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June 4, 1996

SOOI LRS54 005
Secretary of State =06/07/365-=N103k~~{H 4
Division of Corporations A 122, S0 ] 22,50
P,O. Box 6327
Tallahassee, FL 32314

Re: KnowledgeSBource Telecom, Group, Inc.
Our File: 51-016/WDD

Dear SB8ir/Madamt

Enclosed fleaae find an original and one copy of the Articleas

of Incorporation for the above referenced corporation. Also
enclosed is a check in the amount of $122.50 representing the
following:

Filing fee $ 35.00
Certified copy $ 52.50

Reglstered Agent §.35,00
designation
$122,.50

if there is any question concerning this filing, please
contact the undersigned

| S—

You very truly,

S

rolynZS. Gill, Sedretary to
WIL D D. DOVER

\esg
Encloasure




FLORIDA DEPARTMEN'T O STATE
Sundra I3, Mortham
Boerotary of Btato

Juneo 10, 1806

WILLARD D. DOVER, ESQUIRE
P.O. DRAWER 7028
FT LAUDERDALE, FL. 33338-7028

SUBJECT: KNOWLEDGESOUNICE TELECON GROUP, INC.
Ref, Number: W96000012285

We have recelved your document for KNOWLEDGESOURCE TELECOM
GROUP, INC. and your check(s) totaling $122.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

According to section 607.0202(1)(b) or 617.0202(1)(b), Florida Statutes, you
must list the corporation’s principal office, and it different, a malling address in
the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The registered agent and reglstered office listed in your articles of incorporation
must be conslstent throughout the document,

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

If you have any questions conceming the filing of your document, please call
(934) 487-6931,

Garrett Blanton
Document Spacialist Letter Number: 796A00028795

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




« ARTICLES OF INCORPORATION '
OF [ 4 8] ';lr---'

KNOWLEDGESOURCE TELECOM GRQUP, INC,

The undarsigned pubscriber to these Artlcles of Incorporation,
a natural poerson compotent to wontract, horeby forms a corporation
under the laws of the State of Florida, by and undor the provision
for the formation, liability, rights, privileges and immunities of
a corporation for profit.

ARTLICLE X
The name of this corporation shall bes
KnowledgeSource Taelecom Group, Inc.
ARTICLE 1X

The general nature of the businems proposed to be transacted
and carried on, and the objectivee and purposes of the corporation,
are to do any and all of the things herein mentioned, as fully and
to the same extent as pnatural persons might or could do, viz:

(a) To buy, sell, auction, lease or ctherwise deal in real or
personal property of every kind and nature, either at retail or
wholesale, for the corporation’s own account or for the account of
others.

(b) To manufacture, purchase or otherwise acquire, and to own
and mortgage, pledge, sell, assign and transfer or otherwise
dispose of, and to invent, trade, deal in and with goods, wares,
merchandise and other personal property of every class and
degeription whatsoever.

(c) To buy, sell, manufacture, repair, alter and exchange,
let or hire, export and deal in all kinds of articles and things
which may be cequired for the purpose of any of the said
businesses, or commonly supplied or dealt in by persons engaged in
any such businesses, or which may seem capable of being profitably

dealt with in connection with any of the said businesses.




{d} To oporato and maintain utoéou, pulldingu, warehousou or
any other roval property for the ocarrying out of any of the
foregoing businopues.

(o) To lease, hire or otherwise acquire, to own, hold,
malntain, improve, alter and to aell, convey, mortgage or otherwise
dispono of roal and personal property and any intoreat theroin.

(f) To guarantee, to acquire by purchase, subecription or
othexrwise, hold for investment or otherwise mell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the capital
stock of, or any bonds, securities or any evidences of indebtedness
created by any other corporation or corporationas; and while the
ownoer of any asuch satocks, bonds, securities or evidences of
indebtedness, to exercise all the rights, powers and privileges of
ownership; including the right to vote thereon for any and all
purposes; to aid by loan, subsidy, guaranty, or in any other mannexr
whatsoever so far as the same may be permitted in the case of
corporations organized under the general corporation laws of the
State of Florida, any corporation whose stocks, bonds, securities
or other obligations are or may be in any manner and at any time
owned, held or guaranteed, and to do any and all other acts or
things for the preservation, protection, improvement or enhancement
in value of any such stocks, bonds, securities or other
cbligations; and to do all and any such acts or things designed to
accomplish any such purposes.

(9) To acquire, hold, own, dispose of and generally deal in
grants, concessions, franchises and contracts of every kind; or
cause to be formed, promote and to aid in any way in the formation
of any corporation, domestic or foreign.

(h) To act as financial, business and purchasing agent for
domestic and foreign corporations, individuals, partnerships,
associations, state governments or other bodies,

(i) To acquire in any manner, enjoy, utilize, hold, sell,
assign, lease, mortgaqe or otherwise dispdse of letters patent of

the United States or of any foreign country, patents, patent




rights, liconpes. and privilugas, iﬁvuntionn, improvoments and
procosues, oopsrights, trademarks and trade namos or ponding
applications therofor, rolating to or useful in connection with the
business of tho corporation or any other corporation in which the
corporation may have an lnteremt as a stockholder or otherwise.

(]} To borrow monay and contract dobts whoen necassary for the
transaction of its businesses or for tho exorcise of itws corporate
rights, privileges or franchisews, or for any other lawful purpose
of ilts incorporation; to isoue bonds, promissory notes, bllls of
axchange, debentures and other obligations and evidences of
indebtedness payable at a specified time or payable upon the
happening of a epecific event, whether secured by a mortqgage,
pledge or othexrwise, or unsecured,for money borrowed or in payment
for property purchased or acquired, or for any other lawful
obijects.

{k) To acquire by purchase, subscription or otherwise, and to
hold for investment, and to own, hold, sell, vote and handle sharas
of stock in other corporations.

{l) To have one or more offices, conduct itse business and
promote its objects within and without the State of Florida, in
other satates, the District of Columbia, and the territories,
possessions and dependencies of the United States, and in foreign
countries, without restriction as to place or amount.

{m) To do all and everything necessary and proper for the
accomplishment of any of the purposes or the attaining of any of
the objects or the furtherance of any of the powers enumerated in
these Articles of Incorporation, or any amendment thereof,
necessary or incidental to the protection and benefit of the
corporation, as principal agent, director, trustee or otherwise,
and in general, either alcne or in association with other
corporations, firms or individuals, to carry on any lawful business
necessary or incidental to the acconplishment of the purpose or the
attainment of the objects or the furtherance of such purposes or

objects of the corporation, whether or not such business is similar




in nature to the purpomes and objocts sot forth in thowe Articlon
of Incorporation or any amendmont thereof.

The foregoing paragraphs shall be conatrued as enumerating
both objects and power of the corporation; it is horeby oxprossly
provided that the foregoing enumeration of apecific power shall not
be held to limit or restrict in any mannor the powors of thiw
corporation.

ARTICLE III

The authorized capital stock of this corporation shall consist
of ten thousand (10,000) shares of common stock of the par value of
One Dollar ($1.00) per share.

Each holder of common stock shall have one vote for each share
of such stock held. The whole or any part of the capital stock of
this corporation shall ba payable in lawful money of the United
States or proper labor or services at a just valuation to be fixed
by the Directors. A majority of the outstanding shares of stock
shall constitute a gquorum at shareholders’ meetings unless the By-
Laws shall make provision for some lesser percentage of shares (not
less than 33-1/3%).

ARTICLE IV

This corporation is to have perpetual existence.
ARTICLE V

The street address of the initial registered office of this
corporation is 500 E. Broward Elvd., 17th Flecor, Ft. Lauderdale, FL
33394-3071 and the mailing address is the same,

The name of the initial registered agent of this corporation
is Fleming, ©O’Bryan & Fleming, P.A., 500 E. Broward Blvd., l7th
Floor, Ft. Lauderdale, FL 33394-3071. The Board of Directors may,
from time to time, move the registered office to any other address
within or without the State of Florida.

ARTICIE VI

The address of the principal place of business of this

corporation is 8551 West Sunrise Blvd., Suite 209, Plantation,

Florida 33322.




ARTICLE VII

This corporation shall at all timos have at leoast one (1)
director. The numbar of diroctors may be incroased or deocroased
from time to time in the mannor set forth in the By-Laws adoptod by
the stockholders, but shall never be less than one (1). Initially
the Corporation shall have one diroctor,

. DRILICLE VIIT

The namens and addrosses of tho members of the first Board of
Directors are as followss

Namo Adddress

Jose I. Gonzalez 21 Laredo Place
Davie, FL 33324

ARTICLE IX

The name and address of the subscriber of theme Articles of
Incorporaticn is as follows:

Name Addresp
Willard D. Dover 500 E. Broward Blvd., 17th Fl.
Ft. Lauderdale, FL 33394-3071
ARTICLE X

The following additional provisions for the requlation of the
businens and for the conduct of the affairs of the corporation and
creating, dividing, limiting and regulating the powers of the
corporation, is stockholders and directors, are hereby adopted as
part of these Articles of Incorporation:

(a) The Board of Directors from time to time shall determine
whether, and to what extent, and at what times and places, and
under what conditions and regulations, the accounts and books of
the corporation, or any of them, shall be open to the inspection of
the stockholders.

(b) The directors may prescribe a method or methods for
replacement of lost stock certificates, and prescribe reascnable
conditions by way of security, upon the issue of new certificates
therefor.

(c) Unless otherwise determined by the Board of Directors, no

holder of stock of the corporation shall be entitled as such, as a




mattor of right, -to purchase or subscribe for any stock ©of any
clases which the corporation may issue or msell, whothor o©or not
oxchangeable for any stock of the corporation of any class or
classea, and whether out of unissucd shares authorized by the
Articleo of Incorporation of the corporation as originally filed or
by an amendmont thereof, or out of shares of stock o©of the
corporation acquired by it after the issue thoroof, and whether
issued for cash or otherwise, nor shall ha be ontitled to any right
of nubscription to any thereof; nor, unlean otherwise detormined by
the Board of Directors, shall any holder of any share of the
capital stock of the corporation be entitled as such, as a matter
of right, to purchase or subscribe for any obligations which the
corporation may issue or sell that may be convertible into or
exchangeable for any shares of the stock of the corporation or any
claps or clusses, or to which shall be attached or appurtenant any
warrant or warrants, or any instruments or instrument that shall
confer upon the holder or holders of such obligations the right to
subscribe for or purchase from the corporation any share of itas
capital stocl: of any class or classes.

(d) No contract or other transaction between the corporation
and any other corporation, in the absence of frand, shall be
affected or invalidated by the fact that any one or more of the
directors of the corporation iz or are interested in, or is a
director or officer, or are directors or officers uf such other
corporation, and any director or directors, individually or
jointly, may be a party or parties to, or may be interested in any
such contract or transaction of the corporation, or in which the
corporation is interested, and no contract, act or transaction of
the corporation with any person or persons, firm or corporation,
shall be invalidated by reason of such relationship, and each and
every person who may become a director of the coxporation is hereby
relieved from any liability that may otherwise exist from thus
contracting with the corporation for the benefit of himself or any

firm, association or corporation in which he may be in any wise




interontod, Any ‘director of the corporation may vote uponh any
contract or other tranmaction betweon the corporation and any
subsidiary or controlled company without rogard to the fact that he
is also a director of much subsidiary or controlled company .

(e} Each and aevery director and officer of the Corporation
shall be indemnified bw the Corporation against all tosts, expenses
and liabllitles, including attorneys’ foes at all trial and
appellate lovels reasonally incurred or imposed upon him in
connection with any antion, sult or proceeding in which he becomes
involved by reason «f his being or having been a Director or
officor of the Corporation. The foregoing provision for
indemnification shall apply whother or not auch person is a
Director or officer at the time such cost, expensc or liabllity is
incurred. _

1. To the extent that a Director or officer of the
Corporation has been successful on the meritas or otherwise in the
defense of any such action, suit or proceeding, such Director or
officer ..A'l have an automatic right of indemnity under this
Article.

2. In all cases other than those set forth in the foregoing
Paragraph (e)(1), indemnification of a Director or officer shall be
only upon a determination that such indemnification is proper in
the circumstances as the Director or officer acted in good faith
and in a manner he reaschnably believed to be in or not opposed to
the best interest of the Corporation. With regpect to any criminal
action or proceeding, indemnification shall be had only upon the
additional determinatiorn that such Director officer had no
reasonable cause to believe his conduct was unlawful.

3. 1In the event any such action, suit or proceeding is
resolved by settlement, the indemnification provided for in this
Article shall not be automatic and shall apply only when such
settlement has been properly approved and a determination as set

forth in foregoing Paragraph (e)(2) has been made.




4, No indomnification shall be made in rospect of any claim,
losuo or mattoer as to which a Director or officer phall or has boen
adjudgod to be liable for negligence or misconduct in porformance
of his duty to the Corporation unlomsa, and only to the axtent, that
the Court in which such action or suit was broughkt shall determine
upon application that deepite adjudication of liability, but in
view of all circumstances of the case, such Director or officer iam
fairly and reasonably entitled to indemnity for such exponses which
the Court shall deem proper. No indemnification shall be made in
respect of any clam, issue or matter as to which a Director or
officer shall have admitted to liability for nogligence or
misconduct in performance of his duty to the Corporatlon.

5. The determination required under Paragraph (e}(2} *bove
shall be made:

(1) By the Board of Directors, by a majority vote of a
quorum consisting of Directors who were not parties to such action,
suite or proceeding;

{ii} If such quorum is not obtainable, or even if obtainable
a quorum of disinterested Directors so directs by independent legal
counsel in a written opinion; or

{iii) By the shareholders, by a majority vote of a guorum
consisting of shareholders who were not parties to such action,
suit or proceeding.

6. The foregoing right of indemnification provided in this
Article shall be in addition to and not exclusive of any and all
right of indemnification to which a Director officer of the
Corporation may be entitled vnder statute or common law or under
any policy of insurance.

(f) Directors may set salaries or other compensation of
officers without prior stockholder consent or subsequent
stockholder ratification, including setting salaries or other
compensation for members of the Boaid who may also from time to

time serve as officers of the corporation.




BRYUICLE XI

Thoso Articles of Incorporation may bho amondod in tho mannor
provided by law. Every amendment shall be approved b, the Board of
Directors, proposed by them to the stockholders having the right to
voto on any wsuch amendmont, and approved at a stockholders’ meating
by a majority of tho stock entitie to vote theracn, unloss all the
diroctors and all the stockholders entitled to vote tharcon sign a
writton statemont manifesting their intention that a cortain
anendment to these Articles of Incorporation be made.

IN WITNEES THEREOF, the undersigned has made and subsacribed

these Articleus of Incorporation at Ft. Lauderdale, Broward County,

Florida, fcr the uses and purposes aforesaid this __;;L____ day of
LA . 1996. , Pz
A A
WILLARD D. DOVER B

STATE OF FLORIDA s
88.

H
COUNTY OF BROWARD H

The foregoing Articleas of -Ipcorporation were acknowledged
before me this -2'° " day of , 1996, by

WILLARD D. DOVER, the sublcriberC{o

id Articles of Incorporation

and who is personally known to mg.

TIC, STATE OF FLORIDA

CAROLYN 8. BLL ~ COHMISSION EXPIRES:
"Vvﬂﬂuann:uamnuunﬁ
Mgrch 19, 1967
SONDED The) TROY FAM BISUMIE. 0. AE , y

NAME OF TARY PUBLIC, TYPED,
PRINTED OR STAMPIED

ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process fcr the above
named corporation at the place deaxgnated in these Articles of
Incorporatlon I hereby agree to act in this capacity, and agree to
comply With the provision of Chapter 48. 091 lorida Statutes,
relative to keeping said office open fpr f process.

WILLARD D. DOVER,
Registered Agent




CERTIFICATE DESIGHATING PLACE OF DUBINESS OR DOMICILF FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 4B.091, Florida 8tatutos, the
following is submitted, in compliance with waid Act:

First--That KnowledgeSource Telacom Group, Inc. desiring to
organire undor the laws of the State of Florida with its principal
office, as indicated in the articles of incorporation at City of
Plantation, County of Broward, State of Florida, has named FLEMING,
O’BRYAN & FLEMING, P.A. as its agent to accept service of process
within this state.

ACKNOWLEDGMENT :
(Must be wigned by designated agent)

Having been named to accept service of process for tha above-
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity and agree to comply with the

provision of said Act relative to keeping open said office.

FLEMING, O‘BRYAN & FLEMING, P.A.

I

Rl

- /- - ', )
l/ i K
BY: I DA PN
WILLARD D. DOVER,
VICE PRESIDENT
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