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FLORIDA DEP&R‘I‘MENT OF STATE
{zlendz F. Hood
Becratary of State

Degamppey 22, 2003

BLUEKRY WIRELESS SYSTEMS, INC

201 NW 52 COURT _
FORT LAUDERDALE, FL 33309 o) BASE GIYE QRAGHALE° TIETk
TE AR BT D
SUBJECT: BLUEKEY WIRELESS SYSTEMS, INC PATEAS FLI DA

REF: PO03000076052

We received your alectronically transmitted doocument. However, the
documant has not been filed., Please make the following corrections and
refax the complete document, including the electronic f£iling gover sheet.

The: current name of the entity is as refaranced above. Please correct
your documant accordingly.

Please retuxn your document, along with a copy of this= letter, within &0
days or your filing will be considered abandoned.

If you have any gquestlons concerning the fil:i.nq of your document, please
call (B50) 245-86906.

Darlens Connell FAX Aud. #: HCO3QAQ0339226
Document Speciglist Letter Number: 303A000&8162
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CERTIFICATE REGARDING

AMENDED AND RESTATED ARTICLES QF BNCORPORATION

oFr

BLUEKEY WIRELESS SYSTEMS, INC

NO. 475
H03000339226 3

DE3

Donald L. Packhary the Pregident of BLUEKEY WIRELESS SYSTEMS, INC, 2 Flodda

corpomtion (the “Corporation™), does hareby certify as follows:
1.

heveto ms BExhibit A and made a part hersof,

The restaterment coniains certain amendments that m}quired

{the “A-nendments™),

The Corporation’s Ameaded and Restated Asinles of Incorporations ars attached

shareholder approval

The direciors and fhe sharcholders of the Corporstion have woled o adopt the

Ameadments through an Activn by Sole Direstor Without a Meeting dated
December ]|, 2003, and through an Action by Shareholders Without x Mesting

dated Decernber 12, 2003,

adoption of the Amendments was sufficient for such adoeption,

The romber of votes cast by the Carparatiop’s direotors and ghareholders for the

IN WITNESS WHEREQF, Mr. Packham has executed this Certificate Regarding Amended

and Restated Articles of Incorporation for the Corporation on this

{Stéay of Decernber, 2003.

Donald L. Packham, President
BLUEREY WIRELESS SYSTEMS, InG
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EXHIBEY A

AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF
BL WIRETFESS SYSTEMS

ARTICLE T

The name of the Carporgtion is BLUEKEY WIRELESS SYSTEMS, INC. The duration
of the Corpovation is parpetual.

ARTICLE 1Y

. The current puiling address of the principai office of the Corporation is 201 N.W. 52nd
Court, Fort Lauderdale, Florida 33309,

ARTICLE I

The nature of the business to be conducted or promoted and the parposes of r.he
Corporarion are to engage in any lawful act or activity for which corporations may be ovganized
under the Florida Business Corporation Act. In furtherance of its corporste purposes, the
Carporation shall have all of the general and specific powers and rights granted to apd conferred
on A corporation by the Florida Business Corporanon Act.

ARTICLE ¥V

The aggregate number of shaves of all classes of capital stock which the Corporation shall
have the authority 1o issue is 55,000,000, consisting of (i) 50,000,000 shares of common stock
(the “Common Stock™); and (i) 5,000,000 shares of preférred stock {the *Preferred Stock™.

The Board of Directors is hereby expressly suthorized to issue the Preferred Stock in one
HT more Series as if may determine by resolution from time to time. In the resolution establishing
a serigs, the Board of Direcrors shall give to the series a distingtive designation so as to
distinguish it from all other series and classss of stock, shall determine the nuwmber of shares in
such series and shall fix the preferences, limitaxions and relarive rights thereof. All of the shares
of any one serics shall be alike in every particular. Except to the sxtent otherwise provided in

the deseription of cach series, all of the shares of all series of preferred stock shall be alike in
every particutar,

The holders of common stock shall have one vote for each share of sueh stock held.

Page 2 of ¢ H03000339226 3

NO. 473

a4



[

.

12/22-2003 14:52 CORPDIRECT + 2950380

H{)3000339226 3

* . -

All stock of this Corporation, whether common stock or preferred stock, shall be issued
only upon the receipt of the full consideration fixed for the issnance of such stock. Such stock,
once isauved, shall be fully paid and nonassassable,

No holder of shares of any class of this Corporstion shall have (1) any precmptive right to
subscribe for or acquire additional shates of this Corporation of the same or any other class,
whether such shares shall be hereby or hereafter authorized, or (2) any right to acquire any shares
which may bz held in the weasury of this Corporation. All such addiional or treasury shares
may be issued or reissued for such cousideration, ar such time, and te such persons as the Board
of Directory may from time to time determine,

ARTICYF V

‘The current sireet address of the Corporation’s registered office is 201 N.W. 52ed Count,
Fort Lauderdale, Florida 33309. The name of the Corporation’s current registered agsnt at that
address is Don L. Packham.

ARTICLE ¥V

. Tke Corporation currently has one director and the number of directors may be mcreased
or diminished from tome to time as pmwdcd in the Corporation’s Bylaws bt shall pever be less
then one.

ABRFTICLE VIT

The Corporation shall indempify and advance expenses to, and may purchase and
maintain insurance on behalf of, its officers and directors 1o the fullest extent permitted by law as
now or hereafter in effect. Without imiting the generality of the foregoing, the Corporation’s
Bylaws may provide for indemmnification and sdvancemen: of expenses to officers, directors,
employees and agents on such terms and conditions as the Board of Directors may from time to
time deem appropriate or advisable.

CLE VITT

The Corporarion expressly elects not 1o be governed by either Section §07.0901 or
Section 607.0902 of the Florida Business Corporation Act, as each may be amended from time to
time, relaring to affiliated transactions and control share acquisitions.
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i i sion
The Corporarion reserves the right to amend, alier, change or repeal amy prov
comtained in th!::; Articles of Intorporation, in the mammer now or _hereaftm: prmn'bt.-.d by
statute, and 2l rights conferved upon shareholders herein are granted subject 1o this reservation.
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