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STATE OF FLORIDA
ARTICLES OF INCORPORATION
OF

SINTELCOM GROUP, TNC.

ARTICLE Y
The name of this corporation shall be:
STNTELCOM GROUP, INC.
The principal office of the corporation is located at: 3707 Toledo Sirect, Coral Gables, FL 33134,
ARTICLE L

This corporation may ongage in any activity or business permitted under the laws of the State of
Florida, and shall etjoy all the rights and privileges of a cotporation granted by the laws of the State of
Florida.

ARTICLE 1

The Corporation shall have the authorify fo issue 300,000,000 shares of $.0001 par vaiue Class A
Common Stock ((he "Clags A Common Stock™), 30,600,000 shareg of 5.0001 par value Class B Common
Stock (the "Class B Common Stock,” and togeiber with the Class A Common Stock, the "Common Stock™),
znd 10,000,000 shares of $.0001 par value Preferred Stock (the "Preferred Stock”). The number of authorized
shares of any class o classes oF stock may be Inevcased or decreased (but not below the number of shaves
thereof then guistanding} by the affirmative vote of the holders of a majority of the voting power of the stock
of the corporation entitled o voie.

A statement of the designations of cach class and the powers, preferences and righis, and
qualifications, limitations or reetrictiong thergof Is ag follows:

A. Clazs A Common Stock

{13 Dividends, The holders of the Class A Common Stock shall be entitled to receive such dividends
i, as and when declared from time to Gme by the Board of Directors. In the ovend that such dividend is paid
in the form of shares of Common Stock, holders of Class A Common Stock shall receive Class A Common
Stock.

{2) Liquidation. In the event of the voluntary or involuntary liquidation, dissolution, distribution of
assets or winding-up of the Corporation, the holders of the Class A Common Stock shall be entiiled 1o receive
all the assess of the Corporation of wharever kind available for disiribution to stockholders, after the rights
of the holders of the Preferred Stock have been satistied.
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(3} Voting. Bach holder of Class A Cothmon Stock shall be entitled to one vote Yor each share of
Class A Common Stock held as of the applicable date on any matier that is submitted fo 4 voie or for the
consent of the stockhoiders of the Corporation. Except a5 otherwise provided herein or by the Business
Corporation Act of the State of Florida, the holders of Class A Common Siock and the holders of Class B
Comnmon Stock shall at ali times vote on all matters togesher as ong class,

B. Class B Common Stock

{1} Dividends. The holders of the Class B Common Stock shall not be sotitied 1o recedve dividends
of the Corporation.

{2) Liquidaiion. In the event of the voluntary or involumary liguidation, dissolution, distribation of
assets or winding-up of the Corporation, the holders of the Class B Common Stock shail not be entitled 1o
receive any assets of the Corparation.

{3} Voling, Each holder of Class B Common Stock shall be entitled 1o fon votes for each share of
Clasy B Common Stock held as of the applicable date on any matter that is szhmitted {o 3 vole oy for the
consent of the stockholders of the Corporation. Except as otherwise provided hercin or by the Business
Comporation Act of the State of FFlorida, the holders of Class A Common Stock and the holders of Class B
Common Stock shali at all fimeg vote on all maifers together a5 ong class,

(4) Conversion. The holders of Class B Common Stock shall have no conversion rights into shares
of Class A Common Stock.

C. Preferred Stock.  Prior Lo the issuance of any of the Preferred Stock, the Board of Directors
shall defermine the number of Preferred Stock to then be issued from the 10,000,000 shares authorized, and
such shares shall constitute a series of the Preferred Stock. Buch series shall have such preferences,
limitations, and relative rights as the Roard of Dircctors shall determine and such seriea shail be given a
distinguishing designation. Each share of a scries shall have preferences, fimitations, and relative rights
identical with those of all other shares of the same series. Except fo the exient otherwise provided in the
Board of Directors' detormination of a serics, the Stock of such series shall have preferences, Ihnitations, and
relative rights identical with all other series of the Preferred Stock. Preferred Stock may have dividend or
liquidation rights which are prior (superior or sénior) o the dividend and liquidation rights and preferences
of the Common Stock. Also, any series of the Preferred Stock may or may nol have voting rights.

ARTICLE IV o
The corporation is fo have perpetual exisicnice,

ARTICLEY

The business and property of the corporation shail be managed by a Board of Directors of not fower
than one (1) member, wha shall be natural persons of full age, and who shall be clected annually by the
sharehotders having voting rights, for the term of one year, and shall serve until the election and acceptance
of their duly qualified successors. In the event of any delay in holding, or adjournment of, or failure to hold
ar annual meeting, the lerms of the siiting dircctors shall be automatically confinued indefinitely until their
successors dre slected and qualified. Directors need not be residents of the State of Florida nor shareholders.
Any vacancies, including vacancies resulting from an increase in the number of directors, may be filled by
the Board of Dircctors, though less than a quorum, for the unexpired term. The Board of Directors shall have
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fuii-power, andd it ig he.rcby expressly authorized, 10 inercase or decrease the number of diroctors from fime
to time withoul requiring a vote of the sharcholders. Amny director or directors may be removed with or
without cause by a majority vote of the shareholders.

ARTICLE Vi

This corporation, and any or all of the shareholders of this corperation, may from time o time cnter
into such agreements as they deem expedient relating 1o the shares of stock held by them and Bmiting the
transferability thereof, and thereafter any wansfer of such shares shall be made in accordance with the
provisions of such agreement, provided thal before the actual transfer of such shares on the books of the
corporation, writien notice of such agreement shall be given to this corporation by filing a copy thersof with
the secretary of the corporation and a reference to such apreement shall be stamped, written or printed upon
the cestificate representing such shares, and the By-Laws of this corporation may likewise include provisions
for the making of such agrecment, as aforesald,

ARTICLE VI

The privale property of the shareholders of the corporation shall not be subject to the payment of the
corporalion’s debty 1o any extent whatever.

ARTICLE VIII

‘The corporation hersby desipnates, as its Registered Agenl, and as its Resident Agent to accept
service of process within the State:

Stewart A. Merkin, Fsg.
444 Brickell Ave,, Ste. 360
Miami, FL 33131

ARTICLE IX

The following indemnification provisions shall be deemed (0 be contractual in nature and not subject
1o retroaciive removal or reduction by amendment,

{#} This corporatinn shall indemnify any dirsctor who was or is & party or is threatened to be made
a party to any threatened, pending or comploted aclion, suif or procesding, whether civil or eriminal, judiclal,
administrative or investigative, by reason of the fuct that hefshe is or was serving af the request of this
corporation as a director or officer or member of another corporation, pattnership, joint veniure, fhust, of other
enterprise, againgt expenses (including atiorneys’ fees), judgments, fines, and amounls paid in settlement,
actually and reasonably incureed by him/her in connection with such action, suit or proceeding, ncluding any
appeal thereof, if he/she acted in good falth or in & manner he/she reasonably belisved to be in, or not opposed
to, the best interests of this corporation, and with respect o any criminal action or proceeding, iT he/she had
no reascnable cawse 1o belicye his/her conduct was unlawiul, However, with respect (o any action by or in
the right of this corporation to procure & judgment in ite favor, no indemnification shall be made in respect
of any claim, issue, or matter as ta which such person is adjudged liable for negligence or misconduet in the
performance of his/her duty to the corporation unless, and only 1o the extent that, the cout! in which such
action or suit was brought determines, on application, that despite the adjudicution of liabilily, such person
is fairly and rcasonably eatitled to indemnity in view ofall the circumstances of the case. Termination of any
action, suit or proceeding by judgment, order, sctflement, conviction, or in a plea of nolg coptendere or its
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cquivateni, shall not, of itself, vreate a presumption that the party did not mect the applicable standard of
conduct. Indemnification hercunder may be paid by the corporation in advance of the final disposition of any
action, suit or proceeding, on & preliminary determination that the director, ofTicer, employee or agent met
the applicable standard of conduct.

{b) The corporation shall also Indernnify any director or officer who has been successiuf on the
merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim, issue, or matter
thetein, against all expenzes, inchuding atlorneys’ fees, actually and reasonably incurred by himther in
conneetion therewith, without the necessity of an independent determination that such director or officer met
any apprapriate standard of conduct.

() The indemnification provided for herein shall continue as to any person who has ceased to
be & director or officer, and shall inure to the benelit of the heirs, execuinrs, and administrators of such
persons,

(d) in addition to the indemnification provided for herein, the corporation shafl have power to
male any other or further indemaification, except an indemnification against gross negliponce or wiliful
misconduct, under 2Ry resolution ot agreement duly adopted by the Board of Directors, or duly authorized
by a majority of the sharchalders.

ARTICLEX

Mo director of the corporation shall be personally liable to the corporation or its shareholders for
monetary damages for breach of fiduciary duty as a discctor; provided, that the foregoing clause shall not
anply to any 1iability of a director for any action for which the Florida General Corporation Act proscribes
this fimitation and then oaly to the extent that this limitation {s specifically proseribed.

ARTICLE X

1n furtherance, and not in liitation, of the powers conferred by the laws of the Siaie of Florida, the
Board of Directors is expressly authorized:

{2} To make, alter, amend, and repeal the By-Laws of the corporation, subject o the power of
the hotders of stock having voting power to alter, amend, or repeal the By-Laws made by the Board of
Directors.

{b) To determing and Ax the value of any property 1o be acquired by the corporation and fo fssue
and pay in exchange therefore, stock of the corporation; and (he judgment of the directors in determining such
value shall be conclugive.

{c} ‘T'o set apart out of any funds of the corporation available for dividends, a reserve of reserves
for working capital or for any other lawful purposes, and also o abolish any such reserve in the samce manner
in whick it was created.

{d) To deiermine from time 1o time whether and 1o what extent, and at what time and places, and
under what conditions and regulations the accounis and books of the gorporation, or any of the books, shati
be open for inspection by the shareholders and no shareholder shall have any right to inspact any aceount or
book or document of the corporation except as conferred by the laws of the State of Florida, uniess and until
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authorized 1o do sa by reselution of the Boarg of Directors or of the sharsholders.

() The Board of Dircctors may, by resolution, provide for the issuance of stock centificates to
replace lost or desiroyed certificates.

ARTICLE X1

If the By-Laws 3o provide, the sharsholders and the Board of Directors of the corporation shall have
the power 10 hold their meetings, 10 have an office or offices, and o keop the books of the corporation,
subject to the provisions of the laws of the State of Florida, outside of said state at such place or places as may
be designated from time 10 time by the Board of Brireciors,

The corporation may, in s By-Laws, confer powers upon the Board of Directors in addition to those
graried by these Articles of Incorporaiion, and in addition to the powers and authority expressty conferred
upon them by the laws of ihe Staie of Florida.

Election of dircctors need not be by ballot unless the By-Laws so provide,
ARTICLE X111

in case the corporation enters IR0 CONITACYS OF (Tansacis business with one or more of its direciors,
or with any firsn of which une or more of its directors are members, or with any other eorpotation or
assotiation of which one or more of its divectors are sharcholdets, directors, or officers, soch contracts or
transactions shall not be invalidated or in any way afTected by the faet that such dirsctor or dircctors have or
may have an {oterest thercin which is or might be adverse to the interest of this corporation, provided that
such contracts or transactions are in the usual course of business.

In the absenee of fraud, 1o contraut or other fransaction between this corposation and any other
catporation ot any individual or frm, shall in any way be affected or invalidated by the fact that any of the
ditcctors of this corporation is interested in such contract or ransaction. provided that such interest shalf bo
fully disclosed or otherwise known to the Board of Directors it the mesting of such Board af which time sach
contract or fransaction was authorized or confirmicd, and provided, however, that any such directors of this
corporation who are 50 interested may be counted in determining the existence of a quorum at any mesting
of the Board of Birectors of this corporation which shall authorize or confirm such contract or transsetion,
and anty such dirsotor may vote thereon to authorize any such contract ar transaction with the like force 2nd
effect as if he were not such director or officer of such other carporation or not se interested,

ARTICLE XIV

The corporation reserves the right to amend, alier, change or repeal any provision contained in these
Articies of Incorporation in the manner now or hereaficr preseribed by faw, and all rights and powers
conferred herein upon shareholders, directors and officers are subject to this reserved powcr,

IN WITNESS WHEREQF, the undersigned, being the original incorporator of the Corporation, has
executed these Articies of Incorporation this 37 day of lune, 2005.

5_'-2 g é L
= TStewatt A Merkin, Bsq.
Incorporator
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ACCEFTANCE OF DESICNATION

Having beent named fo accept scrvice of process for the above stafed corporation, at the place
desiprnated, | hereby accept 10 act in this capacity, and agree to comply with the provisions of Section 48091,

Flurida Statutes, relative 1o keeping opca sald office, ;
L
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Stewart A. Merkin, Esq-
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Filed by:
Stewart B. Merkia, Esg.
444 Brickell Avenus, 300

Miami, F1. 33131
FBN: 153444
Tel. (305}357-5856
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