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ARTICLES OF INCORPORATION s Ty
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NETWORK ADVERTISING, INC. ‘C-.?g:;\ '
n

Tho undorsignod subscribar to theso Articlas of Incorporation is a natural person
competont to contract and horoby form a Corporation for profit undor Chapter 607 of
the Florida Statutos.

CLE 1 -

Tho name of the Corporation is NETWORK ADVERTISING, INC.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The addrass of the principal office of this Corporation is 2490 North Federal
Highway, Pompano Beach, Florida 33064 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gables, Fiorida 33134

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be Vincent Gerardi, Sr. whose
address shall be the same as the principal office of the Corporation.
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ARTICLE G - CORPORATE CAPITALIZATION

G.1 Tho maximum numbor of shares that this Corporatlon s nuthorizod to
hovo outstanding ot any tima is SEVEN THOUSAND FIVE HUNDRED {7,500} sharos
ol common stock, oach share hoving the par valuo of ONE DOLLAR {$1,00),

8.2 Nbo holder of sharos of stock of any class shall havoe any preomptive right
to subscribe to or purchaso any additionn! sharos of any class, or any bonds or
converlible socuritias of any naturo; provided, howevar, that the board of diroclors
may, In authorizing the Issuonco of shorgs of stock of oany class, confer any
proomptive right that the board of directors may doem advisable in connoction with

such lssuanca,

6.3 The board of dircctors of the Corporation may authorize the issuance
rom time to timo of sharos of its stock of any class, whethor now or horoafltor
authorizad, or socurities convortible into sharos of its stock of any class, whothor now
or horoafter outhorized, for such consldoration as the board of direclors may doom
advisable, subject to such rostrictions or limitations, if any, as may be sot forth in tho

bylaws of the Corporation.

6.4 Thoboard of directors of the Corporation may, by articlos supplemaentary,
classify or roclassify any unissued stock from time to time by setting or changing the

preforonces, conversions or othor rights, voting powers, restrictions, limitations as to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may clect to be an S Corporation, as provided in Sub-chapter
S of the Internal Revenue Code of 1986, as amended.

7.1 The shareholders of this Corporation may elect and, if elected, shall
gontinue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

7.2  After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Interna!l Revenue Code of 1986, as amended,

7.3  Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:
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"Tho sharas of stock reprasonted by this certificato cannot
be transfarred il such transfor would vold tho aloction of
tho Corporation to bo taxed under Sub-chaptor S of the
Intornal Rovonuo Codo of 1986, as amonded.”

8 - POWERS OF CORPO 0

The Corporation shall have the same powers as an individual to do all things
nocassary or convoniont to carry out lts business and affairs, subjoct to any limitations
or rostrictions imposoed by applicable low or thoso Articles of Incorperation.

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shal! hava parpotual oxistoncae.

TICLE 10 - TITLE

The Corporation, to the extent permitted by law, shall be entitled to troat the
porson in whose name any share or right s ragistered on the books of the Corporation
os tho owner thereto, for all purposes, and shall not be bound te recognize any
oquitable or other claim to, or interest in, such share or right on the part of any other
person, whether or not the Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED QFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as Amerilawyer®, located at 343
Almeria Avenue, Coral Gables, Ficrida 33134, The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiagel, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws.
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E 13 - EFFECTIVE DATE ]

ABILQ! 3 CTIV \ \3‘ "'\(,\"
Thoso Articles of Incorporation shall be effective immaodiatoly upon\'pbpro@l or‘,

tho Socrotary of State, Stato of Florida. WA LI

”, .
L L

ARTICLE 14 - AMENDMENT.

The Corporation reserves tho right to amend, elter, change or ropoal"éﬁ\/
provision containod in thoso Articlos of Incorperation, or in any amondmant horoto or
to add any provision to thosu Articlos of Incorporation or to any amendment haroto,
in any manner now or heoroaltor prescribod or permitted by tho provisions of any
npplicablo statuto of the Stato of Florida, and oll rights conferred upon sharcholdors
in these Articles of Incorporation or any amendmont hareto are granted subjoct to this

rasarvation.

IN WITNESS WHEREOQF, | havo harounto set my hand and soal, acknowledged
and fliod the foragoing Articles of Incorporation undar tho laws of tho Stata of Florida,

this 2nd day of February, 1995,

-~

DA @-ﬁ P

EIs:éSa’r\chez. {nodrporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registered Agant ir the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607.0505, Florida

Statutes,

The Law Firm Of Lawrence J. Spieg ,
Chartered doing Dbusiness as
AmeriLawyer®

ey

LaWren'ca_”ZJ.( Splegel, President
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ARTICLES OF AMENDMENT
TO :

ARTICLES OF INCORPORATION
OF L

NETWORK ADVERTISING

, INC.
Pursuant to the provisions of section 607,10086,
corporation adopts thoe  followmy Articlos
Incorporation:

Co

e 1283

C

1g:

Fiortela Stolutos, this
s of Amoandmonts

10 ils Adticles of
FIRST: The president of this corporation shall be changed to Ann Gerardi whose
address shaoll be the same as tho princlpal address of the Corporption
SECOND: e date of the adoption of this amondment is the 10th duy of February,

1996,

THIRD; The amendmant was approved by the shoreholders. The number of

votes cost for the amendmont was sufliciont lor approval
FOURTH:

This amendment shall ho offoctive upon the filing with the Searetary of
State of Flourida,

Signed this 10th day of February, 1995

77
(/K,ﬂ 2 W
Ann Garardi, Presidoent
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF LNCORPORATTON OF
NETWORK ADVERTIGING, INC.

pursuant to the provisiaons of Section 607.1006 of the
Florida Genoral Corporation Law, this Corporstion adopts tho
following Certificato of Amcndment to ite Articles of

Ineorporation:

FIRST: The proeidant of this corporaiton shall be changod to
vincont Gerardi, Sr. whose address shall be tho same as

the principal address of tho Corporation.

SECOND: The date of adoption of this Amendment ls the 5th day

of Ogtober, 1995.

THIRD: The amendment was approved by the ahareholders. The

number of votes cast for the amendment was sufficlent

for approval.

FOURTH: This Amendment shall be effective upen the filing with
the Secretary of State of Florida

signed this 6th day of October, 1995.
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EIL

STATE OF FLORJDA )
y §§:
COUNTY OF Yajw Yerss )

Before me pecsonally appcared VINCENT GERARDI, Sr. Preslident
of Notwork Advertising, Inc., a Florida corporation, who
scknowledged that he did aign and saal the forecgoing Lnstrumont
for, and on behalf of sald Corporation, being thureunto dul¥
authorized by its Board of Directors ond that thu same is his
free sct and decd as such officer and the fras act and deed ot
gajd Corporatlon, and who did (did not) take an oath.

N WITNESS WHEREOF, 1 have hereunto set my hand and official

1

seal this éf” day of October, 1995.

o

NOTARY pUBLIC U

g8 personally Known
O Produced Identification
Type of identification

My commission expiros:

PAUL SCARDINA
My Comm Exp, 61758
Bonded By Service ios
No, CC388144
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