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ARTICLES OF INCORPORATION

The undersigned incorporator(s},
Florida Business Corporation Act,

for the purpose of forming a corporatior; under the
hereby adopt(s) the following Articles of Incorporation.

ARTICLE! NAME
The name of the corporation shall be:

M RAD INC.

3
p—

\

)
=T
1 A
)
o
-

.
- O

L N

1‘__) (48}
The principal place of business and mailing address of this corporation shall be:
1681 N.W. 93rd AVE, PLANTATION, FL.

33322

any one time is:

The number of shares of stock that this corporation [s authorized to hav
100

e outstanding at

{TIAL REGI
The name and address of the initial registered agent is: GARY ZEIK
1681 N.W. 93rd AVE.

PLANTATION, FL.

33322




ARTICLEY  INCORPORATOR(SI

The name(s) and street address(es) of the incorporator(s} to these Articles of Incorpora-

ion is(are):
t GCAry ZEIK
166 M. W93 ave PLAVTATIOV FL. 33320

The undersigned incorporatoris) has{have) executed these Articles of Incorporatlor\n this

> day of WA L1994,

/ {7/ Signature

signature

Sighature

Articles cf Incorporation
Filing Fee - $35
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CERTIFICATE OF DESIGNATION OF
‘REGISTERED AGENT/REGISTERED OFFICE

F SECTION 607.0501 or 617.0501
ORPORATION, ORGANIZED UNDER THE LAWS
mAksuamn's THE FOLLOWING STATEMENT IN
ISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF

FLORIDA
ORIDA.
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M RAD INC. “E
1. The name of the corporation is:
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2. The name and address of the registered agent and office is:

GARY ZEIK

{Nama) -
1681 N.W. 93rd AVE.

{P.O. Box or Mail Drop Box NOT acceptable)
PLANTATION, FL. 33322

{City/State/Zip)

Having been named as registered agent and to accept service of process for the
above stated cormoration at the place designated in this certificate,
the appointment as registered

is ce 1 hereby accept
/ Sh efegenr and agree o actin this capaci
to comply with the provisions o

: ty. ! further agree
: all statutes relating to the proper and com‘/alere per-
formance of my duties, and | am familiar with and accept the obligations of my posi-
tion as registered agent.
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AT TPTIS

GLASSBERG & GLASSBERG, PA.
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April 22,1996
/AT 0T
Secretary of State Teaator JoC A 9T
Division of Corporations WER435.00  whax435.00
409 East Gaines Street

Tallahassee, Florida 32391

RE: M RAD, INC.

Gentlemen:

Enclosed please find two (2) copies of the Articles of Amendment of
M RAD, INC. Alsc, enclosed please find our check in the ameount of
thirty-five ($35.00) dollars made payable to the Secretary of State

for filing fees of the above-mentioned amendment.

Should you have any questions with regard to the enclosed, please
do not hesitate to contact the undersigned at {305) 669-9535.

Very t é}y yours,

I
vid Q;?Gld sberg

For the Fi

DMG/1r
c:\corp\mrad.amd
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ARTICLES OF AMENDMENT B 2% |
FOR = M i
M RAD, INC. = A !
b -71'.4’.“:-\ '
Pursuant to Florida Statutes, the following is submitted: e
e L
- Th
1. The name of this corporation is: N R
= Lt
T
M Rad, Inc. {the "Corporation") P k)
2. The Articles of Incorporation are amended by striking

therefrom Article III, in its entirety, and inserting in place
thereof the following:

ARTICLE III - CAPITAL STOCK

This Corporation is authorized to issue two classes of capital
stock designated "Class A Common Stock" and "Class B Common Stock",
respectively. The number of shares of Class A Common Stock
authorized to be issued is twenty million (20,000,000} and shall
have a par value of $.01 per share. The number of shares of Class
B Common Stock authorized to be issued is twenty million
(20,000,000} and shall have a par value of $.01 pexr share.

1. Liguidation and Dividend Rights.

1.1 Liguidation Rights. In the event of any
liquidation, dissolution or winding up of this Corporation, whether
voluntary or inveoluntary, (1) the holders of the Class A Common
Stock shall be entitled to 99.9% of the assets of this Corporation
available for ¢ ‘ribution to its shareholders, whether such assets
are capital, s. »lus or earnings, such percentage to be divided pro
rata among eacn of the holders of the Class A Common Stock
according to the number of shares of Class A Common Stock held by
each such holder; and (ii) the holders of the Claus B Common Stock
shall be entitled to .01% of the assets of this Corporation
available for distribution to its shareholders, whether such assets
are capital, surplus or earnings, such percentage to be divided pro
rata among each of the holders of the Clagss B Common Stock
according to the number of shares of Class B Common Stock held by
each such holder.

1.2 Reoraganization. A reorganization, consolidation or
merger of this Curporation with or into any other corporation or
corporations or other entity or entities, or a sale, conveyance,
leagse, transfer or other disposition of all or substantially all
the properties and assets of this Corporation, or a sale or other
transfer, in a single transaction or in a gseries of related
transactions, of 50% or more of the outstanding capital stock of
this Corporation, shall not be deemed a liquidation, dissolution or
winding up of this Corporation for the purpose of this Article I1I1I.

1.3 valuation. Whenever the distribution provided for
herein shall be paid in property other than cash, the value of such
distribution shall be the fair market value of such property as

1




determined in good faith by the Board of Directors of this
Corporation.

1.4 Dividend Rights, The holders of the then
outstanding Class A Common Stock shall be entitled to receive 9%.9%
percent of any dividends, when and as declared by the Board of
Directors of this Corporation, and out of any funds and assets
legally available therefore, such percentage to be divided pro rata
among each of the fLolders of the Class A Common Stock according to
the number of shares of Class A Common Stock held by each such
holder. The holders of the then outstanding Class B Common Stock
shall be entitled to receive .01% of any dividends, when and as
declared by the Board of Directors of this Corporation, and out of
any funds and assets legally available therefor, such percentage to
be divided pro rata among each of the holders of the Class B Common
Stock according to the number of shares of Class B Common Stock
held by each such holder. Such dividends may be payable guarterly
or otherwise as the Board of Directors of this Corporation may from
time to time determine.

2. Voting Rightg. Except as otherwise reguired by 1law, the
rights of the holders of Class A Common Stock and Class B Common
Stock to vote on any matters submitted to shareholders of this
Corporation shall be as follows:

2.1 Class A cCommon_Stock. Each holder of shares of
Class A Common Stock shall be entitled to vote on all matters
submitted to a vote of the shareholders of this Corporation and
shall be entitled to one (1) vote for each share of Class A Common
Stock held at the record date €for the determination of the
shareholders entitled to vote on such matters or, if no such record
date is established, at the date such vote is taken or any written
consent of shareholders is sclicited.

2.2 Class B Common Stock. Each holder of shares of
Class B Common Stock shall be entitled to vote on all matters
submitted to a vote of the shareholders of this Corporation =:d
shall be entitled to five (5) votes for each share of Clas B
Common Stock held at the record date for the determination of the
shareholders entitled to vote on such matters or, if no such record
date is established, at the date such vote is taken or any written
consent of shareholders is solicited.

2.3 (lass Veoting. The holders of the Class A Common
Stock and the holders of the Class B Common Stock shall vote
together as a single class.

3. Other Rights. Except as otherwise provided in this Article
IIX, the rights of the holders of the Class A Common Stock and the
rights of the holders of the Class B Common Stock shall be
identical.




The Corporation hereby creates an isgue of Class A Common
Stock Purchase Warrantse, granting the right to purchase shares of
Clasz A Common Stock of the Corporation, as set forth herein and in
the form of Class A Common Stock Purchase Warrant adopted by the
Board of Directors of the Corporation,

The Corporation hereby authorizes the issuance of Class A
Common Stock Purchase Warrants, granting the right to a holdcly of
Purchase Warrants to purchase one (1) share of Class A Common Stock
of the Corporation for each Purchase Warrant held by a Class A
Common Stock Stockholder. The right of the holders of the Purchase
Warrar*s to purchase shares of Class A Commen Stock shall commence
on the issuance of the Class A Common Stock and shall expire on the
31st day of December, 2001,

The Corporation shall have sifficient shares of Class A Common
Stock of the Corporation authc ized. Said authorized Shares of
Class A Common Stock shall be i1eserved foi the sale to holders of
said Class A Common Stock Purchase Warrants, or their assigns.
Said reserved shares of Class A Common Stock shall only be issued
upcon the exercise of said Purchase Warrants.

The holders of the Purchase Warrants may exercise their
Purchase Warrants by remitting $3.00 per share of Class A Common
Stock desired. The price for which the Class A Common Stock $.01
par value of the Corporation shall be snld upon the exercise of the
Purchase Warrants heretofore authorized shall be as follows:

Two Million (2,000,000) Shares of Class 2 Common Stock of the
Corporation are hereby appropriated, reserved, and irrevocably set
aside until December 31, 2001, for the purpose of satisfying the
rights of the bearers of said Purchase Warrants by the sale to them
of said shares of Class A Common Stock, in accordance with the
terms and provisiong thereof; and that as an when said Purchase
Warrants are exercised by the bearers thereof, and the price for
said shares of Class A Common Stock are paid, as provided in said
Purchase Warrants, the Corporation shall issue, out of said Two
Million (2,000,000) Common shares, certificates for shares of Class
A Common Stock, in satisfaction of said Purchase Warrants.

The Articles of Incorporation are amended by ac iing Article
VI, as follows: ’

ARTICLE VI - INDEMNIFICATION

Except as may otherwise be provided in the Bylaws of this
Corporation, this Corporation shall indemnify its Incorporators,
Cfficers and Directors to the fullest extent permitted by law
either now or hereafter in effect.




The foregeoing amendment was adopted by the sole member of
tre Board of Directors and the sole Stockholder present at the
Special Joint Meeting of the Shareholders and Board of Directors,
pursuant to Florida Statutes, on the 29th day of March, 19%6.

There are no other Stockholders or Directors entitled to vote
on this Amendment.

IN WITNESS WHEREQF, Gary Zeik, President, Secretary, Sole
Director and Sole Stockholder of the Corporation, has executed
these Articles of Amendment this 29th day of March, 19%6.

>4
pe 44%441b22215,é;
Gary-Zaﬁ?,z%?é ident, Secretary,
Sole Nirector-and Sole
Sto~<holder

STATE OF FLORIDA )
)BS:
COUNTY OF DADE )

The foregeoing instrument was acknowledged before me the day
and year last above written by Gary Zeik, the President, Secretary,

Sole Director and Sole Stockholder of t aéQ'e-named Flerida
corporation, on behalf of the Corpoiiffon./7c¢;/%}? /1*,’7
7,

Morary Public, Stidte of Fli;ﬁda

My Commission expires: !



