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RE: ARTICLES OF INCORPORATION
S COMM, INC.

Dear Madam/Sir:

Enclosed are Articles of Incorporation for the above-referenced corporation. I have also
enclosed a check in the amount of $70.00 for the filing fee and registered agent fee. Enclosed is an
extra copy of the Articles of Incorporation and a sclf addressed, stamped cnvelope. 1 would
appreciate your providing me with a filed stamped copy of the Articles of Incorporation.

Pleasc contact me if you have any questions.

/%4 Was- 1827

. Ross Macbeth

JRM/Im
Enclosures
ce: DML Upadbyaya, M.D,




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Sceretnry of State

August 21, 1995

J.ROSS MACBETH

LAKEVIEW PROFESSIONAL BUILDING
2543 .S, 27 SOUTH

SEBRING, FL 33870

SUBJECT: S COMM, INC.
Ref. Number: W95000016827

We have received your document for § COMM, INC. and your check(s) totaling
$70.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The name designated in your document is unavailable since it Is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florda" or "Florida" 1o the end of an entity name DOES NOT constitute a
differance. Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on file,

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

i you have any questions concerning the filing of your document, please call
(904) 487-6S27.

Kathy Hyman
Document Specialist Letter Number: 595A00039092

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
oF 05 p3 o e
SEBRING COMMUNICATIONS, INC, N

Pl
The undersigned subseriber to these Articles of Incorporation, a natural person competent to
contract, does hereby form a corporation for profit under the laws of the State of Florida,

ARTICLE |

NAME AND PLACE OF BUSINESS

‘The name of this corporation is SEBRING COMMUNICATIONS, INC., and the principal
place of business will be 2926 Sparta Road, Scbring, Florida 33872.

ARTICLE I

COMMENCEMENT OF CORPORATE EXISTENCE

The corporation's existence shall commence on the date of filing of thesc Articles of
Incorporation.

ARTICLE III

BUSINESS AND POWERS

A. The general nature of the business or businesses to be transacted by the Corporation is
to engage in any activity or business permitted under the laws of the United States and the State of

Florida.

B. The Corporation shall have power to do cverything necessary, proper, advisable, or
convenient for the accomplishment of the purposes hereinbefore set forth, and to do all other things
incidental thereto or connected therewith, which are not prohibited by statutes or by these Articles

of Incorporation.

ARTICLE IV

AUTHORIZED SHARES

The maximum number of shares of stock authorized to be issued by the Corporation is 1000
shares of capital stock, all of which shares shall be common shares of the par value of $.01 per share
and each of which shall have the same rights and privileges. Each of the common shares shall entitle
the holder thereof to one vote at any sharcholders’ meeting and otherwise to participate in all such




meetings and in the assets of the Corporation. They shall be issued for such consideration as may
be determined from time to time by the Board of Directors, provided that such consideration shall
have o value o7 at least cqual to the full par value of such shares. The shares may be paid for in lawful
money of the Uniiad States of America, or in property, labor, or set vice or any other legal form of
consideration.

ARTICLE YV

INITIAL REGISTERED OFFICE

The street address of the initial registered oflice of the Corporation is 2543 U.S. 27 South,
Scbring, Florida 33870, and the name of the initial registered agent at that address is I. Ross Macbeth,
Lsq.

ARTICLE VI

BOARD OF DIRECTORS

A. Initial_Board_of Dircctors. The names and addresses of the initial directors of the
Corporation are:

D. M. Upadhyaya, Director, 2926 Sparta Road, Scbring, FLL 33872
P. D. Upadhyaya, Dircctor, 2926 Sparta Road, Sebring, FL 33872
Richard Percy, Director, 2926 Sparta Road, Scbring, FL 33872
Robert Frecland, Dircctor, 2926 Sparta Road, Sebring, FL 33872

B. Number and Term. The Board of Dircctors shall be composed of no less than one (1)
member who shall be elected at the annual meeting of sharcholders to be held at the time and place
prescribed in the By-Laws. The exact number of directors may be fixed by the By-Laws or by the
sharcholders. Directors need not be shareholders of the Corporation. They shall hold office afler
their election for a period of one year or until their successors are duly elected and qualified, subject
to their resignation or their removal by the sharcholders at any time with or without cause. The initial
members of the Board of Directors, as named in this Article, shall hold office for the first year of
existence of the Corporation or until their respective successors are duly clected and qualified.

C. Powers and Duties. Included among the powers and duties of the Board of Directors are
the following:

{1) Electing the officers of the Corporation,

(2) Exercising complete charge of the business of the Corporation. including electing
committees of the Board and delegating to them, as well as to the officers of the Corporation, such
powers in the conduct of the Corporation’s business as may be deemed advisable;




(3) Determining the compensation of the officers, including those who may also be
directors, and

(4)  Specilying the conditions upon which certificates representing shares of the
Corporation shall be issued, and replacing lost or destroyed certificates by a new issue.

ARTICLE VI1
QFEICERS

A. Officers of the Corporation shall consist of a President, Secretary and Treasurer, as well
as such officers as the 3oard of Dircctors may deem advisable.

3. Officers need not be sharcholders of the Corporation.

C. All officers shall have rank, tenure of office, powers and dutics as may be preseribed by
the By-Laws or the Directors by appropriate resolution.

D. The names and office of each of the first officers, cach of whom shall hold office for the
first year of the Corporation's existence or until their respective successors arc duly elected and
qualified, arc:

President: D. M. Upadhyaya
2926 Sparta Road
Scbring, FL 33872

Vice President: Robert Freeland
2926 Sparta Road
Sebring, FL 33872

Secretary/Treasurer: P, D. Upadhyaya
2926 Sparta Road
Secbring, FL 33872




ARTICLE VI

INCORPORATOR
T'he name and strect address of the person signing these Articles is:
J. Ross Macbeth, Esq.
2543 U.8. 27 South
Scbring, Florida 33970
ARTICLE IX

INDEMNIFICATION

A. Rightto Indemnification, Except as limited by parngraph B hereinbelow, the Corporation
shall indemmify to the fullest extent authorized by the Florida Business Corporation Act Section
607.0850, Florida Statutes (1993), or as such lyw may hereafter be amended (but, in the case of any
such amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment),
each director and officer of the Corporation who is or was a party 1o any proceeding by reason of the
fact that he is or was a director or officer of the Corporation or was serving at the request of the
Corporation as a director or officer of another corporation or other enterprise against liability
incurred in connection with such proceeding, including any appeal thercof. For purposes of this
Article, the term "proceeding” includes any threatened, pending, or completed action, suit, or other
type of proceeding, whether civil, criminal, administrative, or investigative and whether formal or
informal and the term "liability" includes obligations to pay & judgment, settlement, penalty, fine
(including an excise tax assessed with respect to any employee benefit plan), and expenses actually
and reasonably incurred with respect to a proceeding. The right to indemnification conferred in this
Anticle shall be a contract right and shall include the right to be paid by the Corporation the expenses
incutred in defending any such proceeding in advance of its final disposition upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount it he is ultimately found
not to be entitled to indemnification by the Corporation, Indemnification and advancement of
expenses as provided for in this Article shall continue to a person who has ceased to be a director or
officer and shall inure to the benefit of the heirs, exccutors and administrators of such person,

B. Exceptions. Indemnification or advancement of expenses shall not be made to or on behalf
of any director or officer if a judgment or other final adjudication establishes that his action, or
omissions to act, were material to the cause of action so adjudicated and constitute:

¢} A violation of criminal law, unless the director or officer had reasonable causc to
believe his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful,




(2) A transaction [rom which the director or efficer derived an improper benefit,

(V) In the case of a director, a ¢ircumstance under which Section 6070834, Florida
Statutes (1993), would subject a director to liability, or

H Wiltful misconduct or it conscious disregard for the best interests of the Corporation
in u proceeding by or in the right of the Corporation to procure a judgment in its favor
or in a proceeding by or in the right of a sharcholder.

C. Insurance. The Corporation may purchase and maintain insurance, at its expensc, (o
protect itself and any director and officer of the Corporation or other enterprise against any liability,
whether or not the Corporation would have the power to indemnify such person against such liability
under the Florida Business Corporation Act.

D. Limitation ol Director's Liability. A director of the Corporation shall not be personally
liable for monetary damages to the Corporation or any other person (including a sharcholder of the
Corporation) for any statement, vote, decision, or failure to act, regarding corporate management or
policy, by a director, unless:

(n The director breached or failed to perform his duties as a director, and
{2) The director's breach of, or failure 1o perform, thosce duties’ constitutes:

(a) A violation of the criminal law, unless the director had rcasonable cause to
believe his conduct was lawful or had no reasonable cause to believe his
conduct was unlawful. A judgment or other final adjudication against a
dircctor in any criminal proceeding for a violation of the criminal law estops
that director from contesting the fact that his breach, or failure to perform,
constitutes a violation of the criminal law; but does not estop the director
from establishing that he had reasonable cause to believe that his conduct was
lawlul or had no reasonable cause to believe that his conduct was unlawful;

(b) A transaction from which the director derived an improper personal benefit;

(c) A circumstance under which Secction 607.0834, Florida Statutes (1993),
would subject the director to liability;

(d}  Ina proceeding by or in the right of the Corporation to procure a judgment
inits favor or by or in the right of a shareholder, conscious disregard for the
best interest of the Corporation, or willful misconduct; or

(e) In a proceeding by or in the right of someone other than the Corporation or
a shareholder, recklessness or an act or omission which was commitied in bad

'h




faith or with malicious purposc or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property.

ARTICLE X
MISCELLANEOLUS
A. Other Oflices, Agencics and_Branches.

The Corporation may have other oflices, agencies and branches at such places cither within
or without the State of Florida as may be determined by the Board of Dircctors.

B. Logation of Sharcholders and Directors Mectings.

Mectings of the sharcholders and directors of the Corporation may be held at places within
or without the State of Florida, and the place or places for the holding of such meetings may be
specified in the By-Laws or by the Board of Dircctors.

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal this 24th day of August,

1995. . /% /7/_

J. Rdss Macbeth, Esq.

STATE OF FLORIDA
COUNTY OF HIGHLANDS

The foregoing ARTICLES OF  INCORPORATION OF SEBRING
COMMUNICATIONS, INC., was acknowledged before me this 24th day of August, 1995, by .
Ross Macbeth, who is personally known to me and who did not take an oath.

2 ’ .
f)( Lieetes —)J / Z-{,Q-{;’-’Lg
Lyndg/F. Moore, Notary Public
State of Florida

My Commission Expir?ﬂ-— o

SW¥ikg. LYNDAF. MOORE -
ﬁ‘ iel MY COMMISSION # 0G 434228

Ay EXFIRES: May 1, tog0
_ZEE Bonded Thru Wotary Public Underwitars




ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT

The undersigned, h:wmg been designated s Registered Agent of SEBRING
COMMUNICATIONS, INC., in its Articles of Incorporation, hereby accepts such designation and
ayrees to comply with the provmon-t of Scction 48.091, Florida Statutes, relative to keeping the

corporation’s registered office open. W F%

] R’d:.s Macbeth, Registered Agent
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Flogida Department of Stite
Corporate Records o i
Amendment Section

PO Box 6327
Tallahassee, Florida 323141

ARTICLES OF AMENDMENT/SEBRING COMMUNICATIONS, INC,

lm/'j

RE:

Dear MadanvSir
IEnclosed are Articles of Amendment for SERRING COMMUNICATIONS,

check in the amount ol $35 00, for the filing fee.

INC , and my

Enclosed is an extra copy of the Articles of Amendment and a sell” addressed, stamped
envelope. T would apprecinte your providing me with a file stamped copy of the Articles of
Amendment.

Please contact me if you have any questions.

Sincerely yours

!

r.l. Ross Macbeth

JRM/Im

Enclosurcs
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VRTTOLES OF AMENDMNENT
10
ARITICLES OF INCORPORATION
OF
SEBRING COMMUNICATIONS, INC

Prurswant 1o the provisions of Secpron 607 joie, Florada Xtames, s corporation adopes the
Sodlencenr aricles of conendnsent 1o s articles of ticorporaiion;

FIRST: Amendment(s) ndopted: dncdicate arncle munheres) amended, added, or deleted)

A ARTICLE IV s amended to read as 1ollows

ARTICLLE 1V
AUTHORIZED SIHHARES

The maximum number of shares of stock authorized to be issued by the Corporation is one
thousand shares of capital stock, consisting of live hundred commeoen Class A Shares having a par
value of $.01 per share, four hundred common Class B Shares having a par value of $.01 per share,
and one hundred common Class C Shares having a par value of S.01 per share. They shall be issucd
for such consideration as may be determined from time to time by the board of directors, provided
that such consideration shall have a value of a1 least equal to the full par value of such shares. The
shares may be paid for in lawful moncey of the United States of America, or in property, labor, or
scrvice or any other legal form of consideration. The relative rights, privileges, and limitations of the
Class A Shires, Class B Shares, and Class C Shares shall be idendical in all respects, share for share,
except that: (a) the holders of the Class A Shares shall have the right to elect one-half of the directors
of'the Corporation, who shall be designated Class A Directors, and, on all other matters, the Class
A Shares shall have one vote per share, (b) the holders of the Class B Shares shall have the right to
clect one-half of the directors of the Corporation, who shall be designated as Class B Dircctors and
on all other matters the Class B Shares shall have 1.25 votes per share; and (c) the Class C Sharces
shall not have any voting rights and the holders of the Class C Shares shall not have any voting

power,

B. ARTICLE Vlis amended by adding thereto a new paragraph 12 to read as follows: .
Ly
D. Classes of Directors. Of the number of directors authorized pursuant to paragraphf}}' of
this Article, one-half shall be designated as Class A Directors and clected by the holders of the Class
A Shares of the Corporation, and one-half shall be designated Class B Directors and clected by the
holders of the Class B Shares of the Corporation. Except for their designation and clection, Class
A Directors and Class B Dircctors shall be identical in all respects, including, but not limited togtheir
powers and duties. Richard Percy and Robert Freeland are the initial Class A Directors, and.D. M.
Upadhyaya and P.D. Upadhyaya are the initial Class B Directors. =
SECOND: If an amendment provides for an exchange. reclassification or cancellation of
issued shares, provisions for implementing the amendment if not contained in the amendment
itself, are as follows:

NOT APPLICABLE/NO SHARES ISSUED AT THIS TIME
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Fhe dite of each amendment’s pdaption: October

THIRD:
FOURTH: Adoption of Amendment{s) (CHECK ONL)
The amendment/ 1) was/were approved by the sharcholders. The number of shares cast

d

for the amendment(s} was/were suflicient for approval,
Fhe amendment{s) was/were npproved by the sharcholders through voting groups,

O

The follovweng statenent ot be separatedy pronded for cacl vonng group enntled o vote

separately on the amendmonies);

"The number of votes cast for the amendment{s) was/were

sufticient tor approvalby
VORI Rronp

The amendment(s) was/were adopted by the board of directors without sharcholder

action and sharcholder action was not required,
The amendment{s) was/were adopted by the incorporators without shareholder aetion

and shareholder nction was not required.
Tt of October, 1995, =
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R i . N . . T - .
(13 the Clatrnan or Viee (_hmmlm‘:ui the Board of Directors, Presudent or other ofticer if adopiat by the
: 1 )

Signed this dav of

Signature

sharchulders)
on

{By a director if adopted by the directors)

OR
Ty
{By an incorporator it 2dopied by the incorporators) ~! .
=)
:
N.M. Upadhyaya o
Typed or printed name H':.’
B
DIRECTOR Py
Tithe =

uvsehcom2 md




