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H99000001586

STATE OF FLORIDA
ARTICLES OF INCORPORATION

OF

INTER TELEPHONY, INC,
.- the State of Florida, here

desfring to ﬂonn,org_auimandmmeammomﬁonundmthemrsof
by adopts the following Articles of Incorporation and certifies:

T @
ARTICEE T f;.:?? @
. 1??% %; -
The nawe of this corporation shall be; L T -
. u??r [
INTER TELEPHONY, INC. g
A PP =
. The principal office of the corporation is located at: %’é ; '
Dmn
6395 N. W. 36" Street, Suite 309, Miami, FL 33166 = -
ARTICLE Xi
‘This corporation may
of Florida, and shall

; mgagehwmﬁyilyorhﬁmpemﬁmdmdermeMoﬂheSm
Stme g, dad egjoy all the rights and privileges of @ corporation grauted by the laws of the
Ql

ARTICLE I
The aggregate mumber of shares of stock which the sorporation shall have suthority to fesue
is Sixty Million (60,000,000) sharss of capital stock $.001 par value, divided into;

10,000,000 Preferred Shares

and
50,000,000 Common Shares
. Asintement of the preferences, privileges, and restrictions granted to or imposed upon the
respective classes of shareg or the holders thereof is as follows: e pos
FELED BY: MANUEL£. IGLESIAS, ESQ., FEN 007404
One S.E. Third Avenue, Syite 2255
Miaroj, Florida 33131 7 (305)373+6500
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A _C_gmg_m The terms of the Common Shares of the corporation shall be ag
follows: )

. (1)  Dividends. Whenever cash dividends upon the Preferred Shares of all sexies
ﬂumfmthe&muutmnding.mm:mdmepmﬁerwﬁchmhshmmmMM
hayc-bempaighﬁznﬁ)raﬂpmdiﬁdondpeﬁod;mdwhmdmdsetamfmpm; such
diyidegds,payablehmsh.mck,oroﬁnmim,asnnybedstmimdbyﬂmﬂoa:domirmts,m
., be.declared by the Board of Dix and paid from time to time to the hoklers of the Conynon
+ Shares dut of the remaining get profits or surplus of the corporation. .

- . (@ Liguidation In the evem of any liquidation, dissolution, or winding up of the
-afliairs of the corporation, whether volumtary or involuntary, all assets and funds of the corporation
rensining after the payment 10 the holders of the Preferred Shares of all series thereof of the fill
amourtts {0 which they shall be entitled as hersinatter provided, shall be divided and distributed among
the Holders of the Common Shares according o their respective shares.

.+ - . (3 Voting riglts. Each hokler of 2 Comman Bhare shall have one vore in respect
. ofeach share of such stock held by him. There shall not be cunmlstive voting,

. B. Mjm Prior fo the Issuance of any ofthe Proferred Shares, the Board of
Dirzctors shall determine the number of Preferred Shares to then be issued from the Preferred Shares
-then-aithorized but wrissued, and such shares shall constitute a sexjes of the Preferred Shares, Such
seried shall have such preferences, limitations, and relative rights as the Board of Directors shall
deteririne and such series shall be given a distingishing designation. Each share of a series shall have
‘preferences, Emitations, sod relative rights identical with thoss of all other shares of the same searies.
~ Except to the extent otherwise provided in the Board of Directors’ determination of a serias, the
" shares of such series shall have preferences, limitations, and relative rights identical with all other
- series of the Preferred Shares. Preferred Shares may have dividend or liguidation rights which are
'+ ptior (superiof or senior) to the dividend and liquidation rights and preferences of the Class B
Proferred Shares. Also, any series of the Prefurred Shares may bave voting rights.

_ ARTICLETV
The corporation is to bave perpetual existence,

ARTICLEY

+. S0 long as all the sherres o this corporation are owned beneficially 2nd of record by only one

, or two sharehokiers, the business and propetty of the corporatiop shall be managed by a Board of not
fewer than the mumber of sharsholders. At such time as the shares are owned beneficially and of
.record by more than three or more shareholders, the business and property of the corporation shall
be managed by a Board of not fewer than three (3) nor more than swentyone (21) directors, who
. shalt be natural persons of full age, and who shall be elected annually by the shareholders having

2
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voﬁ:_agrights,ﬁsrﬂ:emofomym,andshnnmmﬁlﬂnebcﬁonmdmmaoftheirdmy
qualified successors, In the evert of any delay in holding, or adjournment of, or filure to hald ax
mmmmumofmmg&mmmnbemmwnmmmm
their successors are elected and qualified, Directors need not be residents of the Stats of Florida sor
sl_meholdm. Any vacancies, including vacancies resuking from an increase in the pumber of
dmectom,myheﬁlbdbyﬁmerdofDm:a.thoughhﬂsthanaqtmnmﬁ:rmewimdm
mBomdokaMOmsbaﬂbawﬁﬂmwmmdhhhembymprmlyamMmhmm
decrease the murher. of directors from time to time without requiring a vote of the shareholders,

_ The name(s) and address(es) of the memmbez(s) of the first Board of Directors, who, subject
to the provisions of the Articles of Incorporation, the By-Laws, and the corporation laws of the State
of Florids, shall bold affice for the first year of the corporatiors business and existence, orumil their
successars are ¢lected and have qualified are:

NAME ARDRESS
Mazue! E, Iglesias One S. E. Third Avenue, Suite 2255
M, Florida 33131
ARJICLE VI

This corporation, and any or all of the shareholders of this corporation, may from time to thne
enter into mwummmm:dmmmmofmmmhwmmﬂ
limiting the transferability thereof; and thereafter any trapsfer of such shares shall be made in
sccordance with the provisions of such agreemant, provided that before the actus] transfer of such
shares on the books of the corporation, written notice of such agreersent shall be given to this
corporation by filing a copy thereof with the secretary of the corporation and & reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Lawa of this corporation may likewise include provisions for the making of such apreerent, as
aforesaid.

ARTICLE VIT

The private propesty of the sharcholders of the corporation shall not be subject to the
payment of the corporation’s debts to any extent whatever.

ARTCLE VIIT

The corporation bereby designates, as s Registered Agent, and as its Resident Agent to
Rocept servise of process within the State:

Menuel E. Iglesias, Bsq.
One 8. E. Third Avenus, Suite 2255

Miami, Florida 33131
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ARTICLE 1X

The following indemnification provisions shall be deemed to be contractual i sature and not
-Subject 1o retroactive removal or reduction by amendment,

_ (a) This corporation shall indemnify any director who was or js a paxty or is threatened
_ to&Mamiowmmpeﬁhgmwmplmmmsuﬁmpmmmm:mﬂ
or@&ﬂﬁ&cﬂg@ﬁﬁsuaﬁwmhwﬁga&mbymnofﬂnﬁdmmhdshchmwm
at the request of this corporation as a director or offiver or member of another corporation,
+ partnership, joint venture, trust, or other enterprise, against expenses (including attorneys' fiuss),
Mmcn&aﬁne&mdaﬁomﬁpaidhﬂmmﬂﬂlyandmﬂyimmmdhyhhﬂhmh
- omection with such action, suit or proceeding, including any appeal thereof] if he/she actad in good
ik&ﬁorhammlm/shemsombbrbeﬁewdmhein,ormtoppomdm,thebesthnerestsofthis
cozparation, and with respect to any ctimdpml action or proceeding, if he/she had no reasonable canse
. 1o believe his/her conduct was unlewfal, However, with respect ta any action by or in the right of
thisnorpomﬁontoprogmajudgumhﬁaﬁwr.miﬂmiﬁmﬁonshaﬂbenndeinmpwtofmy'
: claixq,imue,ormmterastowhichsmhpemonisadjudgedlhbhibrmgﬁgmurnﬂmndminﬂm
performance of his/her duty to the corporation wnless, and only to the extent that, the court in which
such action or suit was brought determines, on application, that despite the adjudication of Hability,
mchpumnisﬂiiymdmmblyeﬁhdtohdmnyhvhwofanmemeﬂhem.
-.Tﬂnﬁnﬂinnofanyacﬁon,mﬁ:ormwﬁinghrjﬂmt,order,scttkmmt,mmictim,orhaplea
of nolo contepdere or its equivalent, shall not, of itself, create a presumption thet the party did not
meet.the spplicable standard of conduct. Indemnification bereunder may be paid by the corporation
hﬁvmceoftheﬁnﬂ&sposiﬁonofmymtmm«pmmedh&onapmﬁnﬁmydﬂmmm
that the director, officer, employee or agent met the applicable standard of conduct. .

(b}  The corporation shall also indemnify any diractor or officer whe hag been successful
on the metits or otherwise, in defense of any action, suit, or proceeding, or in definge of any ¢laim,
isshie, Or maiter therein, against all expenses, jocluding sttorneys’ foeg, actually and reasonably
mbyhhmﬂhmmmnmmmemssﬁyofmtﬂmmmaﬁm

. that such diroctar or officer met any sppropriate standard of conduct,

- . (&) . T indermification provided for herein shall continue as to any person who has
~.ceased. to be a director or officer, and shall inure to the benefit of the heirs, executors, and
administrators-of such persons.

e {d) Inaddiiontoﬂzindcmﬁﬁcaﬁunpmﬁdﬁdﬁurmmﬁmrpomﬁonsmm

© power to make any other or-further indemnification, except an idemmification against gross

negiigenceorwiﬂﬁdnﬁmonduct,underanymolutionoragmemmdulyadoptedbythenoudof
Directors, ot duly sutherized by & majority of the sharcholders.

" H99000001585
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ARTICLE X

No director of the corporation shell be personally Jiable to the corporation or jts shaveboldirs
for monetary damages for breach of fiduciary duty as & director; provided, that the foregoing clanse
shall not apiply to any Hability of a director for any actjon for which the Florida General Corporation

. Act proscribes this Emitation and then onbrtothccxtmtﬂmtﬂﬁalimitaﬁunisq»ciﬁm]ypmmm

ARTICLE X1

In fastherance, and not in limitation, of the powers confezred by the laws of the State of
* Florids, the Board of Directors is expressly anthorizad;

(8  To make, alter, amend, and repeal the By-Laws of the corporation, subject 1o the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
the Board of Directors, .

C &) To determine aod fix the value of any property to be acquired by the corporation and
to isyue and pay in exchange therefore, stock of the corporation; and the judgment of the directors
in determining such value shall be conclusive.

() To set apart out of atiy funds of the corporation available for dividends, & IESCIVE or
resexves for working mphﬂorﬁ:myomuiawﬁumnpommmomabnﬁshanywchmm
in the same mammer in which it was created.

' {d}  To determine from time to time whether and to what extent, and at what time and
phmmﬂmderwhrmﬁiﬁnmandmguhﬁnmthemmmdbmksoﬂhemmaﬁm or any
of the boaks, shall be open for fuspection by the sharehoiders and na shareholder shall heve any sight
to inspect suy account or book or document of the corporation except sz conforred by the laws of
t]nStatcothﬂda,mlessmdmﬁlautboﬂzadeQhyr&mluionnfﬂ:eﬂoardofDimctmsor
of the shareholders.

(&)  The Board of Ditrectors may, by resoldion, provide for the issustce of stock,
certificates to replace lost or destroyed certificates,

ARTICLE X1

if the By-Laws so provide, the sharcholders and the Board of Diréttors of the corporgtion
shallhavcihepowermholdthcirmings,tohav:anoﬂiceoroﬁws,mdtokccpthebookséfrh:
corporation, subject to the provisions of the lawz of the $tate of Florida, outside of said state at such
place or places a3 may be designated from time to time by the Board of Directors.

The carporation may, in s By-Laws, confer powears upon the Board of Directors in addition

' mmnsegmmedbythmmﬁduoﬂmmpommhaddhionmmepowmmdmﬂﬁﬁw
expressly conferred upon them by the laws of the State of Florida,

5
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H9S 0000015 86
Election of directors need not be by bellot unless the By-Laws so provide,

Directors shall he entitled to reasonable fees for theit attendance at meetings of the Board of
Directors. .

ARTICLE XJII

In case the corporation enters into contracts or transacts business with one or rore of is
directors, or with agy firm of which one or more of its directors are members, or with any other
cogporation or association of which one or more of its ditectors are shareholdess, directors, or
oﬂ'ioers,mmhmnhamaormuﬁomshaﬂnmbehvﬂidawdmhmywayaﬁ%mﬁbyﬂmﬁnthar
such director or directors have or may have an mterest therein which 25 or might be adverse to the

. iuterest of this corporation, provided that such contracts or transactions are in the usual course of
business.

mtbeabwmeofﬁmntmmmorothﬂtamnﬁonbetmthismrpomﬁmmdmy
othermrpomionoraﬁyhdividxmlorﬁmshallhmymrbeaﬁ%mdorhmﬁdamdbyﬂﬁfmtba‘
ammftbeMmofmﬁmmmnhhmdhmmmaormmbgvaMMh
wmwwmmMmmmtommMomemmmﬁm
Boardatuﬁchﬁmesuchmnﬁactormmﬁonmauthoﬂzedorcmﬁnmd, and provided,
however, thiat any such directors of this corporation who are so infetested may be counted in
detenuining the existence of a quorum a1 any mecting of the Board of Directors of this corporation
wﬁdzshnﬂmﬂhommmuﬁmmchmmommm&mmdmmhdimmmymtbm
to authorize any such contract or transaction with the like force and effoct as ifhe wers not such
direstor or officer of such otber corporation or not sa interested.

ARTICLE XIV
Ihccnrpnmﬁonmmcﬁmmmm,chmgaormpedmypmvﬁmwm

inthescArticiufluco:pomioninthemmmwormp:mibcdbth,andanﬁghﬁénd
powers confirred herein upon shareholders, directors aud officers are subject 1o this regerved power.

ARTICLE XV
The effective date of these Articles of Incosporation shall be Janvaty 18, 1999.

- -

i)
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IN WITNESS WHEREOF, |, the undersigned, for the purpose of forming a corporation
purmrant to the laws of the State of Florida, bave hereunte duly executed the forcgoing Articles of

Hworporation to be filed in the Office of the Secretary of the State of Florida for the purposes therem
set forth this ___ day of Javuary, 1999.

-

Manuel E. Ig]zﬁggwo' rporator
One S. E. Third Avénue, Suite 2255
Miagi, Florida 33131

Tel (305) 373-6500

ACCEPTANCE OF DESIGNATION

mvmghmmammeﬁm&mﬁ:hahwmmdomﬂmﬂmp@w
designated, I hereby accept to act in this capacity, and apres to comply with the provisions of Section

48.091, Florida Statutes, relative to keeping WWM
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