PavooociRaD

AMERILAWYER®

{Reguesior's Nama)

343 ALMERIA AVENUE
CoRAL GABLES, 'L 33134 — (305) 445-2700

ICIry, State, 2ip) {Phone #}

L il e 5 1
=05 Tl =D L= 0%
A d] L2000 s eded 7000

OFFICE USE ONLY

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

WAVE TECH CELLULAR CORP.

ICorpotaton Homae)

1.

{Cocument &)

2!
{Comoraton Namas) (Documant #}

3.
{Corparation Nome} {Documant F}

40
{Qocument £)

{Corpotaton Noma)
D Cestified Copy

alk in Qmimc _}_
|:| Mail out D Will wait D Photocopy

DCeniﬁcne of Status

ST ey
i TR L

/ - .
o NEWFILINGS | [::57i AMENDMENTS - -~ 70 je s
I/?r_oﬁt Amendment

e

(l

L

rn

us

[FRER

NonProfit .|Resignation of R.A., Officer/Director

10
s

Limited Liability

Change of HegI;tered Agent

Domestication

Dissolution/Withdrawal

Other

Merger

"+, OTHER FILINGS .

Annual Repert

*.: REGISTRATION!' . ..
. QUALIFICATION

Fictitious Name

Foreign

Name Reservaton

Limited Partnership

CRIEQII{10/92)

Reinstatement

Trademark

Other

Q- ww-Qw

Examincr's Initials




ARTICLES OF INCORPORATION

OF
WAVE TECH CELLULAR CORP.

The undersigned subscribers to theso Articles of Incorporation are natural
porsons competent to contract and heraby form a Corporation for profit under Chapter
607 of the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation Is WAVE TECH CELLULAR CORP., {hereinaiter,
"Corporation"}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principa! office of this Corporation is 817 Vizcaya Square,
North Nob Hill Road, Fort Lauderdale, Florida 33324 and the mailing address is the
same,

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are
Marco A. Marquez and Manuel Richard Domenech whose address shall be the same
as the principal office of the Corporation,

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Manuet Richard Domenech
Vice-President: Marco A. Marquez
Secretary: Marco A. Marquez

Treasurer: Manuel Richard Domenech

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)
The Director(s) ol the Corporation shall ba:

Marco A. Marquoz
Manuol Richard Domonoch

whose addrossoes shall ba the same as the principal office of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding ot any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00}.

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any

preemptive right that the Board of Director(s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
autharized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect ta be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho shareholdors of this Corporation may clect and, if elacted, shall
continuo such cloction to bo an S Corporation as provided in Sub-Chaptor S of the
Internal Rovonuo Code of 198G, as amonded, unless tho sharcholdors of tho
Corporation unanimously agroe otharwise in writing.

8.2 Altor this Corporation has clected to be an S Corporation, none of tho
sharcholdors of this Corporatien, without the writton consant of all the shareholders
of this Corporation shall take any action, ar make any transfer or other disposition of
the shareholdors' sharos of stock in tho Corporation, which will result in the
termination or revocation of such eloction to be an S Corporation, as provided in Sub-
chaptor S of tho Intarnal Revenue Code of 1986, as amanded.

8.3 Once the Corporation has clected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following logend:

"The shares of stock represented by this certiflcate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corparation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to the extent pormittod by law, shall bo entitled to troat the
porson in whose namo any sharo or right is registered on tho books of the Corporation
as the owner theroto, for ol purposes, and oxcopt as may bo agrooed in writing by tho
Corporatlon, tho Carporation shall not be bound 1o recognizo any oquitablo or other
claim to, or interest In, such share ar right on tho part of any ather person, whather
or not the Corporation shall have notica theraof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registared office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gablas, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florlda 33134,

ARTICLE 14 - BYLAWS

The Board of Diractor{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, a'teration, amendment aor repeal

of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articies of Incorparation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and ail rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOQF, ! have herounto set my hand ond soal, acknowlodged
and filed tho forogoing Articlos of incorporation under the lows of the Stata of Florida,

this 13 Soptembor 19986. /@\A

Marco A, Marquez, Incorporotor

/A

Mandel Richard Demenach, Incorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmeriLawyer® Chartered, having a business office identical with the registered
offico of the Corporation name above, and having been dosignated as the Registered
Agent in the above and foregeing Articles of Incorporatian, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes,

AmeriLawyer® Chartered

NN

Lawrence J. Spiege!, President
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