Office Use Only

J IG'J )

Uz AT701= ~~024

1. bk PD 7D sk VEL 7R
(Corporation Name) {Document #) .

2. o _ o
(Corporation Name) {Document #) )

3. -
(Corporation Name) (Document #)

4' o = ———
(Corporation Name) (Document #) B

 walk in L Pick up time [ Certified Copy

O Mail out L will wait - Q Photocopy L Certificate of Status _
NEW FILINGS - AMENDMENTS
O Profit " Amendment
(J Not for Profit Q Resignation of R.A., Officer/Director
U Limited Liability 0 Change of Registered Agent
d Domestication (d Dissolution/Withdrawal
Ll Other a Merger
OTHER FILINGS REGISTRATION/QUALIFICATION
O Annual Report d Foreign - B
L Fictitious Name O Limited Partnership
[ Reinstatement
I Trademark
[ Other

Examiner’s Initials

CR2E031(7/97)

NN
e




7
) N
, . 2% S %
ARTICLES OF INCORPORATION ' Q},{,’%} s ‘5\0
OF 2,
AVATEL TECHNOLOGIES, INC. ' : "“«-2'};?‘0 %
! <{\ A /‘.{
N .
4?)?;5 N o'l
I, the undersigned incorporator, hereby make, subscribe, acknowledge 4 :{f

and file with the Secretary of State of the State of Florida, these
Articles of Incorporation for the purpose of forming a corporation in
accordance with the provisions of Chapter 607 of the Florida Statutes,
as amended from time to time by the Legislature of the State of Florida.

ARTICLE 1

NAME: The name of the corporation shall be:
AVATEL TECHNOLOGIES, INC.

ARTICLE 11
DURATION: The term of existence of the corporation is perpetual.
ARTICLE 111

PURPOSE: The general nature of business, objects and purposes
proposed to be transacted and carried on are to do any and all of the
things herein mentioned as fully and to the same extent as natural
persons might or conld, viz:

To purchase, lease, own or otherwise acquire real estate, and to
mortgage and encumber the same; to erect, manage, care for, maintain,
and extent and alter buildings thereon; contract for the sale and to
convey real estate and interest therein; to borrow and lend money and
to negotiate loans; to draw acceptances, endorse, discount and deliver
bills of exchange, promissory notes, bonds, debentures and other
negotiable instruments of whatsoever nature, and to subscribe for, take,
acquire, hold, exchange and deal in stocks, bonds, shares, obligations
or securities of any government or authority, individual or corporation;
to act as agents or brokers in the purchase and sale of any and all kinds
of property, real or personal, and to receive commissions therefore, and
generally to make and perform contracts of any kind and description; to
execute deeds of convevance, assignments, lease and release and
extend and to receive and contracts or assignments of contracts
therefore or relating thereto or connected therewith; to mortgage,
purchase or otherwise acquire, and to hold, own, mortgage, pledge,
sell, deliver or in any manner dispose of, and fo deai and trade in
goods, wares, merchandise and personal property of any and every
kind wherever situate; and to act as agent, Tactor or commission
merchant in the purchase and sale of goods, wares, merchandise and
personal property of any kind and every class and nature whatsoever
herein set out, by or through agents and/or subsidiary corporations; to
do any legal activity to the same extent a natural person might or could
do as a principal or agent, contractors, or otherwise; and generally to




execute such powers as may be vested in or incident to the business of
a corporation under the laws of the State of Florida.

ARTICLE 1V

Corporate Stock:  The aggregate number of shares which this
corporation is authorized to have outstanding at any timoe is 1,000
shares, all of which shall be common stock and shall bave a par value
of one dollar ($1.00) per share.

ARTICLE V

INITIAL REGISTERED OFFICE AND AGENT: The initial
REGISTERED OFFICE of this corporation shall be , 6630 Rowan
Road, New Port Richey, FL. 34653 and the name of the initial
REGISTERED AGENT at such address shall be Emie A. Darias, who,
upon accepting this designation, agrees to comply with the provisions
of Section 48.091 of the Florida Statutes, as amended from time to
time, with respect to keeping aun office open for services of process.
The PRINCIPAL OFFICE shall be: SAME AS REGISTERED
OFFICE.

ARTICLE VI

POWERS AND AUTHORITY OF DIRECTORS: The Directors
shall have power to hold their meetings and to have one or more offices
and keep the corporation, except the original or duplicate stock ledger,
outside the State of Florida, at such place or places as from time to
time may be designated by the By-Laws or resolution of the Board of
Directors. Members of the Board of Directors may participate in
regular meetings of the Board of Directors by means of conference
telephone calls as provided by law.

No contract or transaction between the corporation and one or more of
its Directors or Officers, or between the corporation and any other
corporation, partnership, association, or other organization in which
one or more of its Directors or Officers have a financial interest shall
be void or voidable for this reason or solely because the Director of
Officer is present at or participates in the meeting of the Board or
committees thereof which anthorizes the contract or transaction, or
solely because of his or their votes are cqunted for such purpose, if:

a) The material facts as to his interest and as to the contract or
transaction are disclosed or are known to the Board of Directors; or

b} The material facts as to his interest and to the contract or
transaction are disclosed or are known to the Stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in
good faith by a vote of the stockholders; or

¢) The contract or transaction is fair a3 to the corporation as of the
time it is anthorized, approved or ratified, by the Board of Directors, a
committee thereof, or the Stockholders.




Interested Directors may be counted in determining the presence of
quorum at a meeting of the Board of Directors or of a committee which
authorized the contract or transaction.

ARTICLE VII

INITIAL BOARD OF DIRECTORS:  This corporation shall be
managed by a Board of Directors which shall initially be comprised of
ONE (1} members. The number of directors may be either increased or
decreased from time to time by the procedures contained in the
By-Laws but shall never be less than the initial number. The name and
address of each Director is:

Emie A. Darias

6630 Rowan Road

New Port Richey, FL. 34653

ARTICLE VIII

INDEMNIFICATION:  The corporation shail indemnify any officer
or Director, or any former Officer or Director, to the full extent
permitted by law.

ARTICLE IX

AMENDMENT: This corporation reserves the right to amend or
repeal any provisions contained in these Articles and amendment
hereto. Any right conferred upon the Shareholders is subject to this
reservation.

ARTICLE X

OFFICERS AS DIRECTORS:  All officers of the corporation may be
Directors.

ARTICLE X1

OFFICERS: The following named persons shall act as officers of
the corporation, until their successors have been chosen and duly
qualified:

President: ERNIE A. DARIAS
Treasurer: ERNIE A. DARIAS
Secretary: ERNIE A. DARIAS

ARTICLE XII




INCORPORATORS: The name (s) and address (es) of the person (s)
signing these Articles are:

ERNIE A. DARIAS at: 6630 Rowan Road
New Port Richey, FL 34653

ARTICLE XIII

ACTION WITHOUT MEETING: Any action by the Board of
Directors of this corporation without a meeting shall nevertheless be
proper Board action if written consent to the action in question is
signed by all of the Directors and filed with the minutes of the
proceedings of the Board, whether done before or after the action is
taken.

ARTICLE XIV

RIGHTS OF SHARES OF STOCK: The preference, limitations, and
relative rights of shares of stock shall be as follows:

a) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the corporation, common
stock shall have a right to a share of the assets available to the common
stockholders. This is subject to any obligation to any senior security or
debtholder. A consolidation or merger of the corporation, a sale or
transfer of all or substantially all of its assets or any purchase or
redemption of shares of the corporation shall not be regarded as a
“liquidation, dissolution or winding-up” within the meaning of this
paragraph.

b} The Board of Directors shall determine the amount of earnings
and profits which is to be, from time to time, distributed at their
discretion in the form of dividends to the Shareholders

¢} Any corporate action upon which a vote of Shareholders is
required or permitted may be taken without 2 meeting or vote of the
Stockholders with the writien consent of Stockholders.

ARTICLE XV

ASSIGNMENT OF STOCK: The original incorporator (s} of this
corporation shall have the right, after the orpanization of same, to
assign to any person who may hereafter become a subscriber to the
capital stock of this corporation, who, upon acceptance of such, shall
stand in lieu of the original incorporators and assume and carry out all
of the rights, liabilities and duties entailed by said subscription, subject
to the laws of the State of Florida.




IN WITNESS WHEREOF, the undersigned incorporators have
executed these Articles this ;2' Mday of j h} Zof|

INCOR.PORATOF{__JMp / AL«&/;L
as

Emie A. Dari
P J BABCOCK
STATE OF FLORIDA MNo1ary Public, State of Florida
i ) y ¢comm. expires June 7, 2003
COUNTY OF PASCO Comm. No. CC844213
1D #874332
Bondad thru Sarvice [nsurapteiCn 1

BEFORE ME, a Notary Public authorized to take
acknowledgments in the State and County set forth above, personally
appsared Emie A. Darias, as the person who executed the foregoing
and acknowledged to me that he executed these Articles for the uses
and purposes therein contained.

IN WITNESS WHEREQF, I have s%my hand and seal in the
State and County aforesaid on this 2’0 day of 1 p.n) 500 I

Notary Public:
seal, commission expires, and com. no.:

ACKNOWLEDGMENT AND ACCEPTANCE BY REGISTERED
AGENT

Pursuant to Chapter 48.091, Florida Statutes, as from time to time
amended, the following is submitted, in compliance with said Act:
Avatel Technologies, Inc., desiring to organize under the laws of the
State of Florida with its registered office as indicated in the Articles,
has named Ermnie A. Darias as its Repistered Agent to accept service of
process and serve all other functions of a registered agent within the
state.,

Having been named to accept service of process for the above-named
corporation at the place designated in the foregoing Articles, 1 do
hereby accept the responsibility to act in this capacity, and agree to
comply with the provisions of said Act relative to keeping open,said

office. G A
Registered Agent:
Emie A. D
. PJdBABcock
Natary Bubiig, Stat i

| My comm, expires Juigf;rgggg
. db Comm, No.] 52844213

on, b &

STATE OF FLORIDA | L N
COUNTY OF PASCO </

BEFORE ME, a Notary Public authorized to take aclmowledgmentm
the State and County set forth above, personally appeared Ermnie A.




Darias, personally known to me or who presented proof of identity by
to be the person who executed the
foregoing and he acknowledged to me that he executed these Articles
for the purposed and uses therein expressed.

IN WITNESS WHERE OF, I have set my hand and seal in the State
and County aforesaid on this _CZ&ﬁday of _Je o0p(

Notary Public;
seal, commission expires, and com. no.- 6, — 7 _ 03
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