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Alan D. Henderson
Frank R. Keasler Jr.

Via Federal Express
USA _Airbill #811289864333

March 19, 1999

Department of State
Division of Corporations NoseiolSd——i0
A = iine 015 -
kTS, TS Rk TR, (D

409 East Gaines Strect
Tallahassee, F1 32399

Re:  Ultraaccess Networks, Inc. EFFECTWE DA%E . )

Dear Madam/Sir:
Enclosed for filing are the Articles of Incorporation and Designation of and Acceptance by Registered Agent
regarding the above referenced corporation. In this regard, please accept our firm’s check #4080 in the

amount of $78.75 for filing fees as follows:

Articles of Incorporation: $35.00
Designation of Registered Agent: 35.00
Certified Copy of Articles of Incorporation: 8.75

TOTAL: 5 78.75

Please acknowledge receipt of these documents by date stamping the enclosed copy of this letter and
returning same with the Certified Copy of the Articles of Incorporation in the self-addressed, postage paid
envelope provided for your convenience.

If you have any questions in this regard contact our firm.

Sincerely,

HENDERSON KEASLER LAW FIRM
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rank R. Keasler, J¢.
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SECREL ¢ FLORDA

oL ANASD
The undersigned hereby files these Articles of Incorporation for the purpose of be‘&t?}n'rﬁg a corporation

for profit under the laws of the State of Florida.

ARTICLE L

EFFECTWE DATE "
The name of the Corporation shall be: Ultraaccess Networks, Inc. .

2,-19-97 -

ARTICLE IL.
The Corporation shall have perpetual existence.

ARTICLE IIL ' : B
The general nature of the businesses to be transacted by the Corporation shall be as follows:

Section 1.  To'caiiy oti via the internet a general data information and network consultant, advisory,
advertising and sales business relating to cgmmunicatiﬁo;ls_ and other 'Eééﬁhbféﬁéy for electronic” T °
comumunication used in the development, operation and/or administration of businesses, plants,
properties, and real and personal property of every kind, in the United States and foreign countries,
subject to the applicable laws thereof. To raaintain executive and operating personnel for the purpose
of consulting with and advising others in all matters félatilng:tp computer and system operations of
businesses and other properties of every kind. To conducfiféggarch and to investigate businesses and
enterprises of every kind and description throughout the world in order to facilitate and coordinate
information and data for businesses, both for its own account and as contractors for others. To engage
in consultant and advisory work in connection with the design, implementation, financing, operation and
data communications of industrial and commercial enterprises. To provide personnel and management
for and supervise all or part of any and every kind of network system and to contract or arrange with any
corporation, association, partnership, or individual for the management, conduct, operation, and
supervision of all kinds of internet communication and business development thereunder. To advertise,
promote, merchandise, and otherwise purvey the services authorized herein; to negotiate and contract
with respect to furnishing of the same for or on behalf of any person, firm, or corporation, domestic or
foreign; to enter into and carry out agency or joint arrangements with other persons, firms, or
corporations engaged in like or similar activities; and "generally to _exploit the services and objects of the
Corporation by all lawful means. To 'engﬁge in research and development, purc}lase, sale, import,
export, license, distribution, design, manufacture, or rental of any in_terﬁet or computer software,
product, machine, apparatus, appliance, merchandise, and property of every kind and desoription, ideas,
systems, procedures, and services of any nature, including, without limiting the generality of the
foregoing, all types of products which possess an internal intelligence for recognizing and correlating -
any type of data or information to be prbcésscd, pattern interpretation, recognition and memory systems



and equipment, optical scanning, analog and digital computers, components, all types of electrical,
mechanical, electromechanical, and electronic products and systems such as for analysis of visible,
radar, sonar, or other inputs, voice recognition and identification of voice elements, and magnetic
storage and drums. To establish, maintain and conduct internet and computer training schools, classes,
courses, and/or programs providing instruction or information regarding the use, operation, or
implementation of computer hardware or software, or any other product, system, procedure, or
application associated with any form of computer hardware or software, or similar technology, and to
do all things incidental to or necessary for the performance of such services, including, but not limited
to, leasing or acquiring property or office space, purchasing equipment, furniture, and other supplies,
advertis'ing or marketing such services, retaining qualified teachers or instructors, and obtaining such
accreditations that may be necessary, helpful, or desirable in connection with such a business.

Section 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and otherwise
encumber, and to trade and deal in all kinds of real estate and any interests therein;

Section 3. To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export, import,
mortgage, pledge, hypothecate and otherwise encumber, and to trade and deal in all kinds of personal
property, either as principal or agent, upon commission or otherwise;

Section 4. To acquire by subscription, purchase or otherwise, to hold for investment or resale, to
mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways to trade and deal in and
with, as principal or agent, and upon commission or otherwise, stocks, bonds, notes, debentures,
mortgages, certificates of indebtedness, and other obligations and securities of individuals and of
corporations, private or public, domestic or foreign, and of municipal and governmental subdivisions,
agencies and authorities, and investment securities and chooses in action generally; with power to issue
its own securities in exchange therefor to the extent permitted by the corporation laws of the State of
Florida; to collect the interest and dividends on its holdings as well as the principal thereof; to make
advances upon or for the benefit of, and to do 2l things suitable and proper for the protection, conservation
or enhancement in value of any securities, chooses in action, properties or investments held by it; and to
possess and exercise, with respect thereto, all of the rights, powers and privileges of individual owners or
holders thereof, and to exercise any and all voting powers thereon;

Seetion 5.  Without limit as to amount, to borrow money for the purposes of the Corporation, to draw,
make, accept, endorse, discount, execute, issue and transfer promissory notes, debentures, bills of
exchange, bonds, warrants and other negotiable or transferable instruments, and to issue, sell and dispose
of bonds, notes, debentures or other obligations of the Corporation from time to time for any of its objects
and purposes, with or without security, and, if so determined, to secure the same by mortgage, pledge,
deed of trust or otherwise;



Section 6. _ To acduire the goodwill, rights and property, and the whole or any part of the assets,
tangible or intangible, and to undertake or in any way assume the liabilities, of any person, firm,
association or corporation; to pay therefor in caéh;the stcick, bonds, notes, debentures or other obligations
of the Corporation, or otherwise, or by undertaking the whole or any part of the liabilities of the transferor;
to hold or in any manner dispose of the whole or any part of the property so acquired; to conduct in any
lawful manner the whole or any part of any business so acquired, and to exercise all the powers necessary
or convenient in and about the conduct and management of such business;

Section 7.  To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm, syndicate,
association or individual to the extent the Shareholders deem advisable to promote the business, interests
and purposes of the Corporation, and any corporation whose stocks, bonds, securities or other obligations
are in any manner, either directly or indirectly, held or guaranteed by the Corporation; to do any and all
other acts or things toward the protection, conservation or enhancement in value of any such stocks, bonds,
securities or other obligations, and to do all and any acts or things designed to accomplish any such
purpose; -
Section 8, To employ its surplus earnings or accumulated profits from time to time as its Shareholders
may determine to purchase or otherwise acquire, to hold or otherwise utilize, and to reissue, sell, or
otherwise dispose of or turn o account, as its Shareholders may from time to time determine, the stocks,
bonds, debentures or other securities of the Corporation, to the extent pggnitted by law; '

Section 9. . To acquire, hold, use, lease, grant licenses in respect of, pledge, mortgage, sell, assign or
otherwise dispose of letters patent of the United States or any foreign country, patent rights, licenses and
privileges, inventions, improvements and processes, copyrights, trademarks and trade names, relating to
or useful in connection with any business of the Corporation; o

Section 10. . To enter into, make, perform and carry out, without limit as to amount, coniracts and
arrangements pertaining to the business of the Corporation, including, but not limited to, arrangements for
the sharing of profits, union of interests, joint ventures, reciprocal concessions or cooperation, with any
corporation, association, partnership, syndicate, entity, person or governmental, municipal or public
authority, domestic or foreign, located in or organized under the laws of any authority in any part of the
world, and to obtain from any such governmental, municipal or public authority any rights, privileges or
concessions which the Corporation may think desirable to obtain, and to carry out, exercise and comply
with any such rights, privileges and concessions;

Seetion 11.  To have one or more offices, and to carry on its operations and to transact its business and
promote its objects and purposes in any part of the world, either alone or with other individuals, firms,



syndicates, partnerships, associations, corporations, authorities or other entities, without resiriction as to
place or amount, and to do all lawful acts and things necessary, suitable or proper for the accomplishment
of any of the purposes, or the attainment of any of the objects, or the furtherance of any of the powers
herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use, exercise
and enjoy all the powers of like corporations conferred by the corporation laws of the State of Florida, it
being expressly provided that the enumeration of the objects, powers or purposes hereinabove specified
shall not be held to limit or restrict in any manner the objects, powers and purposes of the Corporation,
and that the objects, powers and purposes specified in each of the clauses of this Article shall be regarded
as independent and cumulative purposes, powers and objects.

ARTICLE IV.
Section 1. The maximum number of shares of capital stock that the Corporation is authorized to have
outstanding at any time shall be Fifty Thousand (50,000) shares of Class A Voting Common Stock having
a par value of One Cent ($.01) per share, and Fifty Thousand (50,000) shares of Class B Non-Voting
Common Stock having a par value of One Cent ($.01) per share. All stock issued shall be fully paid and
non-assessable,

Section 2, The Class A Voting Common Stock shall have the sole and exclusive voting privileges,
each share of Class A Voting Common Stock being entitled to one (1) vote. The sales price to be paid the
Corporation for any share of Class A Voting Common Stock at any time sold or transferred shall be no
less than the par value. In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or otherwise, the holders of the Class A Voting Common Stock shall be entitled, after
payment of the debts of the Corporation, to their aliquot share of all remaining assets of the Corporation
in proportion to the total number of shares of Class A Voting Common Stock and Class B Non-Voting
Common Stock then issued and outstanding.

Section 3. The Class B Non-Voting Common Stock shall have no voting privileges whatsoever, all
such voting privileges being vested solely and exclusively in the Class A Voting Common Stock. In the
event of the liquidation, dissolution or winding up of the Corporation, whether voluntarily or otherwise,
after the payment of the debts of the Corporation, the holders of the Class B Non-Voting Common Stock
and the holders of the Class A Voting Common Stock shall be entitled, after payment of the debts of the
Corporation, to their aliquot share of all the remaining assets of the Corporation in proportion to the total

number of shares of the Class B Non-Voting Cominion Stock and the Class A Voting Common Stock then
issued and outstanding. : -



Section 4 The Shareholders, regardless of the class of stock held, shall have no preemptive rights
with respect to the capital stock or securities of the Corporation of any class, and the Corporation from
time to time may issue and sell shares of its capital stock of any class, may issue and grant rights and

options to purchase shares of such capital stock and may issue and sell its bonds, notes, debentures, and
other securities convertible into stock of the Corporation without offering such shares, rights or options

to purchase shares, bonds, notes, debentures or other securities (whether now or hereafier authorized) to -

the Shareholders then holding shares of its capital stock. - - . _.

ARTICLEYV. _
The principal office of this Corporation shall be 915 Beverly Harbors Drive, Leesburg, Florida 34748.

ARTICLE V1.

The street address of the initial registered office of this Corporation in Florida shall be the Henderson

Keasler Law Firm, P.A., 4337 Pablo Oaks Court, Suite 102, Jacksonville, Florida 32224, and its initial

registered agent at that address shall be Frank R. Keasler, Jr. The registered office and registered agent

of the Corporation may be changed from time to time upon notification to the proper authorities.

ARTICLE VIL
The number of the Directors of this Corporation shall not be less than one nor more than seven as fixed
from time to time by the provisions of the Bylaws.

ARTICLE VIIL
The names and street addresses of the members of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incorporation, shall hold office for the first year of the
Corporation's existence or until successors are elected and qualified, are as follows:

— Name . ... _.StreetAddress = . _. .
Judson C. Spence ITI 915 Beverly Harbors Drive

Leesburg, Florida 34748

ARTICLE IX.
The Corporation’s Board of Directors is authorized specifically from time to time to enter into agreements
not inconsistent with these Articles or the law with respect to the alienation, sale, pledge, purchase and
redemption of shares of stock of the Corporation. ) '

ARTICLE X. i T oo
In furtherance and not in limitation of the powers conferred by statute, the following specific provisions
are made for the regulation of the business and the conduct of the affairs of the Corporation:



Section 1. = _ Subject to such restrictions, if any, as are herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the general
management and control of the business and may exercise all of the powers of the Corporation, except as
allowed or required otherwise by statute, by these Articles of Incorporation or amendment thereto, by the
Bylaws as constituted from time to time, conferred expressly upon or reserved to specifically, the
Shareholders of the Corporation. ' '

Section 2. ~ Subject always to such Bylaws as may be adopied from time to time by the
Shareholders, the Board of Directors is authorized expressly to adopt, alter and amend the Bylaws of the
Corporation, but any Bylaws adopted, altered or amended by the Directors may be altered, amended or
repealed by the Shareholders.

Section 3. The Corporation shall have such officers as from time to time may be provided in the
Bylaws and such officers shall be designated in such manner and shall hold their offices for such terms
and shall have such powers and duties as may be prescribed by the Bylaws or as may be determined from
time to time by the Board of Directors subject to the Bylaws.

Section 4. _No Director or officer of this Corporation shall, in the absence of fraud, be
disqualified by his office from dealing or contracting with this Corporation either as'vendor, purchaser or
otherwise, nor, In the absence of fraud, shall any contract, transaction or act of this Corporation be void
or voidable or affected by reason of the fact that any such Director or officer, or any firm of which any
such Director or officer is 2 member or an employee, or any corporation of which any such Director or
officer is an officer, Director, Sharcholder or employee, has any interest in such contract, transaction or
act, whether or not adverse to the interest of this Corporation, even though the vote of the Director or
Directors or officer or officers having such interest shall have been necessary to obligate this Corporation
upon such contract, transaction or act; and no Director or Directors or officer or officers having such
interest shall be liable to this Corporation or to any Shareholder or creditor thereof or to any other person
for any loss incurred by it under or by reason of any such contract, fransaction or act; nor shall any such
Director or Directors or officer or officers be accountable for any gains or profits realized thereon.

ARTICLE XI. - _
Any action of the Directors or of the Shareholders may be taken without a meeting if consent in writing,
setting forth the action so taken, shall be signed, respectively, by a minimum number of Directors, or the
holders of outstanding stock having not less than the minimum number of votes, as is necessary to
authorize or take such action at a meeting at which a quorum of Directors and Shareholders entitled to vote

thereon, were present and so voted. Notice of any such action so faken shall be given within fifteen (15)

days of the date of such action to those Directors and Sharcholders entitled to vote thereon who did not
give their written consent.



ARTICLE XIL
If all, or any, of the Shareholders or Subscribers to the stock of the Corporation shall enter into any
agreement between themselves or with the Corporation or third persons, abridging, limiting, restricting
or changing the rights or interest of any one or more of the Shareholders or Subscribers to sell, assign,
transfer, mortgage, pledge, hypothecate or transfer on the books of the Corporation, any and all of the
stocks of the Corporation held by them, and if a copy of the agreement is filed with the Corporation, all
certificates of shares, subject to such agreement or restriction, shall have a reference thereto endorsed
thereon by an officer of the Corporation and such stock shall not thereafter be transferred on the books of
the Corporation except in accordance with the terms and provisions of the agreement. If the agreement

so provides, the certificates of stock shall be registered so that shares standing in the name of any person -

as pledgee, trustee or other fiduciary may be voted, in person or by proxy, and without proof of authority.

ARTICLE XL
The affirmative vote of holders of fifty-one percent (51%) of the outstanding shares of all classes of stock
entitled to vote shall be necessary for the following corporate action:

(a) Amendment, alteration, change or repeal of any provision of the Articles of

Incorporation;
®) Reorganization, merger or consolidation of the Corporation;
(e Sale, lease or exchange of the major portion of the property or assets of the

Corporation; and
(d) Dissolution of the Corporation. -

ARTICLE XIV.
A Sharcholder shall not be liable for dividends declared illegally, distributions made illegally to
Shareholders or any other action taken in reliance in good faith upon financial statements of the
Corporation represented to him to be correct by the President of the Corporation or the officer having
charge of the books of account, or certified by an independent or certified accountant to clearly reflect the
financial condition of the Corpofation; nor shall there be any liability if in good faith in determining the
amount available for dividends or distribution, the Shareholder considers the assets to be of ample value.

ARTICLE XV,
The Shareholders may authorize the Corporation to enter into employment contracts with any executive
officer for periods longer than one (1) year, and any Atrticle or By-law provision for annual election shall
be without prejudice to the contract rights, if any, of the executive officer under such contracts.
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ARTICLE XVL
The names and street addresses of the subscribers of these Articles of Incorporation are as follows:

Name _ L Street Address —
Judson C. Spence III 915 Beverly Harbors Drwe

Leesburg, Florida 34748

ARTICLE XVIL
This Corporaticn resérves the right to amend, alter, change or repeal any provisions contained herein in
the manner now or hereafter prescribed by law, and all rights conferred on Shareholders herein are granted
subject to this reservation.

ARTICLE XVIIL
The date corporate existence bcgms shall be March 19, 1999. This election is pursuant to Florida Statute
607.0203. o ‘ ' , ' o ) -
IN WITNESS WHEREOF, the undersigned subscribing Incorporators, have hereunto set their hand and
seal for the purpose of forming this Corporation under the laws of the State of Florlda and do hereby
make, subscribe, acknowledge and file in this office of the Secretary of State, State of Florida, these
Articles of Incorporatlon and do certify the facts herein stated are true, all on this 19th day of March,

Audson C. Spence/III

STATE OF FLORIDA )
COUNTY OF DUVAL )

The foregoing Articles of Incorporation were acknowledged before me this ] 4{1'7 day of
March, 1999 by Judson C. Spence III, known to me or wh) oduci 1?03&0:1
/ : " -

Notary’s Name:

My Comiiiission Expires:
‘Personally known. )
‘Produced __ __asidentification. @, dohnALopez
T 7 e Radl5%My Commission CC728626
rens® Expires March: 29, 2002

otary Public, State %Fﬁida at Large




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS =~
STATE. NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Section 607.0501 of the Florida Statutes, the following is submitted in compliance with
the Florida Business Corporation Act:

Ultraaccess Networks, Inc., desiring to organize under the Laws of the State of Florida, with its principal
office, as indicated in the Articles of Incorporation in Jacksonville, Duval County, State of Florida, has
named Frank R. Keasler, Jr., located at Henderson Keasler Law Firm, P.A., 4337 Pablo Oaks Court,
Suite 102, Jacksonville, Duval County, Florida 32224, as its agent to accept service of process within this
state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated Corporation at place designated in
this certificate, and being familiar with the duties and responsibilities as registered agent for said
Corporation, I hereby agree to act in this capacity and to comply with the provisions of said Act.

By: gmm,

wEN L4

Frank R. Keasler, Jr., Registered Ag‘_gnt -

C]E'Wl:}‘.
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