for Forte Marketing Group, Inc.
along with our check in the amount of $78.75.

Should the enclosure meet with you approval, please return the Certificate of Incorporation to the
undersigned incorporator at the Atlanta address below. Your kind consideration in this matler is
greatly appreciated.

Yours very truly,

RAK/kv

Encloswe

ATLANTA 1115451
Direct 404.962.1034 | Fax 404.962.1229 | nch kaye@smithmoorelaw.com
Cine Atlantic Center 1201 West Peachtroe Streer Suite 3700 Adanta, GA 30309 4049621000 www.smithmoorelaw.com
Atlanta  Charlotte  Greensboro  Raleigh  Wikmington



SILED

ARTICLES OF INCORORATION OF

FORTE MARKETING GROUP, INC. WILL2T ). 9
ARTICLE I AL
ALLATASEEE LS

The name of the corporation is FORTE MARKETING GROUP, INC. (hereinafier
called the "Corporation™).

ARTICLE II

The purpose for which the Corporation is organized is to engage in the transaction
of any lawful business for which corporations may be incorporated under the laws of the
State of Florida.

ARTICLE 1l

A AUTHORIZED CAPITAL STOCK. The aggregate number of shares of
all classes of stock which the Corporation shall have authority to issue is Two Hundred
Million (200,000,000) shares, consisting of:

(i) One Hundred Million (100,000,000) shares of common stock, par value
$0.0001 per share (the "Common Stock); and

b8
(ii}  One Hundred Miﬂion! &OQG,OOO} shares of preferred stock (the "Preferred
Stock™),

B. PROVISIONS RELATING TO PREFERRED STOCK.

1. GENERAL. The Preferred Stock may be issued from time to time
in one or more classes or series, the shares of each class or series to have such
designations and powers, preferences and rights, and qualifications, limitations
and restrictions thereof as are stated and expressed herein and in the resolution or
resolutions providing for the issue of such class or series adopted by the Board of
Directors (the "Board”) as hereinafter prescribed.

2. PREFERENCES. Authority is hereby expressly granted to and
vested in the Board to authorize the issuance of the Preferred Stock from time fo
time in one or more classes or series, to determine and take necessary proceedings
fully to effect the issuance and redemption of any such Preferred Stock and, with
respect to each class or series of the Preferred Stock, to fix and state, by resolution
or resolutions from time to time adopted providing for the issuance thereof, the
following:

() whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;
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(b)  the number of shares to constitute the class or series and the
designations thereof]

{c)  the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with
respect to any class or series;

{(d) whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which
and the terms and conditions upon which, such shares shall be redeemable and the
manner of redemption;

(e} whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fund or
funds be established, the annual amount thereof and the terms and provisions
relative {0 the operation thereof;

H the dividend rate, whether dividends are payable in cash, stock of
the Corporation or other property, the conditions upon which and the times when
such dividends are payable, the preference to or the relation to the payment of the
dividends payable on any other class or classes or series of stock, whether or not
such dividend shall be cumulative or noncumulative, and, if cumulative, the date
or dates from which such dividends shall accummulate;

{g) the preferences, if any, and the amounts thereof that the holders of
any class or series thercof shall be entitled to receive upon the voluntary or
involuntary dissolution of, or upon any distribution of the asseis of, the
Corporation;

(h) whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of the Corporation and the
conversion price or prices ar ratio or ratios or the rate or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be
stated and expressed or provided for in such resolution or resolutions; and

{i) such other special rights and protective provisions with respect to
any class or serics as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares
of any other class or series thereof in any or all of the foregoing respects. The Board may
increase the number of shares of Preferred Stock designated for any existing class or
series by a resclution adding to such class or series authorized and unissued shares of the
Preferred Stock not designated for any other class or series. The Board may decrease the
number of shares of the Preferred Stock designated for any existing class or series by a
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resolution, subtracting from such series unissued shares of the Preferred Stock designated
for such class or series, and the shares so subtracted shall become authorized, unissued
and undesignated shares of the Preferred Stock.

C. PROVISIONS RELATING TO THE COMMON STOCK. The Common
Stock shall be subject to the express terms of the Preferred Stock and any class or series
thereof. The powers, preferences and rights of the Common Stock and the qualifications,
limitations and restrictions thereof, shall be subject to the provisions of this Section C,
unless otherwise required by law.

1. VOTING RIGHTS. Except as otherwise required by law or as may
be provided by the resolutions of the Board authorizing the issuance of any class
or series of the Preferred Stock, as hereinabove provided, all rights to vote and all
voting power shall be vested exclusively in the holders of the Common Stock.

2. DIVIDENDS. Subject to the rights of the holders of the Preferred
Stock, the holders of the Common Stock shall be entitled to receive when, as and
if declared by the Board, out of funds legally available therefor, dividends and
other distributions payable in cash, property, stock {including shares of any class
or series of the Corporation, whether or not shares of such class or series are
already outstanding} or otherwise.

ARTICLE IV
The Corporation shall exist perpetually unless sooner dissolved according to law.
ARTICLE V

The Corporation's mailing address and the address of the Corporation's principal
office is 2033 Main Street, Suite 400, Sarasota Florida 34237. The address of the
Corporation's registered office is 2033 Main Street, Suite 402, Sarasota Florida 34237,
and the Corporation's registered agent at such office is Charles N. Cleland Jr.

ARTICLE VI

A. NUMBER AND TERM OF DIRECTORS. The number of members of the
Corporation's Board shall be fixed from time to time by resolution of the Board.

B. DIRECTOR VACANCIES; REMOVAL. Whenever any vacancy on the
Board shall occur due to death, resignation, retivement, disqualification, removal,
increase in the number of directors or otherwise, a majority of directors in office,
although less than a quorum of the entire Board, may fill the vacancy or vacancies for the
balance of the unexpired term or terms, at which time a successor or successors shall be
duly elected by the shareholders and qualified. Notwithstanding the provisions of any
other Article herein, only the remaining directors of the Corporation shall have the
authority, in accordance with the procedure stated above, to fill any vacancy that exists
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on the Board for the balance of the unexpired term or terms. The Company's shareholders
shall not, and shall have no power 1o, fill any vacancy on the Board. Shareholders may
remove a director from office prior to the expiration of his or her term, with or without
"cause," by an affirmative vote of a majority of all votes entitled to be case for the
clection of directors.

C. SHAREHOLDER NOMINATIONS OF DIRECTOR CANDIDATES.
Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation. Nominations of persons for election
to the Board at an annual or special meeting of shareholders may be made by or at the
direction of the Board by any nominating committee or person appointed by the Board or
by any shareholder of the Corporation entitled to vole for the election of directors at such
mecting who complies with the procedures set forth in this Section C, provided, however,
that nominations of persons for election to the Board at a special meeting may be made
only if the election of directors is one of the purposes described in the special meeting
notice required by Section 607.0705 of the Florida Business Corporation Act.
Nominations of persons for election at a special meeting, other than nominations made by
or at the direction of the Board, shall be made pursuant to notice in writing delivered to or
mailed and received at the principal executive offices of the Corporation not later than the
close of business on the fifth (5th) day following the date on which notice of such
meeting is given to shareholders or made public, whichever first occurs. Nominations of
persons for election at an annual meeting, other than nominations made by or at the
direction of the Board, shall be made pursuant to timely notice in writing to the Secretary
of the Corporation. To be timely, a shareholder's notice must be delivered to or mailed
and received at the principal executive offices of the Corporation not less than one
hundred twenty (120) days nor more than one hundred cighty (180) days prior to the first
anniversary of the date of the Corporation's notice of annual meeting provided with
respect to the previous year's annual meeting; provided, however, that if no annual
meeting was held in the previous year or the date of the annual meeting has been changed
to be more than thirty (30) calendar days earlier than the date contemplated by the
previous year's notice of annual meeting, such notice by the shareholder to be timely
must be so delivered or received not later than the close of business on the fifth (5th) day
following the daie on which notice of the date of the annual meeting is given to
shareholders or made public, whichever first occurs. Such shareholder's notice to the
Secretary shall set forth the following information: (a) as to each person whom the
sharcholder proposes to nominate for election or re-election as a director at the annual
meeting, (i) the name, age, business address and residence address of the proposed
nominee, (ii) the principal occupation or employment of the proposed nominee, (iii) the
class and number of shares of capital stock of the Corporation which are beneficially
owned by the proposed nominee, and (iv) any other information relating to the proposed
nominee that ts required to be disclosed in solicitations for proxies for election of
directors pursuant to Rule 14a under the Sccurities Exchange Act of 1934, as amended;
and (b} as to the shareholder giving the notice of nominees for election at the annual
meeting, (1) the name and record address of the shareholder, and (ii) the c¢lass and number
of shares of capital stock of the Corporation which are beneficially owned by the
shareholder. The Corporation may require any proposed nominee for election at an
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annual or special meeting of shareholders to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as a director of the Corporation. No person shall be eligible for election
as a director of the Corporation unless nominated in accordance with the procedures set
forth herein. The Chairman of the meeting shall, if the facts warrant, determine and
declare to the meeting that z nomination was not made in accordance with the
requirements of this Section C, and if he should so determine, he shall so declare to the
meeting and the defective nomination shall be disregarded.

ARTICLE VH

The Corporation shall indemnify and may advance expenses to its officers and
directors to the fullest extent permitted by law in existence either now or hereafter.

ARTICLE VHI

A. CALL OF SPECIAL SHAREHOLDERS MEETING. Except as otherwise
required by law, the Corporation shall not be required to hold a special meeting of
shareholders of the Corporation unless (in addition to any other requirements of law) (i)
the holders of not less than fifiy (50) percent of all the votes entitied to be cast on any
issue proposed to be considered at the proposed special meeting sign, date and deliver fo
the Corporation's Secretary one or more written demands for the meeting describing the
purpose or purposes for which it is to be held; (ii the meeting is called by the Board
pursuant to a resolution approved by a majority of the entire Board; or (iif) the meeting is
called by the Chairman of the Board of Directors. Only business within the purpose or
purposes described in the special meeting notice required by Section 607.0705 of the
Florida Business Corporation Act may be conducted at a special sharcholders' meeting.

B. ADVANCE NOTICE OF SHAREHOLDER-PROPOSED BUSINESS
FOR ANNUAL MEETING. At an annual meeting of the shareholders, only such
business shall be conducted as shall have been properly brought before the meeting. To
be properly brought before an annual mecting, business must be either (a) specified in the
notice of meeting {or any supplement thereto) given by or at the direction of the Board,
{(b) otherwise properly brought before the meeting by or at the direction of the Board, or
{c) otherwise properly brought before the meeting by a shareholder. In addition to any
other applicable requirements, for business to be properly brought before an annual
meeting by a shareholder, the sharcholder must have given timely notice thereof in
writing to the Secretary of the Corporation. To be timely, a shareholder's notice must be
delivered to or mailed and received at the principal executive offices of the Corporation,
not less than one hundred twenty (120) days nor more than one hundred eighty (180}
days prior to the first anniversary of the date of the Corporation's notice of annual
meeting provided with respect to the previous year's annual meeting; provided, however,
that if no annual meeting was held in the previous year or the date of the annual meeting
has been changed to be more than thirty (30) calendar days earlier than the date
coniemplated by the previous year's notice of annual meeting, such notice by the
shareholder to be timely must be so delivered or received not later than the close of
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business on the fifth (5th) day following the date on which notice of the date of the
annual meeting is given to sharcholders or made public, whichever first occurs. Such
shareholder's notice o the Secretary shall set forth as to each matter the shareholder
proposes to bring before the annual meeting (i} a brief description of the business desired
to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting, (ii) the name and record address of the sharehclder proposing such
business, {iii) the class and number of shares of capital stock of the Corporation which
are beneficially owned by the shareholder, and (iv) any material interest of the
shareholder in such business. The Chairman of an annual meeting shall, if the facts
warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the requirements of this Section B, and if he
should so determine, he shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted.

ARTICLE IX

The name and address of the incorporator is as follows: Richard Allan Kaye,
1201 W. Peachtree Street, Suite 3700, Atlanta, Georgia 30309,

IN WITNESS WHEREOY, the undersigned, being the Incorporator named
above, for the purpose of forming a corporation purs ida Business
Corporation Act of the State of Florida has signed theSe Articles of tion, this
23rd day of July 2007.

Richard Allan Kaye
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agent of Forte Marketing
Group, Inc., hereby accepts such designation and is familiar with, and accepts, the
obligations of such position, as provided in Florida Statutes § 607.0505.

Registered Agent

B Ol ha NV Ll ),

Charles N. Cleland Jr, as #s agent

Dated: July 23, 2007
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