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Division of Corporations
Atn; New Filings

PO Box 6327
Tallshassee, Fla, 32314

Dear Sirt/Madam;

Please ﬁqd enclosed a company check made payable to Division of
Corporation in the amount of $122.00. This payment is to cover the fee, |,

towards the filing of a new corporation in the South of Florida, P

If there should be any questions regarding this filing, thoy should be _‘, |

addressed to the undersigned at 28 W. Flagler St., Suite 700, Miami, FI. - .

33130 or at (305) 577.9700 " —:) )
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28 WEST FLAGLER STREET « SUITE 700 » MIAMI, FLORIDA 33130
1EL. (305} 577-9700 » FAX (305) 577-9774
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FLORIDA DEPARTMENT OF S1ADE
Sandra B, Morthun
Hucrotury ol Htoto

Juno 10, 1986

CARLOS A, AODRIGUEZ
28 W. FLAGLER STREET
SUITE 700

MIAMI, FL. 33130

SUBJECT: VISION-TEL USA, INC.
Rel, Numbor: WB6000012087

We have receivod your document for VISION-TEL USA, INC. and check(s)
totating $122.00. Howaever, the enclosed document has not buen filed and is
being returnad to you for the following reason(s):

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

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

it gou have any questions concerning the filing of your document, please call
(904) 487-6925.

Brenda Baker
Corporate Spaclalist Letter Number; 206A00C 30360

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The name of this corporation shall be: oA

CRRTIFICATION OF INCORPORATION

Vision-Tel USA, Inc,
ARTICLET
NALURE OF DUSINIESS

This corporation may engage in uuy uctivity or business permitted undor the laws of the
United States of America,

ARTICLECTHRER
TERMS OF EXISTENCE

This Corporation shall have perpetual existence, unlcss sooncr dissolved in socordanon with the laws of
the Siate of Flotlda, The date on which corporate existence shall begin is the Date of Incorpoeation.

ARTICLE FOUR
MINIMUM CAPITAL
I nuount of capital with which the Corporation shall begin business shall nol be less than five hundred
($500,00 ), ot such greater amount as may be roquired by luw.

ARTICLE FIVE
NUMBER OF DIRECTORS

This corporation shall at all times have at least, onc director. The stockholders of this Corporation may,
from tima (o time, and at any time, increase or diminish the size of this Corpo: “tion, provided that the
Corporation shall at all times have at minimum one Director.

ARTICLE S1X
CLASS OF DIRECTORS

The by-laws of this Corporation may peovide that the directors be divided into two or more clasacs whose
termas of office shall respectively expire at diffcrent times, provided that no such term shall continue
longer than throc (3) ycars, and providod further that s lcast one fourth (1/4) in number of the Directors
shall be clected annually,

ARTICLE SEVEN
AMENDMENT
This certificate of Incorporation may be amended in any manner consistent with the laws of the State of
Florida.
ARTICLE EIGHT
CAPITAL STOCK

This Corporation is authorized to issue shares of stock as follow:




A, Dentgmnton; Tho stock of (s Corporation shull be known s Comuion Stock,

B, Authorlzed: The Maxhni numbes of slures of Conton Stock that this Corparation nuy issue is;
Oue Hutidred {100) sline,

C. Per Vatuo: Eich abura of Common Stock stidl have thit par vilue of (3.00) Five Dollurs per value,

1. Conslderstlon: Shares of Cotunon Stock nmy bo lesuod i exchango for cash, real property, lnbor or
nervicen remdored, or any comblnation of the forgolng. In the nbsenco of M b the trunsaction, the
Judgment of the Board of Dircctors us (o the vuluo of niry consideralion shall be conclusive.

H.  Non-Accessibility: Boch shiro of Common Stock sl be issued dn oxchange for consldorntion
whish {n st lenst equat to the par valug thereof, sad shall bo fily pald and non-nasessablo,

F. Vollog ltights:  Zach share of Common Stock shall entitle the record holder thercof to one vote upon
cneh proposal presented at meotings of tho stockholders of the Corporation,

G, Comnmitative Voting:  No liolder to Common Stock stinll be entitled to any rlght of conmutntive
voling,

1. Dividends: Record holders of Common Stock are ontitled to receive thelr pro-ratn shuro of any
dividends that may be declared by the Board of Dircctors out of assets legally availuble for such
PUIposo,

1. Liquidation Rights: Holders of Common Stock are cntltled, in the event of the liquidation or
dissolutlon of this Corporntion, to recolve thelr pro-mia shure of any rsscts of thin Corpormtion
remnining afer paymont of all corporute debin and obligations.

Lt

ARTICLE NINE
SPECIAL YOTING PROVISIONS

The occurrences cnumerated in this Article shall not bo authorized, nor shall they have nny force of cilect,
unless sssented to in writing by the holders of the required percentage of this Corporation’s entitled 10

votc at the time of the proposal of any such occurrence, For cach such occurrcnce, the required percentage
shall be as follows:

1 Amendment of this Certificate of Incorporation:
Required Percentuge 51%

P Salc, lease or exchange of all of this Corporation's property and assels, or of any
property or asscts of this Corporation cssential (o the busincss of this Corporation:
Required Percentage 31%

3 Meryer or consolidation of this Corporation into or with any other Corporation:
Required Percentage 51%

4. Voluntary dissolution of this Corperation:

Required Percentage 51%
PRE-EMPTIVE RIGHTS

No holder of stock of any class of this Corporation shall-be entitled as of right to purchase or subscribe for
any part of the unissucd stock of the Corporation of any class, of of any additional stock of any class to be
issucd by reason of any increase of the authorized capital stock of the Corporation, or of bonds, certificatcs
of indcbicdness, debentures, or other securities convertible into, of carrying the right to purchase, stock of
the Corporation; but any such unissued stock of any class, or such additional authorized issucd of ncw
stock or of securitics convertible into, or camying the right to purchase stock. may be issued, and disposed
of by the Board of Dircctors to such persons, finms, corporations, or associations, and upon such terms as
the Board of Dircctors may in their absolute discretion determine, without offcring to the stockholders




han of record, of uny clise, A1y hoteof, o the same terms, #ll pre-emptive or preforentisl ight of
purchaso of overy kind beinis Walved by cach wid overy stockiiolder.

ARLICLETEN
The tvime it addressen ofF U0 sockholdem i directors o us foflows:
NAMEB ADDRESS Orvice SHARES
WORLD ACCESS {101 DRICKELL AV. STB 200 [T
COMMUNICATIONS MIAMI, FL 33131
CORP,
JIOSE SUAREBZ 1101 DRICK' LAVY.STE200 v, Kk
MIAMI, FL, 33131
RICARDO ROJAS 1101 BRICKELL AV, STE 200 DIRECTOR 3%
MIAMI, FL 33131
JOEL ESQUENAZI 1101 BRICKELL AV, STE 200  PRESIDENT N/A

MIAMI, FL 33131

CARLOS A, RODRIGUEZ 1101 BRICKELL AV. STE 200  V.P/SECRETARY N/A
MIAMI, FL 33131

REQISTEREDR AGENT

The regisicred agent and the registcred office of (his Corporation shall be :

JOEL ESQUENAZI
1101 BRICKELL, AV., STE 200
MIAMI, FL 33131

INDEMNIFICATION

This Corporation shall indemnify any and all of its Directors, Officers, employoes or sgents, or former
Dircctors, officers, employocs Of agents, or any person who may have served at its request as a Dircctor,
officer, employee or agent of another Corporation, partncrship, joint vesture, trust or other enterprise in
which it owns sharcs of capitat stock, or of which is & creditor, against the expenaes, including the cost of
any judgment, fines, scttleMENLS and counsel fees, actually and necessarily paid or incurred in connection
with any action, suit or proceeding, whether civil, criminal, administrative or investigative (and any
appeals thereof) to which 80y Such person of his legal representative may be made a party, or may be
threatened to be made s PANY. by reason of his allcged acts of commission whilc being or having been
such Director, officer, cmPplOYoe or agent was in any substantial way derclict in the performance of his
dutics; or pravided, it shall not be determined by a final determination thereof on the merits that such
director, officer, employee OF 2gent had not in any substantial way been derelict in the performance of his
dutics as charged therein, such determination 10 be made by a majority of the members of the Board of




Directorn of this Comporntion wHO WErS o partion (o such action, sult or proccedings, though lclu :.:ma:lr ?n
quoruim, ot by any one or tnere disintorestod porsons to whom (e question siny be reforred by the hich
Of Disecton. Pl foregoing sh oF indemninemion shuth not bo oxclusive of any olher rights 1o l.‘: |; el
iny Directors, oficer, ompluyeo OF R0t muy te entitlod ms & mniter of aw or which iy be Jawhilly
grinted 1o him,

supsCRIER INIIAL DIRECTQIL AND INITIAL FRINCIPAL OFEICE

Tho w ) utl, # United Staton realdont competent (0 contract, exceuton thls Cortlilcate of
lllcz:;ylg-?:]l:#: ‘:::’ |i|:‘d,ml;l;ubwrlbur and director, 'Tho undersignod individual sl Iu')l.d umgc it ‘llld ;
director unil his miccessors bive Qualifiod, following their ulocllm: oF bppointment, "I'he slicel & ' 1CAB O
such Indlvidunt stiall bo the indtin} stroot nddross in Florida of the Principat offico of ihis Corporation.
The Corporation atiall clinge 1t Principal OMco at any time.

SUBSCRIBEWDIRECTOR! JOEL ESQUENAZL
. ‘ CIPAL ADDRISS;: 1101 BRICKELL AV, STE 200
STREET ADDRESSARIN MIAML, FL 33131
MAILING ADDRESS: *SAME AS Anoves
IN WITNESS WHEREOF, the undersigned subscriber docs make, '“b“/' owledgo ard file this

centificato for the purpose of orMing a corporation for profit under the, ¢ Slate of Florida,

DATE: JUNE 7, 1996 / ‘ s ) oo ‘)
" g

STATE OF FLORIDA ) 5s:
COUNTY OF DADE )

{o me Lo be
BEFORE ME, the undersigned authority, personalty appeared to me we and known

the individual described in, and Who exccuted the foregoing Certificate of Iorporation, and who
acknowledge before me that the Same was exccuted for the putpose therein expressed.

IN WITNZSS WHEREOF, [ have hereunto affixed my hand and official scal at Miainl, Dade County,
Florida,

DATED: Ftine 777 r99s ;Mm i @m/:a

My commission expires: @/ v ::’7 er
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10 putsiusnice of Chapler 48091, Florida Staties the follawiug j submitiicd, in complinnces with sig Acy;

Thut

Mee, 48 Indicated in (e
70 under the lnws of the State of Florid with i prinipal o .
‘!'\cr:ilr:ll'::f ::; n:g‘(;::;fll.:||:)ll al tho City of Minan, County of Dudo, Slato of Fiorida, his ameq;

JOEL ESQUENAZI

% 118 ngent 1o nccept wrvice of process within this State,

JOEL ESQUENAZI
Having boen named 10 sccop sarvice of process for the ubove, stited Corporutlon, at the plico dosi gualed

in this Certificato, § hercby acoopt to sct In this capacity and ngreg (o comply with the Provisions of said
Act refutive to keeping opet suld oMee, —

BY:




