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ARTICLES OF INCORPORATION
OF
POP ADVERTISING MEDIA, INC.

proflt under the Genoral Business Corporalion Act and other laws of the Stalo of Florida,

-t s
‘g'.'r c’.r'_\‘
.
T W
ARTICLE I . NAME OF CORPORATTION 5 L
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The namo of this corporalien Is POP ADVERTISING MEDIA, INC. s =
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ARTICLE Il - PRINCIPAL OFFICE E=

The principal office and maillng address of Whis Corporation shall bo: 7523 Aloma Ave, Sulle 201
Winter Park, FL 32792

ARTICLE )l - CAPITAL STOCK

A. The maximum aggregate number of shares thal this Corporation Is aulhorized to Issue and have
oulstanding at any one limo is flve milllon (5,000,000} shares, all of which shall be commeon shares.

B. Holdors of Common sharas shall be enlitled 1o one vote per share on any matier, including the
election of direclors.

C. The holders of all common shares shall te enlified o recoive whon, as and If doclared by the Board
of Directors, out of funds legally available therefor, dividends payable in cash, shares or alherwise as
provided by Florida Law on an equivalent basts, Upon any liquidation, dissolution or winding-up of the

Corporation, whether voluntary or Involuntary, the remaining net assels of the Corporalion shall be

distribuled pro rata to the holders of all common shares.

Tho undersigned incorporalers, natural porsons compoelont lo contract, hareby form o corporntion for
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ARTICLE IV RESTRICTIONS ON TRANSFER

Except as provided by separala agreoment belween or ameng the Inllial Direclors of tho Corporatlon,
shores of the Corporation held by onch Shoreholder may nel be sold or olhor«ise (ennsfoerrod to olhor
parsons unloss first offored Lo hls Corporalion or lo the remalning Sharehowkurs In proporiion (o {hoir
shares. The prico, terms and clher provistons regarding this rostriction may bo specified by wrillon
ngroomont among the Shareholdors, which ngreemont may oxpand this Adiclo and which may also

include the Corporatlon as a porty.

ARTICLE V PREEMPTIVE RIGHTS

Every sharehelder, upon the Issuance or salo for cash by the Carporation of any slock of this corporalion,
Inctuding Troasury stock held by this corporation, shall have tho right le purchaso his pro rata sharo

lhoraof (as nearly as may be dono without Issuance of fractional shares) ot tho price al which it Is offerad

lo othors,

ARTICLE VI - INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The sirect address of the initial rogistered office designated by the Carporation is: 300 Garfield Ave,
Suile 301 Winter Park, Florida 32789, Tho name of lhe inllial registerod agent desipnated by the
corporalion at this address Is; Kenneth B, Wheeler. The Board of Directors may from lime 1o {ime move

the reglistered office to any other address in Florida and may destgnale & new reglstered agent,
ARTICLE ViI INCORPORATORS

The name and address of the incorporators of this Corporation are:

Name Address
Juan E. Marrero 1598 Malaluka St, Deltona, FL 32725

Joseph D. Morales 3904 Valencia f2rove Lane Orlando, FL 32817




ARTICLE VIil - tNITIAL DOARD OF DIRECTORS

A. Tho inittal number of Directors of s Corparitlon shall be four,

B. The number of Direciors may be Increased or diminished fram timoe to limo by Bylaws but shall

never be less than ono,

C. The Initinl rnambers of tho Beard of Directors 1o hiold office for the firsl yoar ol oxistoncoe of this

Corporation, or uniH! their successars aro oloclod or appainled shall bo:

Namo Addross
Juan E. Marroro 15698 Malaluka St. Daollona, FL 32725 *
Ernest H. Hays 5872 Auvers Blvd #1101 Oriando, FL 32807
David F. Roberison 1305 Fern Forost Run Oviedo, FL 32765

Josoph D. Morales 3904 Valencia Grove Lano Orlande, FL 32817

D. Any Director may be removed from office for any cause deemed sufficient by tho shareholdors
of . 1o Corporation, provided, howovor, nalther of iho Inillal Directors Identified ahove shall be removed
from office except upon the cansenl and approval of the majorily of Directars. Olhorwlse, such romovai
shall be by a majority of the stock enfilied to vota thoreon at any annual or special meeting of the

sharoholders.

E. Itis further provided that any major or subslanial declsions affecling the business or operations
of the Corporation, as may bo spocified by the Bylaws, shall require tho unanimous consent and approval

of the Direclors.

F. Appointment of new direclors will be specified In the By-laws,
ARTICLE IX - PURPOSE

The general purpose for which this Corporatlon Is organized shall be to conduct and transact any
and all lawful business authorized or nol prohibited by Florida Statules, as the same
may be from time to time amended, Including, but nol limited to:

1. To introduce , erect, provide maintenance, operate, acquire by purchase, hold, enjoy, and dispose of
by sale, or gift, commercial adverising direclories. These directories, In whatever form necessary , such as
lighted , unlighted, transparent, translucent, elc., will be placed at shopping malls, hospitals, lourist centers,




altrnctions, travelways, highways, walkways, tolols, parks, municipal plazag, Industial parks, supermarkots,
and any olher areas which relate le advenising.

2 To importfexport and/or sell those ndvoitlsing concopts, spacoes, hardworo, and/or matorials,
pholegraphy nris and mnterals, prinling pross arls and malerials, worldwldo.

3 To provide and maintoin business rolaled to publiclly, with power to contract with towns, cltivs, or any
municipnl corporalion or any olher coiperallon or body polllics, or any pOrson or porsons,

ARTICLE X - BYLAWS

The power to adopt, amend or repeal bylows shall be vosted In tho Board of Directors, subjecl to
lhe power of the shareholdors 10 ropeal or amend any bylaws adopled by tho Board of Direclors, Tho
shareholdors also reserve the cencurrenl power 1o adopt bylaws and to prescribe in any bylaws that such

bylaws shall not be amended or ropealed by 1ha Board of Piractors.

ARTICLE X| - DURATION

This Corporation shall have perpotual exlistence, commencing on the date of executlion and

acknowledgment of these Articles of Incorporalion.

ARTICLE Xl - OFFICERS

The bylaws of the corporalion shall provide for cerlain officers and the duties of al! officers and
prescriba the lime and manner of thelr clection. The ilial officers of the corporation shall be;
Juan E, Marrero - Presidenl/CEO

Emest H. Hays - Execullve Vice president




ARTICLE XIit - INDEMNIFICATION

The Corporation shall ndeminity any oftlcer or director, or any former officer or direcler, to tho full

oxient pennitied by low.

ARTICLE XIV - MEETINGS

Maalings of sharoholdors and direclors, including tha timo, place and mannar of calling such

mealings, shall be lixed by tho bylaws of the Corporation,

ARTICLE XV - CORPORATE POWERS

This carporatlon shall have all of tho authorized powers enumerated In the Florids Businoss

Corporalion Acl, Chapler 607, Florida Stalutes, as amendod,

ARTICLE XVI| - AMENDMENT

The corporalion reserves the right to amend these Articlos of Incorporation in the mannar provided
by law. Every amendment shall be approved by the Board of Directors, proposed by them 1o the
shareholders, and approved al a sharcholders' meeling by a majorily of the shares of slock entilled to
vote thereon, unless all the Directors and all the shareholders sign & wrilten statement manifesling their

inlention that e certain emendment of these Arlcles of Incorparation be made.
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POP ADVERTISING MEDIA, INC. Een
}-'

Pursuant to Florida Statute, Pop Advertising
Media, Inc., having filed its Articles of Incor-
poration contemporanecusly herewith, with its
registered offive as indicated therein at Orange
County, Florida, has named Kenneuth B. Wheelear
located thereat as its registered agent to
accept service of process within this state.

B

Having been named as registered agent to accept
service of process for the above-stated
corporation, at the location designated herein,
I hereby accept to act in this capacity, and

agree to comply with the 1laws of Florida

applicable thereto,

By:

Yig
Juan<E=Marrexd,. Incorporator

Kenneth B. Wheeler
Registered Agent

g



IN WITNESS WHEREOF, tho undersigned incorporators have made
and subscribed these Articles of Incorporation at Winter Park,

Florida, for the uses and purposes aforesald, this Xk day of

Yy

K‘:ru)nrm'r‘r»mu-cmario

Incorporator

January, 1995,

,{7.,1_.. :7 7”/'

JOSEPH D. MOE&LEB*’_’—
Incorporator

STATE OF FLORIDA )

COUNTY OF ORANGE )

The foregoing instrument wasg acknowledged before me this
éﬁé day of January, 1995, by Juan E. Marrero and Joseph D. Morales,

Incorporators who presented Florida Driver’s Licenses as

identification.

e

Notary Public,ftate of Florida




