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THY UNDERSIGNED subscriber to these Articles of Incorporation, being a natural

person competent to contract, hereby associates to form a corporation under the laws of the
State of Florida. - - i

ARTICLE I
NAME o7

The name of this corporation shall be COBALT COMMUNICATIONS, INC.

ARTICLE I
NATURE OF BUSINESS

"This eorporation may engage in any activity or business permitied under the laws of the
State of Florida. The general nature of business to be transacted by this corporation is:
1. To sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
transfer and otherwise dispose of all or any part of its property and sssets.

To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use,
employ, gell, mortgage, lend, pledge, or otherwise dispose of, and otherwisze dealin
and with chares or other interests in, or obligations of, other domestic or foreign
corporations, associetions, parinerships, or individuals, or direct or indirect
obligations of the United States or of any other government, stave, territory,
governmental district or municipality or of any instrumentality thereof.

To make contracts and guarantees and incur liabilities, borrow money at such rates
of interest ag the corporation may debtermine, isgue its notes, bonds and other

obligations, and secure any of its obligations hy martgage or pledge of all or any of
its property, franchises and income.

To conduct its business, carry on its operations, and have offices and exercise the
powers granted by the Florida General Corporation Act within or witheut this etate.

PEEPARED BY: n T

Eobin I, Willney, Eaquire

Leopold, Korn & Leopold, P.A. - : : o ) -
20801 Biscayne Blvd., #501 : . )

Aventura, FL 33180 . . .

Telephone: (308) 935-3500

Florida Bar No, 740901
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5. This corporation shall have all of the powers specified in Chapter 607 of the Florida
Statutes exeept those which ave in conflict with the provisions of these Articles.

ARTICLE IIT
CAPITAL STOCK

The aggregate number of shares of capital stock which the corporation has authority to
issue iz 2,500 shares, all of which shall be common stock with a par value of $1.00 per

share.
ARTICLE IV
INTTTAL CAPITAL
The amount of capital with which this corporation will begin business ig not less than
$250.00. - i
ARTICLE V
ADDRESS

The post office address of the prineipal office of this corporation shall be 14840 8.W. 87th
Court, Miami, Florida 33176 or at such other place as may hereafter be designated by the
Board of Directors. The post office address of the registered office of this corpnration shall
be Suite 501, 20801 Biscayne Blvd., Aventura, Florida 33180, or st such other place as may
hereafter be designated by the Board of Directors. The registered agent of this corporation
shall be Robin I. Willner, whose business address is and will be identical with the
registered office of the eorporation. - - ’

ARTICLE VI
NUMBER OF DIRECTORS

This corporation shall have not less than one (1) director initially, The number of directors
may increase or deerease from time to time by Bylaws adopted by the shareholders but
shall never be less than one, : :

ARTICLE VI
SUBSCRIBERS I B

The name and post office address of the subseriber to these Articles of Incorporation are
&z follows:

NAME DRESS

Robin I Willner, Eaq. 20801 Biscayne Blvd., Suite 501

Aventura, Florida 38180

I:\WORR\CDRF\GDEALT\ABT-IN’OM'pd 2
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ARTICLE vIOI
BOARD OF DIRECTORS
The name and post office address of the initial member of the first Board of Tlirectors are
as follows:
NAME ADDRESS
dJ éanne Smith-Rosenberg 14840 S.W. 87ih Court
Migmi, Florida 33176
ARTICLE IX
CONTRACTUAL POWERS

In the absence of fraud, no contract or other fransaction hetween this corporation and any
other person, firm, association, corporation or partnership, shall be affected or invalidated
by the fact that any director or officer of this corporation is pecuniarily or otherwise
interested in or is g director or officer of any other such firm, association, ccrporation or
partnership, or is a party or pecuniarily or otherwise interested in such contract or other
transaction, or ig in any way connected with any person, firm, association, ecrporation or
partnership pecuriarily or otherwise interested therein. Any director may vote and may
be counted in determining the existence of a quorum at any meeting of the Board of
Directors of this corporation for the purposes of authorizing such contract or transaction
with like force and effect as if he were not so interested or were not a director, member or
officer of such firm, association, corporation or partnership.

ARTICLE X
PRE-EMPTIVE RIGHTS

Each shareholder of the corporation shall be entitled to full pre-emptive rights to acquire
his or her proportional part of any unissued or treasury shares of the corporation, or
securities of the corporation eonvertible into or carrying a right to subseribe to or acquire
such shares, which may be issued at any time by the corporation. 8

ARTICLE XX o
RESTRICTIONS ON TRANSFER OF STOCK ' e

Shaves held hy the initial shareholders listed hereinabove may not be resold or ptherwise
transferred to other persons unless first offered to the remaining shareholders or to this
corporation. The price and terms at which, and the time within which those shares may
be offered and sold may be further specified by written agreement among all of the
shareholders, which agreement may expand this Article and which may also include the
corporation ng a party, These restrictions are intended to preserve exemjtions under
federal and state securities laws, to provide for orderly changes in ownership of shares,
and to serve other reasonable purposes. . oL

INWORIA\CORP\COBALTN\ART-INC wpd 3
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ARTICLE XIJ
SPECIAL PROVISO

Any action taken by the directors of this corporation, which is in their power, taken at a
meeting of such directors, shall be valid for all intents arid purposes whetaer or not a
lawful notice of said meeting shall have been given to all directors as required by law or
the Bylaws of this corporation, if at any time prior to, during or subsequent to such
meeting, all directors shall execute a waiver of notice and call of such meeting in writing
and providing a majority of the directors shall have approved the action. taken at such
meeting.

Any action by the sharsholders of this corporation which is within their power, taken at
2 meeting of such shareholders, shall be valid for a1l intents and purposes whether or not
a lawful notice shall have been given to all shareholders as required by law or the Bylaws
of this corporation, if st any time prier to, during or subsequent to such rneeting, all
shareholders shall execute a waiver of notice and call of such meeting in writing and
providing a majority of the shareholders sha]l have approved or approve the action take;u
at such meeting.

Nothing in this Article gshall be constfued to allow any act by the Board of Directors te be
approved by less than a majority of the directors, or whenever a greater vote is required
by law or by the Bylaws, by less than that vote.

Nothing in this Article shall be construed to allow any act of the shareholders to be
approved by less than & majority of the shareholders, or whenever a grvater Vote is
required by law or by the Bylaws, by less than that vote.

ARTICLE XIOI T }
FURTHER POWERS

This corporation shall have the further right and power to, from time to time, determine
whether and to what extent and at what times and places, and under what cenditions and
regulations, the accounts and books of this corporation (other than the stock book) or any
of them, shall be open to inspection of shareholders, and no shareholder shall have any
right to inspect any account, book or document of this corporation, except as conferred by
statute, unless guthorized by resolution of the shayeholders or by the Board of Directors.

The corporation may, in its Bylaws, confer powers upon its Board of Directors or officers,
in addition to the foregaing and in addition to the powers authonzed a 1d expressly
conferred by statute.

Both shareholders and directors shall have the power, if the Bylaws ao previde, to hold -
their regpective meetings and to have one or more offices within or without the State of
Florida, and to keep the books of the corporation (subject to the provisions of statute)
outside the State of Florida, at such places as may from time to time be des:ugnated by the
Board of Directors.

) y - 4
[NWORENCORPACOBALTNART-INC wpd . HO1000081721 2
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The corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon ghareholders herem are granted sulyect to this
reservation,

ARTICLE XIV
TERM OF EXISTENCE

This corporation shall have perpetual existence.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at Aventura Florida,

on this l%L day of July, 2001.
Robin 1. Willner,
Authorized Representative
STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this \ SI day of July, 2001,
by Robin I. Willner, who [‘_\L] is personally known to me ox [__} produced. _ :

as identification.
\\M ,D (\‘HO&

Naotary Public, State of Florida

Print name of notary public

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

In compliance with §607.0501, Florida Statutes, the following is submitted:

That COBALT COMMUNICATION, INC., desiring to organize under the laws of the State
of Florida, with its principal office, as indicated in the Articles of Incorporation, in the City
of Miami, County of Miami-Dade, State of Florida, has named Robin I. Willner of
Leopold, Korn & Leopold, P.A., whose street address is located at Suite 501, 20801
Biscayne Blvd., Aventura, County of Miami-Dade, State of Florida, as its agent to accept
service of process within this State.

INWORKNCORPNWCOBATTNART-INC wpd o
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ACENOWLEDGMENT

Having been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate, I hereby accept the
appointment as registered agent and sgree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete erformance
of my duties, and I am familiar with and accept the obligations of my position as registered

agent.
LEOPOLD, KORN & LEOPOLD, P.A,,
ida professional association

b prn

Robin I. Willner, as Registered Agent

, Date: % /3, 2ool
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