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OF EFFECTIVE DATE

Axticle I - Name

The name of this corporation is __ UNITELL COMMUNICATIONS, INC.

Anticle IT - Duration
This corporation shall have perpetual existence, commencing on the date of execution and
acknowledgment of these articles onthe __7tn day of __jay , 1997,
Axticle ITI - Purpose
This corporation is organized for the following purpose: Tele/Media Communications and any

and all other lawful business.
Article IV - Capital Stod
This corporation is authorized to issue 1000 shares of stock for ONE DOLLAR ($1.00) par

value common stock, which shall be designated “Common Shares"

Relative Rights of § F Canital Stoch

Section 1. Dividend

The holders of record of the Preferred Shares shall be entitled to cash dividends when and as
declared by the Board of Directors at the rate per share per annum and at the time and in the manner
determined by the Board of Directors in the resolution authorizing each series of Preferred Shares.

Such cash dividends on Preferred Shares shall be cumulative so that if for any dividend period cash

dividends at the specified percentage rate per share per annum shall not have been declared and paid




or set apart for payment on the Prefemed Shares outstanding, the deficiency shall be declared and paid
or set apart for payment prior to the making of any dividend or other distribution on the Common
Shares. Cash dividends on Preferred Shares shall accrue from the date of issue. Upon the payment
or setting apart for payment of all dividends, current and accumulated, at the specified percentage rate
per share per annum upon the outstanding Preferred Shares, the directors may declare and pay
dividends upon the Common Shares,
2. Ri iquidation i

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of this
corporation, the holders of record of the outstanding Preferred Shares shall be entitled to be paid *
for each of such Preferred Shares, plus accumulated dividends thereon up to the date of such
liquidation, dissolution, or winding up of this corporation, whether or not this corporation shall have
a surplus or eamings available for dividends, and no more. After payment to the holders of Preferred
Shares of the amount puyable to them as above set forth, the remaining assets of this corporation shall
be payable to and distributed ratably among the holders of record of the Common Shares.

Si 3. Voting Rigl

Except as otherwise provided by law, the entire voting power for the election of the directors
and for all other purposes shall be vested exclusively in the holders of the cutstanding Common
Shares.

Preferred Shares may be issued form time to time in series. All Preferred Shares shall be of

equal rank and identical, except in respect to the particulars that may be fixed by the Board of




Directors herein. The Board of Directors is authorized and required to fix, in the manner and to the
full extent provided and permitted by law, all provisions of the shares of each series set forth below:

1. The distinctive designation of all series and the number of shares which shall constitute
such seres;

2. The annual rate of dividends payable on the shares of all series and the time and
manner of payment. -

3. The redemption price or prices, of any, for the shares of each, any or all series;

4. The obligation, if any, of the corporation to maintain a sinking fund for the periodic
redemption of the shares of any series and to apply the sinking fand to the redemption of such shares;

5. The nights, if any, of the holders of shares of each series to convert such shares into
common shares and the terms and conditions of such conversion.

icle - Preemptive Rig

Every shareholder, upox the sale for cash of any new stock of this corporation of the same

kind, class or series as that which he already holds, shall have the right to purchase his pro rata share

thereof (as nearly as may be done without issuance of fractional shares) at the price at which it is

offered to others.
Article VI - Initial Regi | Office and A
The street address of the initial registered office of this corporation is 11266

Northwest 20th Drive, Coral Springs, Florida 33071, and the name of the registered agent

of this corporation is Enrique Morin.




icle IX - Initial Board of Di
This corporation shall have 1 director(s) initially, The number of directors may be either
increased or diminished from time to time by the bylaws but shall never be less than one (1). The

name(s) and address(es) of the initial director(s) of this corporation is {are);
ENRIQUE MORIN
11266 Northwest 20th Drive
Coral Springs, Fl 33071

Article X - Iﬁcorporator

The name and address of the person signing these articles is:

ENRIQUE MORIN
11266 Northwest 20th Drive
Coral Spriangs, F1 33071

Article X] - Bylaws
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors

and the shareholders.

Anticle XTT - Restrictions on Transfer of Stock

Shares of capital stock of this corporation shall be issued initially to the following persons and
in the amounts set opposite their names:
ENRIQUE MORIN 1000 shares
Shares held by the imitial shareholder listed above may not be sold or otherwise transferred to other
persons unless such shares are first offered to the remaining shareholders or to this corporation, The
price and terms at which, and the time within which, such shares may be offered and sold shall be

further specified by written agreement among all of the shareholders and this corporation.




Atticle XTI - Cumulative Voii

At each election for directors every shareholder entitled to vote at such election shall have the
right to cumulate his votes by giving one candidate as many votes as the number of directors to be
clected at that time multiplied by the number of his shares, or by distributing such votes on the same
principle emong any number of such candidate.

- Cplli i in

Special meetings of shareholders may be called by the President; majority of Directors or
owners of majority of outstanding common shares.

If a quorum is present, the affirmative vote of FIFTY-ONE (51%) of the shares
represented at the meeting and entitled to vote on the subject matter shall be the act of the

shareholders.

Anticle XV - Approval of
Shareholders Required for Merger

The approval of the shareholders of this corporation to any plan of merger shall be required
in every case, whether or not such approval is required by law.
Atticle XVI - Right of Sharhold Di
The shareholders of this corporation shall have the right to dissent from any corporate actions
from which shareholders are entitled to dissent under the Florida General Corporation Act, even

though on the date fixed to determine the shareholders entitled to vote on such corporate actions the

shares of this corporation were registered on a national securities exchange or held of record by not

less than 2,000 shareholders.




i - Ri i
Any action of the shareholders of this corporation must be taken at a meeting of shareholders
of this corporation, duly called as provided by law.
i - 1 i i
All corporate powers shall be exercised by or under the authority of, and the business and
affairs of this corporation shall be managed under the direction of, the shareholders of this
corporation.
] . Resid | C .
Directors of this corporation must be residents of the State of Florida.
The shareholders of this corporation shall have the exclusive authority to fix the compensation
of directors of this corporation.
Article XX - No R LofDj
The shareholders of this corporation chall not be entitled to remove any director from office
during his’her term.
A majority of the directors shali constitute a quorum for a meeting of directors.

If a quorum is present, the affirmative vote of a majority of the directors present, or, if a

director or directors have abstained from voting because of an interest in the matter to be voted upon,

the affirmative vote of a majority of the directors present and voting, shall be the act of the Board

of Directors.




Article XXII - Meetings by Telephone Conference

Members of the Board of Directors may participate in special meetings of the board of
directors by means of telephone conference as provided bylaw, but regular meetings of the Board of
Directors must be attended in fact in person by each director.

Auticle XXTII - Dividends

Dividends may be paid to shareholders [only out of the unreserved and unrestricted earned

surplus of the corporation].

Dividends payable in shares of any class may be paid to the holders of shares of any other

Article XXTV - Reduction in Stated Capital
The stated capital of this corporation shall not be reduced by action ofthe Board of Directors
where such reduction is not accompanied by any action requiring or constituting an amendment of
the articles of incorporation.
The corporation shall indemnify any officer or director, or any former officer or director, to
the full extend permitted by law.
Article XXV1 - Amendment

The corporation reserves the right to amend or repeal any provision contained in these articles

of incorporation, or any amendment hereto, and any right conferred upon the shareholders is subject

to this reservation,




IN WITNESS WHEREOF, the undersigned subscriber has exccuted these articles of

incorporation this _ 7t dayof, May. 1997.

Subscriber

STATE OF FLORIDA )

)
COUNTY OF BROWARD )

Before me, a notary public authorized to take acknowledgments in the state and county set
forth sbove, personally appeared  ENRIQUE MORIN , known to me and known by me to be

the person who executed the foregoing articles of incorporation, and he acknowledged before me that
he executed those articles of incorporation.

IN WITNESS WHEREOF, I have hereuntp set my hand and affixed my official seal, in the
state and county aforesaid, this sth dayot +lay . iaq7

Nloos.  Dlbegmand o .
Prted Name:  Henga (91hev nudeos
Notary Publi¢, State of Florida
at Large

My commission ewpireer 3 ¢ /99

MARIA DIBERNARDO
§. MY COMMISSION # CC 44333
EXPIRES; March 28, 189
g Donded Thvu Notary Pubic Undetwiters
e —— ———




ACCEPTANCE OF REGISTERED AGENT
DESIGNATED IN THE ARTICLES OF INCORPORATION

ENRIQUE MORIN, an individual residing in this state having business office

identical with the registered office of the corporation named below, and having been

designated as the Registered Agentin the above and foregoing Articles of Incorporation of
UNITELL COMMUNICATIONS, INC,, is familiar with and accepts the obligations of
the position of Registered Agent under Section 607.0505, Florida Statutes.

By: /fm ‘

T ORI Y

nrigue Morin.




