io/asx’ssq

{{ {H960000145583 7)))
o

DIVISION OF CORPORATIONS

PAX #:
FROM: EMPIRE CORPORATE XIT COMPANY
CONTACT: RAY STORMONT

ACCTH!
PHONE: (305)541-36%4 PAX #!:
NAME: MICROQUICK, INC.
AUDIT NUMRBR......H96000014553

DOC TYPR. ... .FLORIDA PROFIT CORPORATION OR P.A.
CERT. OF 8TATUS..0 PAGES.......
CRRT. COPIES......1

(904)922-4001
072450003255
(305) 541-3770

14

DRL ,METHOD,. FAX

EST.CHARGR., §122.%0
SOTR: PLEASE FRINT THIS PAGR AND USB IT AS A COVER SHERT, TYPE THE PFAX

AUDIT NUMBER ON THE TOP AND BOTIOM OF ALL PAGES OF THE DOCUMENT
t* BENTER 'M' POR MENU. ¢v

INTER SELECTION AND «<CR>:
Help 1 Option Menu P2

NUM CAPH Connect:

00:13:51

ST
- !!‘]?:S

N
]
[t aa

i N
AN
A3

i
SRR

1
-1
-—

o
GBS

£1/1e'd

11X ALRIORI00 R




* [ L
l'., e LTSI

ARTICLES OF INCORPORATION

' T
e rla *

or

NioxeQuick, Inc.

ARTICLE I.

1.1 MNama,
The name of the Corporation is MicroQuiak, Ine.
ARTICLE II,

.1 GCenaxa),

The purpose for which the ce:pr.n'ntion ie organized id to.
transact all lawful business for which Cozporations may be
organized under the laws of the State of Florida. :

ARTICLE III.

3.1 Powvaxs. _

As needed to pursus the cozporate purposes, the following
powars are hersby gxanted to the Board of Directorss - LT

!i) To sus, cosplain and defend :I.B,tm corporats nm,

(b) To adopt a coxrporate smal which may be altezad at
pleasure, and to use the sams by causing it, or a facsinmile
thereof, to be impressed or affixed or in any other mannez .
reproduced. - ‘ e

(C} To purchase, take, rzeceive, leass, oz otherwise scquire, " -
own, hold, improve, use and otherwiss deal in and with, real oz -~
Personal property, or any interzest thaxein, wherever situated. RSP
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(d) To scll, convey, mortgage, pledge, leass, eXchanga,
transfer and otherwise dimpose of all or any parzt of the COrporate
Propsrty and assets.

(#) To lend money and use its credit to assist corporate
employeen.

(£) To purchase, take, xecsive, gubocribe for, or otherwise
acquize, own, hold, vote, uso, employ, sell, mortgage, lend,
pledga, or otherwise dieposa of, and otherwise uoe and deal in and
with, shares or other intexests in, or obligations of, other
domestic or foraign corpoxations, assocoiations, peztnezshipa or
individuals, or direct or indiract obligations of the United
States or of any othar government, stata, texxitory, governmental
district or municipality or of any inxtruwientality thereof.

(g) To make contracts and guarantees and incur liabilitias,
borrow money at such rates of interast as it may detsrmine, issue
its notes, bonds, and other obligationa, and secure any of its
obligations by mortgage or pledge of all or any of the
Corporation's property and income.

(R} To lend money for any corporate purpose, invest and
reinvest its funds, and take and hold their payment of funds so
loaned or invested.

{1) To conduct its business, carxxy on its operations and have
offices and exercise the powsrs granted herein, within or without
this stats.

(3 ) To make donations for thas public welfare or for chari-
table, scientific or educational purposes.

(k) To transact any lawful business which the Board of
Dirzectors shall find will be an aid of govaramental policy.

(1) To pay pensions and establish pension plans, pension
trusts, profit sharing plans, stock bonus plans, stock option

plans and other incentive plans for any or all of its Directozxs,
Officers and employees.

ARTICLE IV.
SHARES

4.1 ZAuthorimed Shares.

H96000014553
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Tho total authorized stock is 7300 shares of $1.00 par
valuc per share.

ARTICLE V.
CONSENT MEETINGS
5.1 Majority Consent Mastings.

Any action required or permitted to be taken at an annual
or special maating of Stockholders may be taken without a meating,
without prior written notice and without a vote if consented to in
wziting by the holders of ocutatanding shares having at least the
minimum number of votes necossary to authorize or ratiry such
action if takon at a meating at which all shares entitled to vote
were present and voted. Prompt written notice of the taking of
vaid action shall be givan to the non-consenting Stockholders by
{among othar matheds) mailing said notice to said Stockholders by
first class mail, postage prepuid, to the addrass of record.

ARTICLE VI,
AMENDMENT OF ARTICLES OF INCORPORATION
6.1 Amendments to Articles.

The Corporation may amend its Articles of Incorporation,
from time to time, sc as:

(a) To change its corporats name.

{b) To change its period of duration.

(c) To change, enlarge or diminish its corporate purposes.

(d} To increass or decreasec the aggrogate number of shazes,
©or shazes of any class, which the Corporation has authexity to
issue, _

(e) To limit, deny or grant te Stoaokholders of any class the
preenptive right to acquire additional or treasury shares of the
Corporation, whether then or thareafteg authorized.

(£} To increase or increase the par value of the authorized

shares of any class having a par value, whether issumed or - -

unissued.

H96000014553
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{g) To aexchange, claasify, raclassify or cancel all or any
part of ita shares, whether issued or unisaued.

{h) To change the designation of all or any part of its
shares, whether issued or unisoued, and to change the preferences,
limitations, and the relative rights in respect of all or any part
of its ahares, whether issued or uniassued.

() To change sharues having par valus, whether lssued or
unissued, into the same or a different number of shaxes without
paz value, and to change shares without par value into the same or
a different number of shares having a par value.

{j) To change the shares of any class, whether issued oz
unissued, and whether with or without Par value, into a diffezent
number of shares of the asme clasa or into the same or a different
nunber of shares, either with or without par value, of other

classesn.

(k) To croate new classes of shares having rights and
preferences either prior and supezior or subordinate and inferior
to the shazes ©f any class then authorized, whether issued or

unissued.

(1) To cancel or othexwiss affect the right of the holdszs of
the shares of any class t¢ receive dividends which have acczued

but have not been declared.

{m) To divide any preferred or special class of shares,
whether issued or unissued, into series and fix and deternmine the
deaignations of such series and the variations in the relative
rights and prefersnces ss betwesn the shares of such series.

(n) Te authorize the Board of Dirmctors to establish, out of
authorired but unissued shares, a series of any preferred or
spacial clase of ghares and fix and determine the relative rights
and preferonces of tha shares of any seriea 30 establishaed.

(0) To authorize the Board of Directors to fix and determine.
the relative rights and preferences of the authorized but unissued
shares of series theratofore established in raspect of which
either the relative rights and preferences have not baeen fixed and
datermined or the relative rights and preferances therstofozs
fixed and determined are to be changed.

{p} To revoke, diminish, or enlarge the authority of the
Board of Diractors to establish a series out of authorized but
unissued shares of any preferred or special class and fix and

H9600001455%
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determine the relative rights and preferences of the shares of any
sexies =0 ostablished.

ARTICLE VIX

DIRECTORS
7.1 Directoxs.

The Zollowing are the names and addressea of the
pursons who shall sezve as Directors until the first annual
meating of Stockholders or until his guccessor bs elected and

qualified:
NANE ARDRESS

Shimen Gendlin c/0 Krongeld & Todd, P.A, -
201 Alhambra Circle, B8th Fi.
Coxal Gables, FL 33134

M. Ronald Krongeld c/o Krengeld & Todd, P.A.
) €01 Alhambra Circle, Sth Fl.

Coral Gables, FL 33134

Paul H. Bass c/o Krongold & Todd, P.A,
201 Alhambza Circle, 8th ri,
Coral Gables, FL 331y

7.2 ¥Wamber of Dizestors.

: The Board of Diractors of the Corporation shall .
consist of one or more members. The number of Directors shall be - -
fixed by, or in the manner provided in, the By-laws, except as to .
‘the number constituting the initial Boazrd of Dizectors, which
nunber has bean fixed by these Articles of Incorporatioen. The
number of Dirsctors may be increased or decreased fxom time to
time by amendment to, or in the manner provided in these Articles .
of Incorporation or the By-laws, but no decrease shall have the
effect of shortening the term of any incumbent Director. In'the
absence of a By-Law providing for the number of Directors, the -
nuzber shall be the same as that provided for in these Articles of
- Incorporation. fo _ ‘ SEUNTIUE

ARTICLE VIII . |
_omy-taws

| 8.1 Initial By-Laws. H96000014553 .
]
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The dinitial By-Laws of the Curporation shall bhs
adopted by the Boazd of Direstors. The Fower to alter, amend or
xepeal the Dy-Laws or adept new By-Laws, subject to zepeal or
change by action of the Stockholdexs, =hall be vesated in the Board
of Directozs. The By-laws may contain any provisions for the
regulation and managemant of the affairs of the Corporation not
inconaiatent with law or the Articles of Incorporation.

ARTICLE IX
DIVIDENDS

9.1 Dividends in Ganaral.

The Board of Directors of the Corporation may, from
time to time, declare and the Cozpozation may pay dividends in
cash, property, or its own shares, except when the Corporation is
insolvent or when the payment thereof would render the Corporation
insolvent, subject to the following provisions: T

(a) Dividends may be declared and paid in cash or property -
only out of the unreserved and unzestricted carned surplus of the
Corpozation, oz out of the unreserved and unrestricted net
earnings of the current fiscal year and the next preceding fiscal
ysar taken as a single pariod, OXcept as otherwise providad in
this section. _ -

(b} Pividends may be declared and paid in cash out of -
depletion reserves, but sach such dividend ahall be identified as .
a distribution of such reservas and the amount per shars paid from *
such reserves shall be disclosed te the Stockholdezra receiving the-
same concurrontly with the distribution thersof, T

(c) Dividends may be declared and paid in treasury shn&g-.fif-ﬁﬂf

fd} Dividends may be declared and paid 1n-i§th§21:od huﬁ'; N
unissued shares out of any unzeserved and unrestricted surplus ef. RARTRE
Corporation upen the following conditions: o B TP

(1) I2 a dividend is payable in shares having a par
value, such shares shall be issued at not less than the par vaiue . -
thereof and there shall be tIansferred to atated capital at the - R
time such dividend as a paid in amount of Surplus equal to the - = -0
aggregate par value of thes shares to be issued as a dividend. . .~ _

m-m~~~"-_""“m—f2r41f;a‘divideﬁd_is payaﬁlo in iha:ii.ﬁ4th6utupar-ﬂi Q;5'
value, such shares shall be issued at such stated value as shall _
ba fixed by the Board of Directors by :-so;ution adpp:ad'ng the PR

“ H900001ass3
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time such dividend io declared and there shall be transferred to
stated capital at the time such dividend is paid an amount of
surplus equal to tho aggregate stated value s0 fixed in respuct of
such shares; and the amount pur share so transferred to stated
Ccapital shall bo dioclosed to the Stockholders receiving such
dividend concurrently with the payment thersof,

ARTICLE X
CONFLICTS IN INTEREST

10.1 Contragts with Directors and Officera.

contract or other transaction batwasn the
Cozporation and cone or more of ita Directors or any other
Soxporation, firm, association or entity {n which one or mors of
its Directors are Directors or officezs or are financially
interoated, ahall be aither vold or voidable bacauss of such
relationship or interust or because such Director or Diractors are
prescnt at the meoting of the Board of Directors Or a committes
thereof which authorizes, 4pproves or ratifies such contract or -
tzansaction or because his or their votes are countaed for such

purpose if:

(a) The fact of such relationship or interest is disclosed or :
known to the Board of Directors or committes which authorizes,
Spproves or ratifies the contract or transactien by a vote eor
consent sufficient for the purpose without counting the votes or.
consents of such intezested Directors; or

(B) The fact of sueh relationship or intezest is disclosed or'_
known to the Btockholders entitled to vote and they authorize,
4pprove or ratify such contract or transacticn by vote or written

consents or

(¢} The contract or transaction 15 fair and :ocuaniblo to the
Corporation.

Common or interested Dirgctors may be counted in determining
the presence of a quorum at a meeting of the Boaxd of Directors
which authorizes, @pproves or ratifies such contzact or
transaction. : :

10.2 Lending to Directoxs.

- N The Coxporation shall not “lend ‘meney to or use its
credit to assist its Directors without authorization in the

H96000014553
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particular case by its Stookholders, but may lend money to and uses
its credit to assist any employee of the Corporation er of o
subsidiazy, including any such amployse who is a Director of the
Corporation, if the Board of Directors decides that such ioan or
assistance may benefit the Corporation,

ARTICLE X2
BOARD HAS PONER TO APPOINT A CONNITTEE

i11.1 Committees.

The Board of Directors shall have the power to
designate one or more committess, sach committes to consimt of one
or more of the Directors of the Coxporation. The Board may
designate one or more Directors as alternate menbers of a
comnittes, who may replace an absent or disgualified mamber at a
mesting of the committes. The By-Laws may provide that in the
absence of disqualificaticn of a member of a commnittes, the
members thereof present at a meeting and not dimqualified frem
voting, whether or not they constitute a [uorum, may unanimously
appoint another member of the Board to act at the meating, and
sach member thereof, shall serve at the pleasure of the Board. A
committse designated PUrsuant to this paragraph, to tha axcent
provided in the zesolution of the Roard or in the By-Laws may
exercise all powers and authority of the Board in Danagement of
the business and affairze of the Corporation not pProhibited by the
zelevant Florida Corporation Act. o

11.2 Dpenial of Authority.

Provided that no such committee shall have authezity
tO (a) declare dividends or distributions, (b) approve or -
recommend to Stockholders actions O proposals required to be .
Spproved by Stockholders, () designate candidates for the office’
of Dizectozr, for purposes of proxy solicitation or Otherwise, or
fill wvacancies on the Board of Directors, or any committaee
thezeof, (d) amend the By-Laws, (e} approve a plan of merger not .
requiring Stockholder approval, (£} reduce eaxned or eapital -
surplus, (g) authorizs or dpprove the reacquisition of aetock
uniess pursuant to a general formula or (h) authorize or approve -
the issuance or sale of, or any contract to issus or sell, sharas .
or designate the texms of a series of a class of shares; provided
that the Boaxd of Directors, baving -acted regarding genezal |
authorization for the issuance or sale of shares, or any contract

, tht:aror,mand,,1nfthefcan.~ot*lfunxzoa;”thi‘déilgnation thersof,
may, pursuant to a genaral formula ox xzethod specified by the.
Board by reaolution or by adeption of a stock option oxr other

; .~ H96000014553
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Plan, authorize a committes to £ix the terms of any contract for
the sale of the shares and to fix the terms upon which such shares
may be issued or sold, including, without 1imitation, the prices,
the dividend rate, provisions for rademption, ainking fund, con-
version, voting or praferential rights, and provisions for othsy
features of a class of shares, or a series of a class of shares,
with full power in such committea to adopt any final resolution
setting forth all the terms thereof and to authorize the statezent

of the turms of a series.
ARTICLE XII

PREEMPTIVE RIGHTS

12.1 PFreasptive Rights.

Except to the axtent limitsd or danisd by this section
or by the Articles of Incorporation, Stockholders shall have a
presmptive right to acquire unissued or tresasury shares or
securities convertible into such shares or carrying a zight to
subscriba to ox acquire-sharas. ~ _

Unless otherwise prdvidod in the Articles of Inco:ppratida,

(a) No presmptive tight ahall exist

(1} to acquire any shazes issued to . Directors,
Officers or amploysss pursuant to approval by the affirmative vote
of the holders of » majority of the shares entitled to vote. -
h authorized by and coneistant with a plan
theretofore approved by such a vote of Stockholdezs) or - 7 -

h (2) to acquize any shares sold otherwise than for .

(b) Holders of shares of any class that is preferred or
limited as to dividends or assets shall not be entitled to any
presmptive right. L B o ‘ e

(e) Holders of shares of common stock shall not be entitled ' = .-
to any preemptive xight to shares of any class that s preferred . .
or limited as to dividends or assets or to any obligations, unless . =~ .
convertible into shares of commen stesk or carrying a zight to = ‘
subscribe to or acquire shares of common stock. R DR

(d) Holders of common stock without voting powér.ihu;iihlv. R
no preemptive right to shares of common stock with voting power. RN

. - H96000014553 -
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ARTICLE XIII

DISSOLUTION
13.1 Non=Judigial Dissolution,

Upon the following avent, the

Cozporation shall be
disgolved: R

A vote of 1008 of the outstanding coreon shares.
ARTICLE X1V

REGISTERED OFYICE
14.1 office.

The address of the Principal office is:

e/ Kxongold and Todd, P.A.
201

ra Cirele, 8th Rloor
Coral Gables, FL 3313¢

The mailing address of the prinespal office {ar .

¢/o Xrongold and Todd, v.a;' :
201 Alhambzra Cizole, 8th Figor
Coral Gables, FL 33134

 The nase of the initial resident agant at ‘the
ragistered office ig: - - . '

Paul H. Basgs °
ARTICLE XV
. INCORBORATORS -
15.1 Incorporators. B |

The name and address of the _MGomrﬁtqff aze as !oi:.qﬁ'; _ -
‘  Namo - ~ Resident or _B_.l‘l_‘ld._:nlllll.‘,‘@._i:.} N
__.Paul H. Baes . _

T 201 AlNaRBES Cizcle, Bth F1.
Coral Gables, F1 233134 e
_ 10 - l | 7
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ARTICLE Xvi
TERM

16.1 Texmm,
The term of sxistence of the Corporation shall be
perpatual,

IN WITNESS WHEREOF, the undersigned, the Incorporator
of the above-named Corporation, has hersunto signed these Articles
of Incorporation on the 15th day of Octobesrx, 1996,

(!

STATE OF FLORIDA
H 3.

COUNTY OF DADE )

BEFORE ME Pezsonally appeared PAUL H. BASS, known to
me to be the person described 48 "Subscriber” in, and whe executed
the fore~going Articles of Incorporation, and he &cknowledged
before me that he subscribed to samg,

1996 NITNESS my hand and official seal this 15th day of October,

Printed Nams of Notariz

3erial Numbar:

My Commission expires:

H96000014553
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR A
POMICILE FOR THE SERVICE OF PROCESS WITHIN !‘LORID“I‘\.‘
NAMING AGENT UPON WHON PROCESS MAY BE SERVED ’;?1‘/:3:‘ Z

IO
rlia,

Tl ,
)

’ g ',’ .4
YN

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE roxnou:ﬁq;ﬁ“
I3 SUBMITTED: O

FIRST, THAT MicroQuick, Inc., DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE BTATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT CITY OF CORAL GABLES, STATE Or FLORIDA, HAS
NAMED PRUL H. BASS, LOCATED AT 201 ALHAMBRA CIRCLE, 8th FLOOR,
CORAL GABLES, FL 33134, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS

WITHIN FLORIDA.
Siﬂn-tur%
aul H. Bass

Title: Dinxtor
Date: oOctober 15, 19%¢

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FON THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN
CERTIFICATE, I HEREBY AGREE T0 ACT IN TMIS CAPACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE Or MY DUTIES.

SIGNATURE:

DATE: October 15, 1996

H9600001s553
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