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ARTICLES OF INCORPORATION
OF

AdWorks Advertising, Inc.

The undorsigned sizbscriber to these Artlclos of Incerporation is a natural porson

compatont to contract and haroby form a Carporation for profit under Chaptor 607 of
the Florldn Statutos,

ARTICLE 1 : NAME

The namo of the Corporation is AdWorks Advertising, Inc,

ARTICLE 2 - PURPOSE QF CORPORATION

The Carperation shall engago in any activity or businoss pormittod under tho
laws of the Unlted Statos and of the Stato of Florida.

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 10477 Southwast

108th Avenue, Suite B-177, Miami, Florida 32176 and tho mailing address is the
5amo.

ARTICLE 4 - INCORPORATOR

Tho namae and stroet address of the incorporator of this Corporation is:

Elsie Sanchez 3 e
343 Almeria Avenue -,‘ g
Coral Gables, Florida 33134 ¢ ST

ARTICLE 5 - PRESIDENT

The initia! President of the Corporation shall be Michaol F. Q'Connor, lil whose
address shall be the same as the principal office of the Corporation.
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ARTICLE 6 - CORPORATE CAPITALIZATION

8.1 The maximum numbar of sharos that this Corporation ls authorized to
havo outstonding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,600} sharos
of common stock, ooch share having the par value of ONE DOLLAR {$1.004},

6.2  No holdor of sharos of stack of any class shall have ony proemptivo right
to subscribe to or purchaso any additional sharos of any closs, or any bonds or
convortiblo socuritios of any naturo; provided, however, that the board of diroctors
may, in authorlzing the issuance of shares of stock of any class, confor any
preomptive right that tho board of directors may deom advisable in connoction with

such issuanco,

8.3 The board of directors of the Corporation may authorlzo tho issuanco
from time to time of sharos of its stock of any class, whothor now or heroafler
authorizod, or socuritios convertibla into shares of its stock of any class, whotlior now
or heroafter authorlzod, for such considoration as tho board of diroctors imay doom
advisable, subject to such rostrictions or {imitations, if any, as may bo se! forth in the
bylaws of tho Corporation.

6.4  Theoboard of directors of the Corporation may, by articles supplomontary,
classify or reclassify any unissuod stock from time to time by setting ar changing the
preferencos, conversions or other rights, voting powers, restrictions, limitations as to
dividends, qualifications, or torm or conditions of redemption of tho stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

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

7.1 The sharchoiders of this Corporation may elect and, if elected, shall
continue 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 otherwisa in writing.

7.2 After this Corporation has elected to be an § Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shali take any action, or make any transfer or other dispasition of
the shareholders’ shares of stock in the Corperation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal 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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“The sharos ol stock reprosontoed by this cortificato connot
bo tronsforrod if such tronsfor would veld tho oloction of
the Corporation to be toxod undor Sub-chapter S of the
ntornal Rovenue Code of 1988, as amondod."”

ARTICLE 8 - POWERS Ol CORPORATION

Tha Corporation shall have tho samo powers as an individual to do alt things
naecossory or convonient to corry out its businoss and offalrs, subjoet to any limitations
or rastrictions imposod by applicablo law or these Articlos of Incorporation.

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have perpotual oxistancao.

ARTICLE 10 - TITLE

Tho Corporation, to tha extent pormitted by law, shall be ontitled to troat the
person in whose name any share or right is rogisterod on the books of the Corporation
as tho owner thereto, for all purposes, and shall not be bound to recognize any
equitable or othor claim to, or interest in, such share or right on the part of any othar
porson, whethar or not tha Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED OFFICE 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, Florida 33134. The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegel, 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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ARTICLE 13 - EFFECTIVE DATE

Those Articlos of Incorporation shall bo offostive Immodintoly upon approval of
tha Socrotory of Stoato, State of Florida,

ARTICLE 14 - AMENDMENT

The Corporation rosarves the right to asmund, . “or, chango or repoal nny
provision contained in thaso Articlas of incorporation, ur 1 any 1mondmaent horoto, or
lo add any provision to othosao Articlos of Incorporation . to amy amondmaent heroto,
in any manner now or hareaftor prescribad or permittad by the provisions of any
applicable statute of the State of Flotida, and all rights conferred upon shargholdors
in those Articles of Incorporation or any amendment horuto ara qranted subject ot his

rosarvation.

IN WITNESS WHEREQF, i have herounto sot my hand and soal, acknowledgod
and filed tha forogoing Articles of Incorporation undor tho laws of the Stato of Florida,

this )5 day of __ \"T .0 o0 y ., 1995,

. /( p/i L....L/,(.J;A_/;F

ElsiclSadchez, Iﬁocrﬂoralnr\~J

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered deing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registared Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepis the
obligations of the position of Registered Agent under Section 607.0508, Florida

Statutes.

The Law Firm of Lawrence J. Spiegel,

Chartered doing business as i

AmeriLawyer® ‘
|
/ | K
* / 1|.. - .

By: R W { 9° -

Lawrence J. Spiegel, President
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