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The undersignod incorporator, for tho purposo of forming a corporation undor tho/
Florido Businose Corporation Act, horoby adopts tho following Articlos of
Incorporation,

U.8.A. WIRELESS SERVICES, INC.

ARTICLE |. NAME
The name of tho corporation shall be U.S.A. WIRELESS SERVICES, INC.

ARTICLE Il. NATURE OF BUSINESS

The corporation shall have the power to engage In any lawful activity for which
corporations may by organized under the Florida Business Corporation Act,

ARTICLE lil. CAPITAL STOCK

The aggregate number of shares that the corporation shall have authority to issue
and to have outstanding at any on time is 7,000,000 shares, no par value. All
such shares shall be of a single class, designated as common.

ARTICLE IV, SHAREHOLDER VOTING

Each holder of common shares shall have one vote for each such share held of
record on all matters submitted for shareholder approval. Except as otherwise
specifically required by law, or except as specifically provided in these Articles of
Incorporation, all other matters requiring shareholder approval shall require an
affirmative vote of a majority of the shares voting thereon. The holders of the
commeon shares shall have unlimited voting rights and the right to receive the net
assets of the corporation upon its dissolution.

At each election of directors, no shareholder shall be entitled to cumulate his or her
votes in voting for the election of directors.
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ARTICLE V. PREEMPTIVE RIGHTS

No shorcholder shaoll have tho profarential or praemptivo tight to subscribe for or to
purchase any sharos of any clogs, any rights, warrants, or options with rospect
thoreto, or any obligation convartiblo into or oxchangeable for any such shores or
othor socuritios whothor out of unissued shares or other securitios or out of sharos
or othor socuritlos acquired by tha corporation after the issue theroof, regardloss of
the considoration thorofor.

ARTICLE VI, INDEMNITY

Tho corporation shall indemnify to the fullest extont poermitted by the Florida
Business Corporation Act any person who has bsen made, or is threatened to be
made, a party to an actlon, sult, or proceeding, whother civil, criminal,
administrative, investigative, or otherwise {including an action, suit or proceeding
by or in the right of the corporation), by reason of the fact that the person is or
was a director or officer of the corporation, or a fiduciary within the meaning of the
Employee Retirement Income Security Act of 1974 with respect to an employee
benefit plan of the corporation, or serves or served at the roquest of the
corporation as a director, or as an officer, or as a fiduciary of an employee benefit
plan, of another corporation, partnership, joint venture, trust or other enterprise. In
addition, the corporation shall pay for or reimburse any expenses incurred by such
persons ‘who are parties to such proceedings, in advance of the final disposition of
such proceedings, to the full extent permitted by the Florida Business Corporation
Act.

ARTICLE VIl. CONTROL - SHARE ACQUISITION

The Florida Control-Share Acquisition sections of the Florida Business Corporation
Act (85 607.0901 through 607.0903) shall not be applicable to this corporation.
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ARTICLE VIil. AMENDMENT OF ARTICLES OF INCORPORATION

Those Articles of Incorporation may boe amended in the mannet provided by law,
Evory amondment shall be approved by tho Board of Diroctors and proposod by
them to the shareholdors und opprovod at a shareholdors mooting by a majority of
tho shares entltlod to vote thoraon unloss a majority of the diroctors and
shareholdors roprosonting a mojority of tho outstanding sharoo entitled to voto, sign
a writton statoment manifesting thelr intention that cortain statod omondmonts to
these Articles of Incorporation bo mado,

ARTICLE IX. BYLAWS
The bylaws of the corporation may be adopted, altered, amonded or repealed by
majority vote of either the diroctors or the shareholdors,

ARTICLE X. NUMBER OF DIRECTORS
The number of directors of the corporation shall be fixed by the bylaws of the
corporation. The initlal board of directors shall consist of one director whose name
and addrasses are as follows:
Ernesto Liebster
16520 Lancelot Court
Davie, Florida 33331
ARTICLE XI. REGISTERED AGENT

The initial registered agent of the corporation is Brian E, Ingalls, Esquire. The street

address of the corporation’s initial registered office is 1901 West Cypress Creek
Road, Suite 400, Fort Lauderdale, Florida 33309,
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ARTICLE XIl. PRINCIPAL PLACE OF BUSINESS
Thae prineipal place of business and mailing address of this corporation shall bo:
16620 Lancofot Court
Davie, Florida 33331
ARTICLE Xili. INCORPORATOR
The name and address of the Incorporator to those Article of Incorporation is Brian

E. Ingalls, Esquire, 1901 Wast Cypress Creek Road, Suite 400, Fort Louderdale,
Florida 33309,

The undersignpd incorporator has executed these Articles of Incorporation this
¢ uay of gl-u.tu(,? . 1996,

B A Aoti

Brian E. Ingalls, Esquire * /
Incorparator
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CONSENT TO SERVE AS REGISTERED AGENT
FOR U.8.A. WIRELESS SERvICES, INC.

Having boon named In the Stato of Floridy as rogistored agont and to accopt
sorvice of process for tho abovo statod corporation, | horoby accopt the appointmont
0s rogistorod agent and agroe to act in this capaaity, | furthor agree to comply with
the pravisians of all statutes relotive to the propor g complote porformance of my
dutles, and | am familiar with and accept the obligation of my position as ragistored
agont,

Date: Jonuary 30, 1996
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Brian E. Ingalls, Esqulre 213 F.
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