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ARTICLES OF YNCORPORATION
or A b B R

POS MARKETING BERVICES, INC,

THE UNDERSIGNED, hap oxecutod tho following dooument aqg
incorporatoyx : named eorporation, a corporation
organ the State of and all rights

incorporator,
N accordance with

CLE =~ NAME
The name of thig corporation is: pPOS MARKETING SERVICES, INC.

ARTICIE IT - PURPOSHE

The general nature of the business and the object and purposesn
to be transacted and carried on are to do any and all of the things
1ly

herein mentioned, as fy and to the same extent as natural
persons might or could de viz:

To engage in and carry on any business activities permitted
under the laws of the United States and the State of Florida,
specifically with regard to marketing.

purchase, lease, or otherwise
buildings, and tenementsg
corporation, and to lease,
such manner ag may appear f

Sue and be sued and appear and defend in aljl actions and
Proceedings in itg corporate name to the same extent as a natural

Adopt and use a common corporate seal and alter the same.

Appoint such officers and agents as its affairs shall require
and allow them sujitab]e compensation.

not inconsistent with

for the exercise of its

' r Tegulation and government of its

affairs and property, the transsf i records of its stock or

other evidence of interest of membership, and the calling and
holding of meetings of itg stockholders.




Mako and entor inte all contracte necespary and proper for tho
conduct of its buainosa.

Conduct business, have onc or more officora in, and buy, hold,
mortgage, sell, convey, lease, or othorwipe dispose of real and
personal proporty, and buy, mortgage, woll, convey or
otherwise dispose of franchises in this State and in any of the
soveral States, territorles, posscssions, and dopendencies of the
United Statos, the Diptrict of Columbia, and in foreign countries.
Purchase the corporate assets of any other corporation and angage
in the same character of business.

Acquire, enjoy and utilize and dispose of patents, coiyrighta
and trademarks and any licenses or other rights or interest
thersunder or therain, Take, hold, sell, and convey such property
48 may be necessary in order to obtain or secure payment of any
indebtedness or liability to it,

Guarantee,
pledge,

r of such stock all the rights,
powers, and privileges of ownership, including the right to vote
such stock, Purchase, hold, sell and transfer share of its own
capital stock except from the surplus of itgs assets over its

liabilities including capital. Share of its own capital stock
owned by the corporation shall not be voted directly or indirectly,
or counted asg outstanding for the purpose of any stockholders-’
quorum or vote,

everything necessary and proper for

he objects enumerated in this certificate of
incorporation or necessary or incidental to the benefit and
protection of the corporation, and to carry on any lawful business

necessary or incidental to the attai

authorize or agree upon, issue, pPledge bonds,
debentures, notes and other evidence or indebtedness, whether
secured or unsecured, and execute such mortgages,
instruments upon or encumbering its property or credit to secure
the payment of money borrowed or owing it, as occasion may require
and the Board of Directors deem expedient.

Make gifts for educational, scientific or charitable purposes.
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Thie corporation ls authorized to iosuo a maxlmum of mon
Thotteand {10,000) sharen of $1.00 par value common stock, whigh
ohall bo designated *Common Shareu". 'he vonsideration to ho paid
for cach sharo shall bo fixed by the Dourd of Dircators.

ARTICLE 1V =~ PREFERENCES, LIMITATIONS
OND RELAVIVE RIGHTS OR SHARE OF CAPITAL, 8T0CK

SECTION I. pividonda. The holdors of rocord of tho Preferred
Shares, if any, shall be ontitled to cash dividonds whan and as
declared by the Doard of Diroctoxs at the rate per sharo per annum
and at the time and in tho manner dotermined by the Board of

series of Preferred
Such on Preferred Shares shall be
cumulative so t vidend period cash dividends at

nd paid or met ap
Shares outstanding, the deficlency shall be declared and paid or
set apart for payment prior to the making of any dividend or other
distribution on the Common Shares. Cash dividends on Preferred
te of issue., Upon the payment or

SECTION II. Rights upon Liqu dation or Dissolution. In the
event of any voluntary or involuntary liquidation, dissolution, or
winding up of this corporation, the holders of record of the
outstanding Preferred Shares shall be entitled to be paid par value
for each of such Preferred Shares, plus accumulated dividends
thereon up to the date of such liquidation, dissolution, or winding
up of this corporation, whethexr or not this corporation shall have
a surplus of earnings available for dividends, and no more.
payment to the holders of Preferred Shares for the amount payable
to them as above get forth, the remaining assets
corporation shall be payable to and distributed ratably among the
holders of record of the Common Shares.

SECTION III. Voting Rights. Except as otherwise provided by

the entire voting power for the election of directors and for
all other purposes gshall be vested exclusively in the holders of
the outstanding Common Shares.

ARTICLE V -~ DESIGNATION OF SERIES

Preferred Shares may be issued from time to time in series.
referred Shares shall be of equal rank and identical, except
in respect to the particulars that may be fixed by the Board of
Directors herein. The Board of Directors is authorized and
required to £ix, in the manner and to the full extent provided and

permitted by law, all provisions of the shares of each series set
forth below:




1. The distinetive doolgnation of all nerles and the numbor
of ahares whioh chall constituto such sorios;

2. The annual rate of dividends payable on the sharos of all
oarioo and the timo and mannor of paymant;

3» The rodomption price or pricos, If any, for the shares of
vach, and or all porlen;

4. 'Tho obligation, if any, of the corporation to maintain a
ainking fund for the furiodiu redomption of shares of any series
and to apply the aink ng fund to the redomption of such sharen;

5 The rights, if any, of the holders of ghares of each

series to convert such shares into Common Sharos and the terms and
conditions of such conversion.

DRTICLE VI - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of
this corporation of the same kind, class or series as that which he
t to purchase his pro-rate share
without issuance of fractional
8 offered to others,

ARTICLE VII - INITIAL REGISTERED QOFFICE AND AGENT

The name and address of the initial registered agent of this
corporation is:

HOWARD J, NUSSBAUM
100 W. Cypress Creek Rd.
Suite 805
Fort Lauderdale, Florida 33309

ARTICLE VITI ~ INITIAL BOARD OF DIRECTORS

This corporation shall have two (2) directors initially., ‘The
number of directors may either be increased or decreased
diminished from time to time by the By~Laws but shall never be less
than one (1).

The names and addresses of the initial directors of this
corporation are:

ATAN LEVINE, President, Vice President
and Secretary
5550 N.W. 44th Street
Lauderhill, FL 33319




- MERYL SBILVERMAN, Troasurer
258 Harvard Straet
Suite 171
Brookline, MA 02146

The address of the principal office of this corporation is:

5550 N.W. 44th Stroet
Lauderhill, FIL, 33319

ARTICLE X - INCORPORATOR

The name and address of the person signing these Articles is:

HOWARD J. NUSSBAUM
100 W. Cypress Creek Rd.
Suite 805
Fort Lauderdale, Florida 33309

RTICLE XTI

Bach director and officer of the corporation,
in office, shall be indemnified by the corporat

costs and expenses reasonably incurred or impos
connection with or arig

whether or not
ion against all

ed upon him in
ing out of any claim, demand, action, suit,

or proceedings to ha
duty, as such office
shall be exclusive

ARTICLE XTIT

A director shall not be liable
declared, distributions illegally made to
action taken by reliance

for dividends illegally
stockholders o
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dividonds or divtribution, ho connldors tho assoto to be tholr book
valua,

m b

Theso Articles of Incorporation may bo amendad in the manner
provided by law, Evary amendmont shall bo approved by the Board of
Directors, proposed by them to tho stockholders, and approved hy a
stockholdera’ mooting by a fifty-ona (51%) porcent of the aLock
entitled to vote theraon, unless all the d rectors and all the
Btockholders sign a writton statement manifosting thelr intention
that a certain “amendment of theoe Articles of Incorporation bhe
adopted.

This consent shall have the same
unanimous vote at a shareholders’ meeting. If all of the
directors, severally or collectively, likewise, consent in writing
to any action taken or to be taken by the corporation, and the
writing or writings evidencing their consent are filed with the
secretary of the corporation, the action shall be valid as though
it has been authorized at a meeting of the Board of Directors.

IN WITNESS WHEREOF, the undersigijizﬁhcorporator has executed

these Articles of Incorporation this “day of March, 1996,

L ,'/)%L A"

HOWARD J.)ﬂUSSBAUM, Incorporator

STATE OF FLORIDA )
) §§.
COUNTY OF BROWARD )

BEFORE ME, a notary public authorized to take acknowledgments
in the State and County set forth above, personally appeared,
HOWARD J. NUSSBAUM, who is personally known to me and who executed
the foregoing Articles of Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal in the State and Cou ty aforesaid% this [,)’(’L day

of March, 1996, [b
lion

|
OFFICIAL NOTARY SEAL | {l LAt ff e
DEBORAIH I ASTON A [}l} A :
NOTARY PUBLIC "~ *TF OF FLORILA Notary "Public, Statdé of Florida

Loegioss” L T b L A

(Printed Name)

My Commission Expires:




CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT OF
0 a cC

HAVING BEEN NAMED to accopt sorvice of proceas for the above
stato corporation, at the place designated in this cortificate, I
horeby agree to act in thio capacity, and I furthor agreo to comply
with tho provisions of all statutos relative to the proper
performance of my duties.

//.,(’ / 2 /n fu,,f,//C/"

HOWARD J./NUSSBAUM,
Reglotered Agent




CERTIFICATE DESBIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SBERVED

0s R ING SERVICES, INC.

In pursuance of Chapter 607.0202 or 607.051, Florida Statutaes,
the following ig submitted, in compliance with sald Act:

Firgt-~That POS MARKETING SERVICES, INC., dasiring to organize
under the laws of the State of Florida with its principal office
located at 5550 N.w. Street, Lauderhill, F 33319, an
indicated in the Articles of Incorporation in the City of Fort
Lauderdala, County of Broward, State of Florida, named HOWARD J.
NUSSBAUM, located at 100 W, Cypress Creok Rd., Sulte B05, City of
Fort Lauderdale, Florida, County of Broward, State of Florida, as
its agent to acaept service of process within this State.

ACKNOWLEDGMENT

HAVING BEEN NAMED to accept service of process for the above
stated corporation, at place designated in this certificate, I

hereby accept to act in this capacity, and agree to comply with the
provision of said Act relative to keeping open said office.

/(f/—zf'jﬂZbWﬂ/C//

HOWARD J¢ 'NUSSBAUM
Register’ed Agent




