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FHIROTDOD 1 O o3
ARTICLES OF INCORPORATION

& OF
ELECTRO-TELECOM OF AMERICA, INC.

for purposes of forming a corporation

The undersigned incorporator,
adopts the following Axicles of

under the Florida Business Corporation Act,
Incorporation:
The name of the Corporation is Electro-Telecom of America, Inc.

(the "Corporation™).
The street address of the initial principal office and mailing

address of the Corporation is ¢/o Broad and Cassel, Broward Financial
Centre, 500 BEast Broward Boulevard, Suite 1130, Fort Lauderdale,

Florida 33394.

The maxismm oumber of shares of stock which the Corporation is
anthorized to issue or have outsianding at any time shall be twenty-six
million (26,000,000) shares of which twenty-five miilion (25,000,000)
shares shall be common stock of a pemmy ($.01) par value per share and
of which on¢ million (1,000,000) shares shall be preferred stock of 2
penny ($.01) par value per share.

The holders of common stock shall have one vote for each
share of such stock held.

The holders of record of the preferred stock shall be entitled

tocashdividendswhcn,asandifdcclaredby the Board of
Directors at the tine, in the manner and at the rate per share
i in the resolution authorizing

determined by the Board of Dix
i _ Dividends payable on the preferred
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In the event of any voluniary or involumary liquidation,
dissomtion or winding up of this Corporation, the holders of
record of the omstanding preferred stock shall be entitled to the
amount payable upon their shares as determined by the Board of
Directors in the resolution authorizing each series of preferred
stock. After payment to the holders of the preferred stock of the
amount payable 1o them as above set forth, the remaining assets of
this Corporation shall be payable to, and dismributed ratably
among, the bolders of record of the common stock.

The common stock may also be subject to other rights and
preferences that the Board of Directors may give to any series of
the preferred stock.

The Board of Directors is bereby expressly authorized 10
issue the preferred stock of this Corporation in one or more series
as it may dewermine by resolution from tme to time. In the
resolution establishing a series, the Board of Directors shall give
to the series a distinctive designation so as to distinguish it from all
other series and classes of stock, shall determine the number of
shares in snch series and shall fix the preferences, limitations and _
relative rights thereof. Al of the shares of any one series shall be
alike in every particular. Except 1o the extent otherwise provided
in the description of each seri¢s, all of the shares of all series of
preferred stock shall be alike in every particular,

All stock of this Corporation, whether common. stock or
preferred stock, shallbeissuedonlyupanﬁlereceiptofﬂleﬁﬂl
consideration fixed for the issuance of such stock. Such stock,
once issued, shall be fully paid and nonassessable,

No holder of shares of any class of this Corporation shall
have (1) any preempidve right 1 subscribe for or acquire
additiona] shares of this Corporation of the same or any other
clags, whether such shares shall be hereby or hereafter authorized,
or (2) amy right to acquire any shares which may be held in the
treasury of this Corporation, All such additional or weasury
shares may be issued or reissued for such consideration, at such
ﬁme,andtosuchpermnsaSthEBoardofDirectors may from tine
to time determing.
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FOURTH: The sireet address of the initiat registered office of the Corporation
is: Miami Center, 201 South Biscayne Boulevard, Snite 3000, Miami,
Florida 33131 and the registered agent at that address ist B & C
Corporate Services, Inc.

FIFTH: The name and address of the incorporator of the Corporation is:
William C. Phillippi, Esq., Broad and Cassel, Broward Financial Centre,
500 East Broward Boulevard, Svite 1130, Fort Lauderdale, Florida
33304,

SIXTH: ‘The Corporation is organized for the purpose of transacting any
and all lawful activities or business for which corporations may be
formed under Chapter 607 of the Florida Statutes.

SEVENTH: The Corporation expressly elects not to be governed by cither
Section 607.0901 or 607.0902 of the Florida Business Corporation Act,
as each may be amended from time to time, relating to affiliated
transactions and control share acquisitions.

IN WITNESS WHEREOF, the undersigned incorporator has executed
these Articles of Incorporation this Skhday of NS , 1998.

NNV

WILLIAM C. PEILLIPPI, Indofporator
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

the appointment as registered agent contained in the foregoing
familiar with and accept the obligations of

I hereby accept
Articles of Incorporation and state that I am
Section 607.0505 of the Florida Business Corporation Act.

B & C CORPORATE SERVICES, INC.

nt

By: 1 . -
WILLIAM C. PHILLIPPI,
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