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STUART S. ROSENTHAL, P.A.

ATTORNEY AT LAW
Admiad to FL and GO Bers

404 East Atlanfic Boulavard, Suite 101, Pompano Beach, FL 33060
33 Sautheast Fourth Street, Boca Raton, FL 33432
320 Coltorwood Drive, Evergreen, CO 80439

Stuart S. Rosenthal o Pompano Beach: 954-784-3200
Bonnie A, Callahan Fax: 954-784-9209
Sandrs E. Tillman Boca Raton: 561-750-7770
LEGAL ASSISTANTS . _ Colorado: 303-674-83154
Alan L WOIPCZ'E Fax: 303-874-8284

(1oar-3998) E-mail: ssrlawfi @msn.com

Reply to: Pompano Baach

March 8, 2005

Corporate Records Bureau
Division of Corporations
Department of State

P. O. Box 6327 .
Tallahagsee, FL 32314

Re: NavAd, Inc.
Cur File No. 04-33-8745

Gentlemen:

Enclosed please find the coriginal and one copy of the proposed
Articles of Incorperation for the above-capticoned corporation. Also
encioged is this firm's check made payable to the Secretary of
State, in the amount of Seventy Eight and 75/100 Dollars (878.75),
which represents the filing fee and the fee for returning one
certified copy o©f the said Articles of Incorporation to this
office,.

I trust the foregoing is smatisfactory. If you have any gquestions
pertaining thereto, please do not hesitate to contact me.

Very truly yours,

0.4,

BONNIE A. CALLAHAN
Legal Assgistant to
STUART S. ROSENTHAL

/bac

Enclesures

PUAWORKL,SER\NavRd\Brticles to State.wpd
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ARTICLE I - NMAME

The name of thisg corporation is Navad, Inc.

ARTICLE II - DURATION
This corporation has perpetual existence unless otherwise

gpecified in the Articles.
ARTICLE III - PURPOSE
organized for the purpose of

. This corporation i1s-
transacting any and all lawful business

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue 1,000 shares of
Class A Common stock at $1.00 par value and 1,000 shares of Class

B Common stock at $1.00 par value.
INITIAL OFFICE ADDRESS OF CORPORATION

ARTICLE V -
The street address of this corporation is 404 East

Atlantic Boulevard, Suite 101, Pompano Beach, FL. 33060

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of
I

this corporation is 404 East Atlantic Boulevard, Suite 101, Pompanc
and the name of the initial Registered Agent of

Beach, FL 33060, ar
thig corporation at that address ig STUART S. ROSENTHAL, ESQUIRE.
ARTICLE VII - INITIAL BOARD OF DIRECTORS

This corporation shall have three directors initially
The number of directord may be either increased or decreased from
time to time by the bylaws, but shall never be less than one. The
names and addresses of the 1n1t1al dlrectcrs of this corporation

are:



NAME S : ADDRESS

Kimberly Friedman 2900 N.E. 30" Street
Fort Lauderdale, FL 33306

Richard P. Giovanelli, Jr. 4501 N.E. 21lst Avenue, #1035
Fort Lauderdale, FL 33303

Richard P. Giovanelli 430 N.W. 32™ Court
Oakland Park, FL 23309

ARTICLE VIII - INCORPORATOR

) The name and address of the persons signing these
Articles is:

NAME ADDRESS

Kimberly Friedman T T 2900 N.E. 30" Street
Fort Lauderdale, FL 33306

ARTICLE IX - BYLAWS

The power to adopt, alter, amend or repeal bylaws shall
he wested in the Board of Directors and the shareholders.

ARTICLE X - RESTRICTIONS ON TRANSFER OF STOCK

Shares of capital stock of this corporaticn shall be
igsued initially to the following persons and in the amounts set
opposite their names:

NAME NUMBER OF SHARES
KIMBERLY FRIEDMAN 510 Class A Common shares
RICHARD P. GICVANELLI, JR. 245 (lass A Common shares
RICHARD P. GIOVANELLI 245 Class A Common shares

Shares held by the initial shareholders listed above may
not be resold or otherwise transferred to other persons unless such
shares are first offered to the remaining shareholders or to this
corporation. The price and terms at which, and the time within
which, such shares may be offered and sold shall be further
gpecified by a written agreement among all of the shareholders of
this corporation.

ARTICLE XI - CLASS LIMITATIONS

The holders of Class A Common shares shall have exclusive
voting power, except as follows:



1. With respect to the election of Directors, the
holdera of Class B Common shares voting as a separate class shall
be entitled to elect that number of Directors which constitutes ten
pexrcent of the authorized number of members of the Board of
Directors and, if such ten percent is not a whole number, then the
holderg of Class B Common sharesg sghall be entitled to elect the
nearest higher whole number of Directors that is at least ten
percent of such membership. Holders of. Class A Common shares
voting as a separate class shall be entitled to elect the remaining

Directors. - i _. .. iT—ZT.- -

2. The holders of Class B Common shares shall be
entitled to wvote.as a separate .class on the removal, with our
without cause, of any Director elected by the holders of Clazs B
Common ghares, and the holders of Class A Common shareg shall be
entitled to vote as a separate class on the removal, with or
without cause, of any Director elected by the holders of Class A
Common shares; provided that any Director may be removed for cause
by vote of the holders of the Class B and Class A Common shares
voting as a single class, in which event the holders of Class B
Common shares shall have a one-tenth vote per ghare and the holders
of Class A Common share shall have one vote per sghare.

3. The holders cof the Class B Common shares and the
holders of the Clasg A Common shares shall be entitled to vote as
separate classes on such other matters as may be required by law or
these Articles of Incorporation £o be submitted to such holders
voting as separate classes. :

4, The holders of Class B and Class A Common =shares
ghall in all tmatters not specified in paragraph 1, 2 or 3 of this
Article vote together as a single class; provided that the holders
of the Class B Common shares shall have cone-tenth of a vote for
each share and the holders of Class A Common shares shall have one
vote for each share.

5. Any vacancy in the office of a Director elected by
the holders cf the Class B Common shares may be filled by a vote of
such holders voting as a separate class and any vacancy in the
office of a Director elected by the holders of the Class A Common
shares may be filled by a vote of guch Holders voting as a separate
class and, in the absence of a stockhelder. vote, in the case of
vacancy in the cffice of a Director elected by either class, such
vacancy may be filled by the remaining Directors as provided in the
By-Laws. Any Director elected by the Boaxrd of Directors to £ill a
vacancy shall serve .until the next annual meeting of the
stockholders and until his or hex successor has been chosen and has
qualified. If permitted by the By-Laws, the Board of Directors may
increase the number of Directors and any vacancies so created may
be filled by the Board of Directors. However, as long as the
holders of Class B Common shares have the rights provided in
paragraphs 1 and 5 of this Article in respect of the next previcus
annual meeting of stockholders, the Board of Directors may be so
enlarged by the Board of Directors only to the extent that at least



ten percent of the enlarged Board consists of Directors elected by
the holders of the Class B Common shares or by persong appointed to
fill wvacancies created by the death, resignation, or removal of
pergons elected by the holders of the Clagszs B Common shares.

6. The Class B Common shares will not have the rights
to elect Directors set forth in paragraphs 1 and 5 of this Article
if, on the record date for any stockholder wmeeting at which
Directors are to be elected, the number of issued and outstanding
Stock B Common shares is less than ten percent of the aggregate
number of issued and outstanding Class B Common shares and Class A
Common shares. ~In such case, all Directors to be elected at such
meeting shall be elected by holders of Class B Common shares and
Class A Common shares voting together as a single class; providing
that, with respect to said election, the holders of Class B Common
shares shall have one-tenth of a vote for each share and the

holders of Classg A Common gshares sghall have one vote for each

ghare.

7. Notwithstanding anything in this Article to the
contrary, the holders of Class B Common gshares shall have exclusive
voting power on all matters of these Articles of Incorporation, at
any time when no Class A Common shares are issued and outstanding.

ARTICLE XII - CUMULATIVE VOTING

At each election for directors every shareholder entitled
to vote at each election shall have the right to cumulate his votes
by giving one candidate as many votes asg the number of directors to
be elected at that time multiplied by the number of his shares, or
by distributing such wvotes on the same principle among any number
of such candidates.

ARTICLE XIII - CALLING FCR SPECIAL MEETINGS

Special meetings of shareholders may be called by not
legs than one-tenth {(1/10) of the Class A Common shares entitled to

vote.

ARTICLE XTIV - APPROVAL OF SHAREHCOLDERS REQUIRED FOR MERGER

The approval of the shareholders of this coxporation to
any plan of merger shall be reguired in every case, whether or not
such approval is reguired by law.

ARTICLE XV - MEETINGS BY CONFERENCE TELEPHONE

Members of the Board of Directors may participate in
special meetings of the Board of Directors by means of conference
telephone as provided by law, but regular meetings of the Board of .
Directors must be attended in fact in person by each Director.



ARTICLE XVI - AMENDMENT

Thig corporation regerves the right to amend or repeal
any provisions contained in these Articles of Incorporation, or any
amendment thereto, and any right conferred upon the shareholders is
subject to this reservation.

ARTICLE XVII - INDEMNIFICATION

The corporation shall indemnify any officer or director,
or any former officer or director, to the full extent permitted by
law.

IN WITNESS WHEREOF, the undersigned subscriber(s)

exeguted thege Articles of Incorporation, this / day of .
ELS5 -~ 2004. o .

sz RLY FRLED

STATE OF FLORIDA )
) 8
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this
I3 day of Bl , 2004 by KIMBERLY FRIEDMAN, who is

personally known to me or who has produced DH Driveis
ag identificatiocn.

Signature of Notary:
Printed Name of Notary: SHNORAE :HHMﬁﬂ\
Notary Public, State of Florid

Notary Commission Number: : )

Commigsion Expiresg:

Notary Seal: ﬁw m““”ﬂ
wm June

25 2008



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

* * * ® % kK £ & % & % * * & % % ¥ % * %

In pursuance of Chapter 48.091, Florida Statutes,
in compliance with said Act:

the

following is submitted,
First - - That NavAd, Inc. desiring to organize under the
laws of the State of Florida, with its principal office, as
indicated in the Articles cof Incorporation, at the City of Pompanc
Beach, County of Broward, and State of Florida, has named STUART S.
ROSENTHAL, ESQUIRE, located at 404 Eagt Atlantic Boulevard, Suite
101, Pompano Beach, FL 33060, as its agent to accept service of
process within this State.

ACKNOWLEDGMENT :

Having been named to accept gervice of process for the
above stated corporation, at the place designated in this
Certificate, I hereby accept to act in this capacity, and agree to
comply with the provisions of said Act relative to keeping open

said office.

STULAWT S. ROSENTHAL

FrAWCRKAISRANavRd\Articles
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