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LU =L LORIDA
VANDERTEL ORI,

The undersigned incorporator hereby forms a
corporation under Chapter (07 of the laws of the State
of Florida,

ICLE I :
The name of the corporation shall be:
VANDERTEL CORE,
The address of the principal office of this corporation
shall be 517 Southwest First Avenue, Ft. Lauderdale,
Florid 33301, and the mailing address of the corporation

shall be the same.

ARTICLE 11,  NATURE OF BUSINESS

This corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the United States, the State of Florida or any

other state, country, territory or nation.

ARTICLE TTT. CAPITAL STQCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one
time is 10,000,000 shares of common stock having $.001 par value

per share.




ARTICLE IV. REGISTEREDL ARNT
'hee getreet address of the initial reqictered office

I he corporation shall be 1201 llayu Stiect, Tallahassee,

Fiorida 32301, and the name of the initial 1egistered agent

ot the corporation at that address is Corporation Service

Company.

LE E F TENCE

This corporation is to exist perpetually.

ARTICLE VI, INCORPORATOR
The name and street address of the incorporator to

these Articles of Incorporation:

Corporaticn Service Company
1201 Hays Street
Tallahasgee, Florida 322301

IN WITNESS WHEREOF, the undersigned agent of

Corporation Service Company, has hereunto set their hang

and seal of Corporation Service Company on November 26, 1996.

CORPORATION SERVICE COMPANY

ay. Lebecnat 0L hpas

It’'s Agent, Deborah D.’Skipper
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ction Service Company, a Do awaroe
st 0 v horized to traneact bustiness in this
Pt o 1 0 businesn office identical with the

[JEERE RS N S | ttivo of the corporation named above, and
Brvving tewr kernignated as the Registered Agent in the
atrve el t reeqoing Articles, is familiar with and
daceepts the obitgationa of the position of Registered
Avent under et ion 6§07.0505, Florida Statutes.

CORPORATION SERVICE COMPANY
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It's Agent, Deborah D. 'Skipper
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OF

AMENDMENT TO ARTICLES OF INCORPORATION

The undersigned dircctor of VanderT'el Corp. (the “Corporation”), hiereby certifies that on
Deceinber 31, 1996, following a specint meeting of the Company's Shareholders and Dircctors, a

Resolution for amendment of the Articles of Incorporation was adopted and approved by n majority
of the Sharcholders, as follows:

ARTICLE I, of the corporation is hereby deleted and shall no longer be in force and effect
and in its place instead the following is inserted:

The name of the corporation shall be "ACIETEL, N.A., INC."
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In dts place

The purpose of this corporation is to engage in any activities or lawful business permitted for

- -

ARTICLE 11 is hereby deleted and shall no longer be in force and effect; and i
instead the following is inserted:

corporations under both the laws of the United States of America and the State of Florida or any
other state, country, territory or nation.

And, in general, to carry on any other business or activity whatsoever in connection with the

foregoing or which is calculated, directly or indirectly, to promote the interest of the corporation or
to enhance the value of its properties.




And, further, to borrow or ralse money for any purposes of the Company, and to secure the
same interest, or for other purpose, lo mortgage all or any part of the property corporeal or
incorporeal rights or franchises of this Company now owned or hercinafler acquired, and to create,
issue, draw and nccept and negotinte bonds and morigage, bills of exchange, promissory notes or

other obligations or negotiable instruments,

ARTICLE 111 is hereby deleted and shall no longer be in force and cffect; and in its place

instead the following is inserted:

(i) The maximum number of shares of stock that this corporation is authorized to issuc and
have outstanding any one time is '1,000,000 shares of common stock, each share having the par
value of $.001.

(i) All or any portion of the capital stock may be issued in payment for real or personal
property, services, or any other right or thing having a value, in the judgment of the Board of
Directors, at Ieast equivalent to the full value of stock 1o be issued as hereinafier set forth, and when
50 issued, shall become and be fully paid and non-assessable, the same as though paid for in cash; and
the Directors shall be the sole judges of the value of any property, right or thing acquired in exchange
for capital stock, and their judgment of such value shall be conclusive and binding upon the present

subscribers or future stockholders of the corporation.




IN ADDITION, the following Articles shall be added:
ARTICLE YIL - BOARD OF DIRECIORS

The corporation shall have o minimum of three directors. The number of directors may be

increased from time to time by amendment of the Bylaws.
ARTICLE VIII - LIABILITY AND INDEMNIFICATION

(I) The corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil or
criminal, administrative or investigative, by rcason of the fuct that he is or was a dircctor, officer,
employee, or agent of the corporation, or is or was serving at the request of the Corporation as a
dircctor, officer, employce, or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorney's fees), judgments, fines and amounts paid in
settlement, actually and reasonably incurred by him in connection with such action, suit or
procecding, including any appeal thereof, if he acted in good faith or in a manner he reasonably
belicved to be in or not opposed to the best interests of the Corporation, and with respect to any
criminal action or proceeding, if he had no reasonable cause to believe his conduct was unfawful.
However, with respect to any action by or in the right of the Corporation to produce a judgment in
its favor, no indemnification shall be made in respect of any claim, issue or matter as to which such
person is adjudged liable for negligence or misconduct in the performance of his duty to the
Corporation unless, and only to the extent that, the court in which such action or suit was brought
determines, on application, that despite the adjudication of liability, such person is fairly and
reasonably entitled to indemnity in view of all the circumstances of the case. Any indemnification

hereunder shall be made only on a determination by seventy-five percent (75%) vote of disinterested




directors, that indemnification is proper in the particulnr circumstances because the party to be
indemnificd hns met the npplicable standard of conduct. Dectermination of any action, suit or
proceeding by judgment, order, setilement, conviction, or on a plea of nolo contendere or its
cquivalent, shall not, of itself; create a presumption that the panty did not meet the applicable standard
of conduct. Indemnification hereunder may be paid by the Corporation in advance of the final
disposition of any action, suit or proceeding, on a preliminary determination that the director, officer,
employce, or sgent met the applicable standard of conduct and on receipt of any undertaking by or
on behalf of the dircctor, officer, employce or agent to repay such amount, unless it is ultimately
determined that he is entitled to be indemnified by the Corporation as authorized in the section.

(11) The Corporation shall also indemnify any director, officer, employee or agent who has
been successful on the merits or otherwise, in defense of any action, suit or proceeding, or in defense
of any claim, issue or matter therein, against all expenses, including attorney's fees, actually and
reasonably incurred by him in conncction therewith, without the necessity of an indcpendent
determination that such director, officer, employee or agent met any appropriate standard of conduct.,

(Ilf) The indemnification provided for hercin shall continue as to any person who has ceased
to be a director, officer, employee or agent and shall inure 1o the benefit of the heirs, executors, and
administrators of such person.

(IV) In addition to the indemnification provided for herein, the Corporation shall have power
to make any other or further indemnification, except an indemnification against gross negligence or
willful misconduct, under any resolution or agreement duly adopted by a majority of disinterested

directors, or duly authorized by a majority of stockholders.




(V) Ifany expenses or other nmounts are paid by way of indemnification, otherwise than by
court order or action by the stockholders or by en insurance carrier pursuant to insurance maintnined
by the Corporation, the Corporation shall, not later than the time of delivery to the stockholders of
written notice of the next annual meeting, unless such meeting is held within three (3) months from
the date of such payment, deliver by mait to each stockholder of record at the time entitled to vote
for the clection of dircctors, o statement specifying the persons paid, the amounts paid, and the nature
and status at the time of such payment, of the litigation or threatened litigation.

(VI) The Corporation shall have power to purchase and maintnin insurance on behalf of nay
person who is or was a director, officer, cmployee or agent of the Corporation, or who is or was
serving at the request of the Corporation as n director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asscrted against
him and incurred by him in any such capacity, or arising out of his status as such, whether or not the
Corporation would have authorily to indemnify him against such liability under the provisions of these
articles, or under law.

IN WITNESS WHEREOF, the undersigned Chairman of the Board of Directors and

Secretary of this Corporation have exccuted this Amendment to the Articles Of Incorporation of

VanderTel Corp. this 14th day of January, 1997,

P.C. CUBE CORPORATION

ey

zdfm}/of the Board

BY:
Glenn Shaflren,




Eugene M. Kcl}pcdy. Secrelgry

STATE OF FLORIDA )
S8
COUNTY OF BROWARD )

On this _LU_'_ day of January, 1997, before me the undersigned officer duly authorized to take
acknowledgments’ personally appeared Glenn Shaffren, Chairman of the Board of Directors of
VanderTel Corp. who, [ /]l is personally known to me, or | ] did produce

P as identification and Eugene M. Kennedy,
Sccrctary of VanderTel Corp. Who, [ V] is personally known to me, or | ] did produce
as identification and that they, as such director
and ofTicer, respectively, being duly authorized to do so, exccuted the foregoing instrument for the
purposes therein contained, by signing the name of the corporation by themselves ¢s such officer and
director of the Corporation and they did not take an oath.

SWORN TO AND SUBSCRIBED before me on this 141h day of January, 1997

Notary Public !

Nivis M,

(Print Name)

My Commission Expires:

PRt Mavis M. All
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