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ARTICLES OF INCORPORNYION ,
' "'-/.'1.
oF L S
' EMPLOYEE RECOGNINION PROGRAMS, INC. T
!

Tho undorsignod incorporator heroby filos theoe Artlcles of
Incorporation In order to form a corporation under the laws of
thoe State of Florida.

ARTICLE 1.
Name _of Corporation

The name of this Corporation shall bo Employce Recognition
Programs, Inc.

ARTICLE IX.

Nature of Business

The general nature of the business and activities to be
transacted and carried on by this Corporation are as follows:

(a} Including but not limited to the manufacture, sale and
distribution of notions and premiums.

{b) To enter into and perform contracts of every sort and
description, with any person, firm, association, corporation,
munjicipality, county, state, nation or other body politic, or
with any colony, dependency or agency of any of the foregoing.

{c) To borrow money, to lend money and extend credit,
without limit in either case as to amount, in such amounts as the
Board of Directors may from time to time determine; to guarantee
and act as surety with respect to the debts of any other person,
firm, association or corporation for any purpose and with or
without consideration; and to secure any direct or contingent
indebtedness of the Corporation by the execution and delivery of
mortgages, pledges, assignments, transfers in trust or other
instruments appropriate for encumbering any or all property of
the Corporation, or any interest therein.

(d) To acquire, by purchase, merger or otherwise, all or
any part of the goodwill, rights, property and business of any
person, firm, association or corporation; in connection therewith
to assume liabilities of any person, firm, association or
corporation and, in consideration of any such acquisition, to pay
cash, to deliver stock, bonds, other securities or property of
any other kind.

{({e) To issue, execute, deliver, guarantee, endorse,
purchase, hold, sell, transfer, mortgage, pledge, assign and
otherwise deal in and with shares of capital stock, bonds,




debonturen, other ovidoncen of Indebtednons and any amd all othor
vocurities of any dencription creatod, lenued or dellvered by
thls Corporatlion or by any other corporation, aspoclatlion, peoroon
or firm of the State of Floridn or of any othar state or natiann
nnd, while ownor thoreal, Lo exorclso, to the extent r .awitlLed Ly
law, all the rights, pownrs, and privileges of owne ahip
Ineluding, without limltation, the rlght to volte & .ock or othor
sccuritios having voting rights.

(£) In geneoral, to errry on any businecss and to have and
oxercloo all of the powern conferred by the 'uws of the State of
Florida and to do any or all of the thi-,» nercinbefore saet forth
as principal, agont, or otherwise, either alone or in conjunction
with others, in any part of the world.

(g) To perform every act necessary or proper for tho
accomplishment of the objects and purposes enumerated or for the
pretection and benefit of the Corporation.

(h) The objects and purposes specified in the foreqoing
clauses of this Article shall, unless expresaly limited, not be
limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of
Incorporation, shall be regarded as independent objects and
purposes and shall be construed as powers as well as objects and
purposes.,

ARTICLE IIT.
Stock

The authorized capital stock of this Corporation shall
consist of 1,000 shares of Common Stock with a par value of $1.00
per share. The stock of the Corporation shall be issued for such
consideration as may be determined by the Board of Directors but
not less than par value. Shareholders may enter into agreements
with the Corporation or with each other to control or restrict
the transfer of stock and such agreements may take the form of
options, rights of first refusal, put and sell agreements or any
other lawful form of agreement,

ARTICLE IV.
Incorporator

The name and street address of the Incorporator of this
Corporation, is as follows:

Roy D. Oppenheim, Esq.
1290 Weston Road, Suite 214
Fort Lauderdale, FI, 33326




ARTICLE V.
Torm of Corpornla Lxlolonce

Thin Corporabtion nha'' oxist porpetually unless dissolved
avcording teo law.

ARTICLE V1.
Addrons of Realatered Offlce_and Roegistared Agent

The streoot address of tho initial Roglsterod Cffice of this
Corporation in the State of Fleorida shall be 1290 Weston Road,
Sulte 214, Ft. Laudordale, FL  33326. The name of Lthe inltlal
Raglsterod Agent of this Corporaticn at the above address shall
be Legal Informatlon Servieces, Tnc. fThe principal place of
business of the corporatlon is 16170 Saddlo Lane, FL. Lauderdale,
FL 33326.

ARTICLE VII.
Number of Directors

The business of this Corpe -tion shall be managed by a Board
of Directors consisting of not rewer than one (1) person(s), the
exact number to be determined from time to time in accordance
with the By-Laws.

ARTICLE VIII.
Initial Board of NDirectors

The names and street addresses of the members of the initial
Board of Directors of this Corporation, who shall hold office
until the first Annual Meeting of Shareholders, and thereafter
until their successors are elected are as follows:

Franklin Sands 16170 Saddle Lane
Ft. Lauderdale, FL 33126

ARTICLE IX.
Qfficers

The corporation shall have a President, a Secretary and a
Treasurer and may have additional and assistant officers
including, without limitation thereto, a Chairman of the Board of
Directors, one or more Vice Presidents, Assistant Secretaries and
Assistant Treasurers. A person may hold more than one office.

ARTICLIE X.
By-Laws

The Board of Directors shall adopt By-Laws for the
Corporation. The By-Laws may be amended, altered or repealed by
the shareholders or Directors in any manner permitted by the By-

Laws.




ARTICLE X1,
Trapnactionn _1n Which Diroctors or Ot{leern _Aro_Intorentod

(n) No contract or othor transacltion botwoon the
Corporation and ono or more ol ito Diroctors or efficors, or
betwoon the Corporation and any other corporation, flrm, or
ontity in whlch one or more of the Jorporation’s Diroclorn or
offleors are Directors or officers, or have a financial intorest,
shall bo vold or voidablo nolely becaunse auch relationahip or
intorenst, or sololy beenuse such Dlrectors or officers in present
at or partleipatos in the meeoting of tho Board of Directors or a
committoe thereol which authorizos, approves, or ratlifics such
conkracl or transactleon, or aolely bocause his or thelr votes are
counted for suech purposc, Lf:

{1) 'mhe fact of auch relationship nr interest la
disclosed or known to the Board of Directors or the commilttee
which authorizes, approves or ratilies the contracl or
transaction by a vote or consent sufficient for the purpose
without counting the votes or conments of such interested
Director or Directors; or

(2) The facts of such relationahip or interest is
disclosed or known to the shareholders entitled to vote thereon,
and they authorize, approve, or ratify such contract or
transaction by a vote or written consent: or

{3) 'The contract or transaction is fair and reasonable
ag to the Corporation at the time it is authorized by the Board
of Directors, a committee thereof, or the shareholders.

{b) Common or interested Rirectors may be counted in
determining the presence of a quorum at a meeting of the Board of
Directors or of a committee thereof which authorizes, approves,
or ratifies such contract or transaction.

ARTICLE XII.
Financial Information

The Corporation shall not be required to prepare and to
provide a balance sheet and a profit and loss statement to its
shareholders. ©Nor shall the corporation be required te file a
balance sheet or a profit and loss statement in its Registered
Office. This provision shall be deemed to have been ratified by
the sharehclders each year hereafter unless a resolution teo the
contrary has been adopted by the shareholders.




ANTICLE X101,
Mmondiment,

Thone Articlon of Incorporatlon may bo amondod in any mannor
now and horoaflor providod for by law and all rights conforrod
upon sharoholdors horeunder are grantod subjoct Lo thin
roac ~valb ion,

ARTICLE XIV.
Comment. of Coxpeoralo kxistonce
Tho oxistence of this Corporation shall, In accu.danco with
the provisions of IFlorida law, commonce on the date thoso
Articles are fllod with the Secrotary of State of the State of

Florida.

IN WITNESS WHEREOF, Lhe undersigned, belng the original
subscribing Llncorporator to the foregolng Arilicles of Ve
Incorporation, has herounte sgk his hand and|geal as this ll_ day
of March, 1995, L <, A

[ne}
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.

, )I’o;r/o Oppa/hhg&m |

" Ingorporaltor
STATE QF PLORIDA )

COUNTY OF BROWARD )

I HEREBY CERTIFY that on this day personally appeared before
me, the undersigned authority, Roy D. Oppenheim, Esqg., toc me well
known and well known to me to be the person who executed the
foregoing inatrument and acknowledged before me that he executed
the same freely and voluntarily for the uses and purposes therein
set forth and expressed. .

i o

IN WITNESS WHEREOF, I have hereu 4; setxdg1‘and nd affixed

my official seal this |'[ day of Maqcﬁ, 199{. .:r' :

K it I‘n‘\ /o .
ok A i
Notary Publiic’
State-of-Florida-at Large

" LAQMICA M. MARTUCCL
WY GUNAISSION ¢ CC 308851
EXPIHES: Augunt 18, 1097
Eonged Thu Nolary Pubbc gnufiazn.un

My Commission Expires:

(SEAL)




CERTIFICATE DESTGHATTHG REGHETERED AGENY
AHD REGISTERED OFKFLCE

In compliangs willh Florida Statulon Sectionn 44,091 and ' Co

607.0501, tho following in nubmittod:

Employeo Recognltion Programs, Thne. desivlng Lo organize as
n corporation undar the lawn of the HLate of Florida, has
dosfgnated 1290 Woston Road, Sulte 214, Ft, Lawdordale, FL
33326, as its inltinl Reglntered OfCflce and has namod Jogal
Informatlon Borvicen, Ine., locatoed at wsanld addross nelitoe
inltial Reglstered Agont. :

1

nw/ﬁ 0 f)/( i

Roy p. Oppnnhnlf, Eol.
Incdrporatoer

laving been named Registered Agent for t e abovo statod
corporation, at the designated Registered Office, the undersigned
hereby accepts said appointment and agrees to comply with the
provisions of Florida Statutes Section 48.091 relative to keeping
open said office.

By: egal Informati Q Services, Inc.,
Registered Agent \

-

Name y D. Qﬂgé ) *m, Eaﬁ.
Title: ice—PreB'g nt

/




