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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
UNITED STATES TELECOMMUNICATIONS, INC,

THE UNDERSIGNED, Richard Pollara, &g President of UNITED STATES
TELECOMMUNICATIONS, INC., a Florida corporation (the "Corporation™), for and on behalf of
the Corporation, hereby files the Corporation's Second Amended and Restated Articles of
Incorporation (the "Amendment”) pursuant to written action taken by holders of record of a majority
of each class of issued and outstanding shares of the Corporation's capital stock, and each states that
such restatement contains amendments requiring shareholder approval and the mumber of such shares

represented by those holders voting in favor of such amendments and of the restatersent of the

Corporation's Articles of Incorporation was sufficient for their respective approval by the

Corporation's sharsholders. The current Articles of Incorporation of the Corporation are hereby
amended in their entirety and, as 50 amended, restated to read as follows:

ARTICLES OF INCORPORATION
OF :
UNITED STATES TELECOMMUNICATIONS, INC,

e,
o 2
Article I. F‘% < ety L
T e
The name of the Corporation is "United States Telecommumications, Inc." %‘g‘i = T
.;»} B
| D BEY
Article I1, o ZEC
= O
The street address and mailing address of the principal office of the Corporation % - 2
—
S B
Suite 118 } T
3251 11011 Avenue North - : - :
Clearwater, Florida 33760
Article IT],

PART A, AUTHORIZED SHARES

The total number of shares of stock which the Corporation has euthority to issue is
500,000,000 shares, consisting of:

(i) 200,000,000 shares of Prefetred Stock, par value $0.0001 per
shate (the "Preferred Stock™), of which 40,000,000 shares shall be designated the "Class A Preferred
Stock" and 130,000,000 shares shall be designated the "Class B Preferred Stock™; and
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(i) 300,000,000 shares of Common Stack, par value $0.0001 per
share (the "Common Stock).

The Preferred Stock and the Common Stock are herein collectively referred to as the "Stock."
The Class A Preferred Stock shall have the preferences, limitations and relative rights as set forth
in Part B of this Article III hereof. The Class B Preferred Stock shall have the preferences,
limitations and relative rights as set forth in Part C of this Article ITI hereof. The Board of Directors
of the Corporation shall have the authority to determine the preferences, limitations and relative
tights of the shares of any other class of Preferred Stock prior to the issuance of any such shares,

PART B, Class A Preferred Stock

Section 1, Dividends

Subject to the provisions of the Class B Preferred Stock set forth in Section 1 of Part C of
this Article T, the holders of the shares of Class A Preferred Stock shall be entitled to receive, and
the Corporation shall be bound to pay thereon, preferential norcurnulative dividends, as and when
declared by the Board of Directors, out of funds legally available therefor as determined pursuant
and subject to the provisions of the Florida Business Corporation Act, at a percentage rate per share
per annum in respect of each share of Class A Preferred Stock of eight percent (8%) of the Class A
Liquidation Price (as hereinafter defined), payable during each calendar year on such days and dates
as shall to determined by the Board of Directors of the Corporation, before any dividends shall be
declared or paid upon or set apart for the holders of shares of Common Stock. If nio dividends are
declared by the Board of Directors, no dividends shail be due and payable to the holders of the shares
of Class A Preferred Stock.

Section 2. Liquidation

Subject to the provisions of the Class B Preferred Stock set forth in Section 2 of Part C of
this Article I1I, in the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the holders of the shares of Class A Preferred Stock shall be entitled to
receive out of the assets of the Corporation (whether from capital or surplus or both) an amonnt
equal to $.10 per share of Class A Preferred Stock {the "Class A Liquidation Price™), plus any
declared and unpaid dividends (the "Class A Liquidation Amount") before distribution shall be made .
to'the holders of the shares of Common Stock; thereafter, the holders of the shares of Common Stock
shall be entitled to participate ratably on a per share basis in the distribution of the remaining assets.
If, upon such liquidation, dissolution or winding up of the Corporation, after payment in full to the
holders of the Class B Preferred Stogk, the assets of the Corporation shall be insufficient to permit
the payment in full to the holders of the shares of Class A Preferrad Stock of the amount
distributable 25 aforesaid, then the entire remaining assets of the Corporation shall be distributed
ratably among the holders ofthe shares of Class A Preferred Stock. The foregoing provisions of this
paragraph shall not, however, be deemed to require the distribution of assets among the holders of
the shates of Class A Preferred Stock and the holders of the shares of Class B Preferred Stock and

iy ™
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Common Stock in the event of & consolidation, merger, lease or sale, which does not in fact result
in the liquidation or winding up of the enterprise,

Section 3, Voting

The holders of the shares of Class A Preferred Stock shall have voting power identical to that
of the shares of Common Stock and shall vote with the shares of Common Stock as one voting class.
The holders of the shares of Class A Preferred Stock shall have the right to participate in any meeting
of the shareholders and shall be entitled to any notice of any such meeting and shall be considered
shareholders for the purpose of any election, mesting, consent or waiver of notice, under the
provisions of any law now in force or which may hereafter be enacted.

" Section 4. Conversion.

(2) Right to Convert. Each share of Class A Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance of such share, at the office
of the Corporation or any transfer agent for such stock, into one share of fully paid and nonassessable
share of Common Stock (the "Class A Conversion Ratio"), subject to adjustment as provided in
Section 4(d) hereof.

(b)  Automatic Conversion. Each share of Class A Preferred Stock shall
avtomatically be converted in accordance with the Class A Conversion Ratio, subject to adjustment
as provided in Section 4(d) hereof, upon the earlier to occur of (i) the closing of the Cotporation's
sale of its Commen Stock in & public offering pursuant tc a registration staternent under the
Securities Act of 1933, as amended, in which the aggregate gross procecds 1o the Corporation are
not less than $10,000,000; (ii) the closing of any transaction or series of ttansactions (including,
without limitation, any merger, reorganization or consolidation) in which more than fifty percent
(50%) of the voting power of the Corporation is disposed of; or (1if) the closing of any transaction
ot series of transactions which results in the sale of all or substantially all of the assets of the
Corporation (each an "Automatic Conversion Triggering Event"). The Board of Directors shall
determitte if an event or transaction or series of transactions constitutes an Automatic Conversion
Triggering Event for purposes of this Section 4(b).

(c) Mechanics of Conversion. Before any holder of Class A Preferred Stock shall
be entitled to convert the same into shares of Common Stock, he shall swrrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation ot of any transfer agent for the
Class A Preferred Stock, and shall give written notice to the Cotporation 2t its principal corporate
office, of the election to convert the same and shall state therein the name ot names in which the
certificate or certificates for shares of Common Stock are to be issued. The Corporation shall, as
soon as practicable thereafler, issue and deliver at such office to such holder of Clags A Preforred
Stock, or to the nominee or nominees of such holder, a certificate or certificutes for the number of
shares of Commion Stock to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of such
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surrender of the shares of Class A Preferred Stock to be converted, and the petson or persons entitled
o receive the shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Commeon Stock as of such date.

. (d)  Conversion Ratio Adjustment. In the event the Corporation shall fix 2 record
for the e¢ffectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
paysable in additional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as "Common Stock Equivalents”) without payment of any consideration by
such holder for the additional shares of Common Stock or the Commeon Stock Equivalents (including
the additional shares of Common Stock issuable upon conversion or exercise thereof), then, as of
such record date (or the date of such distribution if no record date is fixed), the Class A Conversion
Ratio shall be appropriately decreased so that the number of shares of Common Stock issuable on
conversion of each shate of such series shall be increased in proportion to such increase of the
aggregate of shares of Common Stock outstanding and those issuable with respect to such Common
Stock Equivalents. Ifthe number of shares of Common Stock outstanding at any time after the date
of issuance of the Class A Preferred Stock is decreased by a combination of the outstanding shares
of Common Stock, then, following the record date of such combination, the Class A Conversion
Ratio shall be appropriately increased so that the number of shares of Common Stock issuable on
conversion shall be decreased in proportion to such decrease in outstanding shares. If at any time
or from time to time there shall be a recapitalization of the Comnmon Steck (other then a subdivision,
combination or merger or sale of assets), provision shall be made so that the holders of Class A
Preferred Stock shall thereafter be entitled to receive upon conversion of their shares the number of
shares of stock or other securities ot property of the Corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such recapitalization. In
any such case, appropriate adjustment shall be made in the application of this Section 4(d) with
respect to the rights ofthe holders of Class A Preferred Stock after the recapitalization to the end that
the provisions of this Section 4(d) (including adjustment of the Class A Conversion Ratio then in
affect) shall be applicable after that event as nearly equivalent as may be practicable.

(& Reservation of Common Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Class A Preferred Stock,
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Class A Preferred Stock; and if at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Class A Preferred Stock, in addition to such other remedies as
shall be available to the holder of such Class A Preferred Stock, the Corporation will take such
corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes,
ineluding, without limitation, engaging in best effort to obtain the requisite shareholder approval of
all necessary amendments to these Articles of Incorporation,

e
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PART C, Class B Preferred Stock

Section 1. Dividends

The holders of the shares of Class B Preferred Stock shall he entitled to teceive, and the
Corporetion shall be bound to pay thereon, preferential noncumulative dividends, as and when
declared by the Board of Directors, out of funds legally available therefor as determined pursuant
and subject to the provisions of the Florida Business Corporation Act, at a percentage rate per share
per ammum in respect of each share of Class B Preferred Stock of eight percent (8%) of the Class B
Liquidation Price (as hereinafter defined), payable during each calendar year on such days and dates
as shall to determined by the Board of Directors of the Corporation, before any dividends shall be :
declared or paid upon or set apart for the holders of shares of Class A Preferred Stock or Comumon : =
Stock. Ifno dividends are declared by the Board of Ditectors, ne dividends shall be due and payable
to the holders of the shares of Class B Preferred Siock.

Section 2. Liquidation

In the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the holders of the shares of Class B Preferred Stock shall be entitled to
receive out of the assets of the Corporation (whether from capital or surplus or both) an amount .

equal t0 8,25 per share of Class B Preferred Stock (the “Class B Liquidation Price™), plus any
declared and unpaid dividends (the "Class B Liquidation Amount"} before distribution shall be made
to the holders of the shares of Class A Preferred Stock or Commeon Stock; thereafter, the holders of
the shares of Class A Preferred Stock shall be entitled to participate ratably on a per share basis in
the. distribution of the remaining assets pursuant to Section 2 of Part B of this Article I11. Upon
paymentin full of the Class A Liquidation Amount, the holders of the shares of Common Stock shall
be entitled to participate ratably in a per share basis in the distribution of the remaining assets
pursuant to Section 2 of Part D of this Article IIL. If, upon such liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation shall be insufficient to permit the payment in full
to the holders of the shares of Class B Preferred Stock of the amount distributable as aforesaid, then
the entire assets of the Corporation shall be distributed ratably among the holders of the shares of
Class B Preferred Stock. The foregoing provisions of this paragraph shall not, however, be deemed
to require the distribution of assets among the holders of the shares of Class B Preferred Stock, Class
A Preferred Stock and Common Stock in the event of a consolidation, merger, lease or sale, which
does not in fact result in the liquidation or winding up of the enterprise.

Section 3, Voting
The holders of the shares of Class B Preferred Stock shall have voting power identical to that
of the shares of Common Stock and shall vote with the shares of Common Stock as one voting class.

The holders of the shares of Class B Preferred Stock shall have the right to participate in any meeting
of the sharcholders and shall be entitled to any notice of any such meeting and shall be considered

(((EQLO00074732 8)))
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PART C. Class B Preferred Stock
Section 1. Dividends

The holders of the shares of Class B Preferred Stock shalt b entitled to receive, and the
Corporation shall be bound to pay thereor, preferential noncumulative dividends, as and when
declared by the Board of Directors, out of funds legally available therefor as determined pursuart
and subject to the provisions of the Florida Business Corporation Act, at a percentage rate per share
per annum in respect of each share of Class B Preferred Stock of eight percent (8%) of the Class B
Liquidation Price (as hereinafter defined), payable during each calendar year on such days and dates
as shall to determined by the Board of Directors of the Corporation, before any dividends shall be
declared or paid upon or set apart for the holders of shares of Class A Preferred Stock or Commeon
Stock. Ifno dividends are declared by the Board of Directors, no dividends shall be due and payable
to the holders of the shares of Class B Preferred Stock.

Section 2. Liquidation

In the event of any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the holders of the shares of Class B Preferred Stock shall be entitled to
receive out of the assets of the Cotporation (whether from capital or surplus or both) an amount
equal to $.25 per share of Class B Preferred Stock (the “Class B Liquidation Price"), plus any
declared and unpaid dividends (the "Class B Liquidation Amount") before distribution shall be made
to the holders of the shares of Class A, Preferred Stock or Common Stock; thereafier, the holders of
the shares of Class A Preferred Stock shall be entitled to participate ratably on a per share basis in
the distribution of the remaining assets pursuant to Section 2 of Part B of this Artiels I, Upon
payment in full of the Class A Liquidation Amount, the holders of the shares of Common Stock shall
be entitled to participate ratably in a per share basis in the distribution of the remaining assets
pursuant to Section 2 of Part D of this Article III. If, upon such liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation shall be insufficient to permit the payment in full
to the holders of the shares of Class B Prefetred Stock of the amount distributable as aforesaid, then
the entire assets of the Corporation shall be distributed ratably among the holders of the shares of
Class B Preferred Stock. The foregoing provisions of this paragraph shall not, however, be deemed
to require the distribution of assets among the holders of the shares of Class B Preferred Stock, Class
A Preferred Stock and Common Stock in the event of a consolidation, raetrger, lease or sale, which
does not in fact result in the liquidation or winding up of the enterprise.

Section 3.  Voting
The holders of the shares of Class B Preferred Stock shall have voting power identical to that
of the shares of Common Stock and shall vote with the shares of Common Stock as one voting class,

The helders of the shares of Class B Preferred Stock shall have the right to participate in any meeting
of the sharcholders and shall be entitled to any notice of any such meeting and shall be considered

{({(HQ0L000074732 8)))
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shareholders for the purpose of any election, meeting, consent of waiver of notice, under the
provisions of any law now in force or which may hereafter be enacted.

Section 4, Conversion. The holders of Class B Preferred Stock shall have the conversion
rights as follows: ,

{a) Rightto Convert. Bach share of Class B Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance of such share, at the office
of the Corporation or any transfer agent for such stock, into one share of fully paid and nonassessable
shares of Common Stock (the "Class B Conversion Ratio"), subject to adjustment as provided in
Section 4(d) hereof. : '

(®)  Automatic Conversion. Fach share of Class B Preferred Stock shall
automatically be converted in accordance with the Class B Conversion Ratio, subject to adjustment
as provided in Section 4(d) hereof, upon any Antomatic Conversion Triggering Event. The Board
of Directors shall determine whether an event or transaction or series of transactions constitute an
Automatic Conversion Triggering Event for purposes of this Section 4(b).

(c) Mechanies of Conversion, Befors any holder of Class B Preferred Stock shal
be entitled to convert the same into shares of Common Stock, he shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corpceration or of any transfer agent for the
Class B Preferred Stock, and shall give written notice to the Corporation at its principal corporate
office, of the election to convert the same and shall state therein the name or names in which the
certificate or certificates for shares of Common Stock are to be issued. The Corporation shall, as
soon as practicable thereafter, issue and deliver at such office to such holder of Class B Preferred
Stock, or to the nominee or nominess of such holder, a certificate or certificates for the number of
shares of Comumon Stock to which such holder shall be entitled as aforesaid. Such conversion shall
be deemed to have been made immediately prior to the close of business on the date of guch
surrender of the shares 0f Class B Preferred Stock to be converted, and the person or persons entitled
to receive the shaves of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common Stock as of suck date,

(d)  Conversion Ratio Adjustment, In the event the Corporation shall fix a record
for the effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in sdditional shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as "Common Stock Equivalents") without payment of any consideration by
such holder for the additional shares of Common Stock or the Common Stock Equivalents (including
the additional shares of Common Stock issuable upon conversion or exercise thereof), then, as of
such record date (or the date of such distribution if no record date is fixed), the Class B Conversion
Ratio shall be appropriately decreased so that the number of shares of Common Stock issueble on
conversion of each share of such series shall be increased in proportion to such increase of the

-
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aggregate of shares of Common Stock outstanding and those issuable with respect to such Common
Stock Equivalents. Ifthe number of shares of Commen Stock outstanding at any time after the date
of issuance of the Class B Preferred Stock is decreased by a combination of the ontstanding shares
of Common Stock, then, following the record date of such combination, the Class B Conversion
Ratio shall be appropriately increased so that the number of sheres of Common Stock issuzble on
conversion shall be decreased in proportion to such decrease in outstanding shares. If at any time
ot from time to time there shall be g recapitalization of the Common Stock (other than a subdivision,

combination or merger or sale of assets), provision shall be made so that-the holders of Class B
Preferred Stock shall thereafter be entitled to receive upon conversioh of their shares the number of
shares of stock or other securities or property of the Corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such recapitalization. In
any such case, appropriate adjustment shall be made in the application of this Section 4(d) with
respect to the rights of the holders of Class B Preferred Stock after the recapitalization to the end that
the provisions of this Section 4(d) (including adjustment of the Class B Conversion Ratio then in
effect) shall be applicable after that event as nearly equivalent as may be practicable.

(e) Reservation of Common Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of. effecting the conversion of the shares of the Class B Preferred Stock,
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Class B Preferred Stock; and if at any time the number
of authorized but unissued shares of Common Stock ghall not be sufficient to effect the conversion
of all then outstanding shares of the Class B Preferred Stock, in addition to such other remedies as
shall be available to the holder of such Class B Preferred Stock, the Corporation will take such
corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best effort to obtain the requisite shareholder approval of
all necessary amendments to these Articles of Incorporation,

PART D. COMMON STOCK
Section 1, Dividends

Subject to the provisions of the Class A Preferred Stock set forth in Section 1 of Part B of
this Article ITI and the provisions of the Class B Preferred Stock set forth in Section 1 of Part C of
this Article III, the holder of Common Stock shall be entitled to receive dividends ratably on a per
share basis out of funds legally available therefor as determined pursuant and subjeet to the
provisions of the Florida Business Corporation Act at such times and in such amounts as the Board
of Directors may determine in their sole discretion,

iy
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aggregate of shares of Common Stock outstanding and those issuable with respect to such Common
Stock Equivalents. If the number of shares of Common Stock outstanding at any time after the date
of issuance of the Class B Preferred Stock is decreased by a combination of the outstanding shares
of Common Stock, then, following the record date of such combination, the Class B Conversion
Ratio shall be appropriately increased so that the number of shares of Common Stock issuable on
conversion shall be decreased in proportion to such decrease in outstanding shares. If at any time
or from time to time there shall be a recapitalization of the Common Stock (other than a subdivision,
combination or merger or sale of assets}, provision shall be made so that the holders of Class B
Preferred Stock shall thereafter be entitled to receive upon conversion of their shares the number of
shares of stock or other securities or property of the Corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such recapitalization. In
any such case, appropriate adjustiment shall be made in the application of this Section 4(d) with
respect to the rights of the holders of Class B Preferred Stock after the recapitalization to the end that
the provisions of this Section 4(d) (including adjustment of the Class B Conversion Ratio then in
effect) shall be applicable after that event as nezrly equivalent as may be practicable,

(e Reservation of Common Stock Issuable Upon Conversion, The Corporation
shall at all times reserve and keep available out of its anthorized but unissued shares of Common
Stock, solely for the purpose of: effecting the conversion of the shares of the Class B Preferred Stock,
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Class B Preferred Stock; and if at any time the number
of authorized but unissued shares of Comumon Stock shal not be sufficient to effect the conversion
of all then outstanding shares of the Class B Preferred Stock, in addition to such other remedies as
shall be available to the holder of such Class B Preferred Stock, the Corporation will take such
corporate action as may, in the opinion of jts counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, engaging in best effort to obtain the requisite shareholder approval of
all necessary amendments to these Articles of Incorporation,

PART D. COMMON STOCK
Section 1. Dividends

Subject to the provisions of the Class A Preferred Stock set forth in Section 1 of Part B of
this Article ITf and the provisions of the Class B Preferred Stock set forth in Section 1 of Part € of

.
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Section 2. Liquidation

Subject to the provisions of the Class A Preferred Stock set forth in Section 2 of Part B of
this Article IIT and the provisiens of the Class B Preferred Stock set forth in Section 2 of Part C: of
this Article I11, the holders of the Common Stock shall be entitled to participate ratably on a per share
basis in all distributions to the holders of Common Stock in any liquidation, dissolution or winding
up ofthe Corporation, whether voluntary or involuntary. The forcgoing provisions of this paragraph
shall not, however, be deemed to require the distribution of assets among the holders of the shares
of Common Stock in the event of a consolidation, merger, lease or sale, which does not in fact result
in the liquidation or winding up of the enterprise.

Section 3, Voting

Except as otherwise required by applicable law, the holders of the Common Stock shall be
entitled to one vote per share on all matters to be voted on by the shareholders of the Corporation.

Article IV,
The street address of the registeted office of the Corporation is:

Suite 118
5251 1101 Avenue North
Clearwater, Florida 33760

The registered agent of the Corporation at such address is Richard Pollara. The written
aceeptance of the said registered agent, as required by the provisions of Section 607.050] (3) ofthe
Florida Business Corporation Act, is set forth following the signature of the undersigned and is made
a part of these Amended and Restated Articles of Incorporation.

Article V.

The number of directors which shall constitute the whole Board of Directors of the
Corporation shall he determined pursuant to the Bylaws of the Corporation ag provided therein,

Article VI,

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciaty duty by snch director as a director;
provided however, that this Article VI shail not eliminate nor limit the lisbility of a director (i} for
any breach of such director's duty of loyalty to the Corporation or its shareholders, (if) for acts or
omissions not in good faith or which involve intentional misconduct or 2 knowing violation of law,
(iif) vnder Section 607.0831 ofthe Florida Business Corporation Act or (iv) for any transaction from
which such director derived an improper personal benefit. Ifthe Florida Business Corporation Act

8-
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is amended to authorize corporate action further eliminating or limiting the personal Lability of
directors, then the liability of a director under the Corporation shall be eliminated or lirnited to the
full extent permitted by the Flotida Business Corporation Act, as so amended. No amendment to
or repeal of this Article VI shail apply to or have any effect on the Liability or alleged liability of any
director of the Corporation for or with respect to any acts or omissions of such director occurring at
the time of or prior to such amendment or repeal. Any repeal or modification of this Article VI shall
not adversely affect any right or protection of a director of the Corporation existing under these
Amended and Restated Articles of Incorporation,

Article VII.

The Corporation shall, to the fullest extent permitted by the provisions of the Florida
Business Corporation Act, as the same tnay be amended and supplemented, indemnify directors from
and against any and all of the expenses, liabilities, or other matiers referred to in or coveted by said
provisions, and the indemnification provided for herein shail not be deemed exclusive of any other
tights to which directors may be entitled under any provision of the Bylaws, vote of shareholders or
disinterested directors, or otherwise, both as to action in his official capacity as director and as to
action in another capacity, including without limitation, as an officer or employee ofthe Corporation,
while serving as a director and shall continuc astoa person who has ceased to be a director and shal]
inure to the benefit of the heirs, executors and administrators of such a person.

The Corporation may, tothe fullest extent permitted by the provisions of the Florida Business
Corporation Act, as the same may be amended and supplemented, indemnify any and all person
whom it shall have the power to indemnify under said provisions from and against any and all of the
expenses, liabilities, or other matters referred to in or covered by such provisions, and the
indemnification provided for herein shall not be deemed exclusive of any other rights which those
indemnified by may be entitled under any provisions of the bylaws, vote of sharcholders or
disinterested directors, or otherwise, both as to action in his official capacity as to action in another
capacity whiled holding such office and shall continue astoa person who has ceased to be an officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such
person.

The foregoing amendment to and restatement of the Corporation's Articles of Incotrporation
were duly adopted by written consent of the holders of a majority of the shares of each class of the
Corporation’s issued and outstanding capital stock, in accordance with the provisions of Section
607.0704, Florida Statutes, and, by operation of subsection (5) thergof, not in contravention of the
requirements of §§607.1003 or .1007, Florida Statutes, the initial such consent being dated and
received by the Corporation on May 31, 2001, and the consent providing the required majority in
interest authorization for the proposed action being dated and received on June 14, 2001, without
atty such consents being revoked within the intervening period,

{((HOL1OQO0O074732 8)))
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IN WITNESS WHEREQF, the undersigned has exeeuted th :
Regtated Articles of Incorporation on thisiSth day of Juge 3007 ¢se Second Amended and

Y

Richard Pollary, Presiden:

-10-
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CERTIFICATE DESIGNATING

Purauant to the provisions of §§48,091 and 607,0502, Florida Statutss, UNITED STATES ,
TELECOMMUNICATIONS, INC., hereby designates Richard Pollara, an individual resident of the
State of Florida, a3 its Registered Agent for the Purpose of accepting service of process within such
State and designates Suijte 118, 5251 1101 Avenus North, Clearwater, Florida 33760, the husiness
office of its Registered Agent, as its Registerad Office.

e
P_,,.-"' . __,.-‘
P //"" B

" Richard Pola

ACKNOWLEDGMENT
I hereby aacept my appointment ss Reglstered Agent of the above named corporation,

acknowledge that I am familiar with and accept the obligationa imposed by Florlda law upon that

position, and agrve to aot In aocordance with the provisiong of §§48.007 and 607.0505, Florida
Statutes. _ : )

Y s ... "‘

o
-,‘
e
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L

RichardPolldra
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