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FLORIDA DEPARTMENT OF STATE
Eatherine Harria
Sacretary of Blate

December 1, 1939

CIRCLENEY. COMMUNICATIION, INC.
1717 NORTE BAYSHORE DRIVE
UNIT 3854

MIAMI, ¥L 33132

SUBJECT: CIRCLENET. COMMUNICATION, INC.
REF: P395000035410

We received your electronically transmitted document. Hawever, the
document has not been filed. Please make the following corrections and
refax the complate document, including the electronic filing cover sheet.

TEE NAME IN THEE HEADING IS STILL NOT CORRECT. PLEASE REMOVE THE "8' FROM
COMMUNICATTIONS .

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandonead.

If you have any questions concerning the filing of your document, please
call (850) 4B7-6880.

Karen Gibson FAX hud. #: H99000030218
Corporate Specimlist Letter Numbher: 89%93A00056800

Divirion of Corporations - P.Q. BOX 6327 -Tallahasses, Florida 32314
@r/18°d LI J10M0N0D I 9G¥ 66561-28-030
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Katherin
Seorotary of State

November» 30, 1999

CIRCLENET. COMMUNICATION, INC.
1717 NORTH YSHORE DRIVE
UNIT 3854

MIAMI, FL 33132

SURJECT: CIRCLENETnhFOMMUNICATION, INC.
REF: PS93000035410

We received your electronically transmitted document. However, tha
document has not been flled. Please make the following corrections and
refax the complete document, inclyding the electronic filing covar sheet,

The current pname of the entity is as referenced zbove. Pleage correct
your document accaordingly.

The carporate name in the Articles of Incorporation is CIRCLENET.
COMMUNICATION, INC. Our records is showing a space between the period
(.) andthe word "eommunication". The name has the word "communication®
and NOT “COMMUNICATIONS" in the name. The name may be change in the
Amended and Restated Articles in Article I.

The name and title of tha person signing the document must be noted
beneath or opposite the signature.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questionsg c¢oncerning the filing of your document, Please
call (850) 487-6906.

Darlene Connell FAX Aud. #: HO99000030218
Corporate Specialist Letter Number: 699A00056598

Division of Corporaticns - P.O. BOX 6327 «Tallahassee, Florida 32814
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FLORIDA DEPARTMENT QF STATE
Ratherine Harris
Secretary of State
November 30, 1599

CIRCLENET. COMMUNICATION, INC.
1717 NORTH BAYSEQORE DRIVE
UNIT 3854

MIAMI, FI. 33132

SUBJECT: CIRCLENET. COMMUNICATION, INC.
REF: P99000035410

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

A certificate must accompany the Restated Articles of Incorporation
setting forth either of the following statements: (1) The restatement Was
adopted by the board of directors and does not contain any amendment
requiring shareholder approval. OR (2) If the restatement contains an
amendment requiring sharaholder approval, the date of adoption of the
amendment and a statement setting forth the following: (a) the number of
votes cast for the amendment by the shareholders was sufficient for
approval (b) If more than one voting group was entitled to vote on the
amendment., a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for spproval by that voting group.

Ihe name of the person signing the document must be typed or printed
beneath or opposite the signature.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filipng of your document, please
call (850) 487-6880.

Karen Gibson FAX Aud. #: H59000030218
Corporate Specialist Letter Number: B959A000564B1

Divislon of Corporations - P.O, BOX 6327 ~Tallabassee, Florida 32314
@118 d LID Z1H0dH00 3WIdE - - Th:TT  666T-BE—NDN



HAoODO3I0WY
STATE OF FLORIDA

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

CIRCLENET. COMMUNICATION, INC.

Pursuant to the provisions of Section 607.1006 of the Florida Business corporation Act (the
“Act”), the undersigned corporation hereby amends and restates its Azticles of Incorporation. The

Amended and Restated Articles of Incorporation ‘were adopted by the board of directors on
November 22, 1999 and do not contain any amendment requiring sharcholder approval.

ARTICLE I

The name of this corporation shal] be:

';m s

(A
CIRCLENET. COMMUNICATION, INC. C3 2 -7
E N
The principal office of the cotporation is located at: oh o T
M g TEY
1717 N. Bayshore Drive, # 3§54 Mg e
Miami, Florida 33132 Dep E e

P

RTICLE 1T

o
=
This corporation may engage in any activity or business permitted under the laws of the State
State of Florida.

v
of Florida, and shalf enjoy all the rights and privileges of a corporation granted by the laws of the

ARTICLF ITX

The aggregate number of shares which the corporation shall have authority to issue is
200,000,000 shares, with a par value of $.001 per share, divided into 10,000,000 shares of Preferred

Stock ( the “Preferred Stock™) and 190,000,000 shares of Common Stock (the “Copymon Stock™.)

The Common Stock shall be divided into 180,000,000 shares of Class A Common Stock aud
10,600,000 shares of Class B Common Stock. A statement of the preferences, privileges, and
restrictions granted to or imposed upo

follows:

n the respective classes of shares or the holders thereof is as
A Class A Common Stock. The terms of the 180,000,000 shares of Class A Comrmon Stock,
of the corporation shall be as follows:

‘(1) Dividends, Whenever cash dividends upon the Preferred Stock of all series
thereof at the time outstanding, to the extent of the preference to which such shares are enttled, shall

QT Ea°d
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799000030218

have been paid in full for all past dividend periods, or declared and set apart for payment, such
dividends, payable in cash, stock, or otherwise, as may be determined by the Board of Divectors, may
be declared by the Board of Directors and paid from time to time to the holders of the Class A
Common Stock out of the remaining net profits or surplus of the corporation.

(2) Liquidation. In the event of any liquidation, dissolution, or winding up of the
affairs of the corporation, whether voluntery or involuntary, all assets and funds of the corporation
remaining after the payment to the holders of the Preferred Shares of all series thereof of the full
amounts to which they shall be entitled as hereinafter provided, shall be divided and distributed among
the bolders of the Common Shares according to their respective shares.

(3) Voting rights. Each holder of a Class A Common Stock shall bave one vote in
respect of each share of such stock held by him and shall have the right, voting separately and as a
class, to elect the smallest mumber of directors which will constitute a minority of the authorized
number of directors on the Board of Directors. There shall not be cumulative voting.

A. Cless B Commion Stock, The terms of the 10,000,000 shares of Class B Cammon Stock
of the corporation shall be as follows:

(1) Dividends. Holders of shares of Class B Common Stock shall have no rights to
dividends.

(2) Liquidation. Holders of shares of Class B Common Stock shall have no
liquidation rights.

(3) Voting rights. Each holder of a Class B Common Stock shall have ane vote in
respect of each shave of such stock held by him and shall have the right, voting seperately and as a
class, to elect the smallest number of directors which will constitute a majority of the authorized
number of directors on the Board of Directors. There shall not be cumulative voting.

B. Preferred Stock. Prior to the issuance of any of the Preferred Stock, the Board of
Directors shall determine the number of Preferred Stock to then be issued from the 10,000,000 shares
authorized, and such shares shall constitute a series of the Preferred Stock. Such series shall have
such preferences, limitations, and relative rights as the Board of Directors shall determine and such
scries shall be given a distinguishing designation. Each share of a series shall have preferences,
limitations, and relative rights identical with those of all other shares of the same series. Exceptto
the extent otherwise provided in the Board of Directors’ determination of a series, the Stock of such
series shall have preferences, limitations, and relative rights identical with all other sexies of the
Preferred Stock. Preferred Stock may have dividend or liquidation rights which are prior (superior
or senior) to the dividend and liquidation rights and preferences ofthe Class A Common Stock. Also,
any series of the Preferred Stock may have voting rights.

/99 0000 302/%
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ARTICLE IV

The corporation is to have perpetual existence.
ARTICLEV

The business and property of the corporation shali be managed by a Board of Directors of not
fewer than one (1) member, who shall be natural persons of full age, and who shall be elected
annually by the shareholders having voting rights, for the term of one year, and shall serve unti the
election and acceptance of their duly qualified successors. In the event of any delay in holding, or
adjournment of, or failure to hold an anoual meeting, the terms of the sitting directors shall be
avtomatically continued indefinitely vntil their siccessors are elected and qualified. Directors need
not be residents of the State of Florida nor shareholders, Any vacancies, including vacancies resulting
from an increase in the number of directors, may be filled by the Board of Directors, though less than
a guorum, for the unexpired term. The Board of Directors shall have full power, and it is hereby
expressly authorized, to increase or decrease the number of directors from time to time without
requiring a vote of the shareholders. Any director or directors may be removed with or without cause
by the shareholders at a mesting called for such purpose.

ARTICLE VI

This corporation, and any or all of the shareholders of this corporation, may from time to time
entey into such agrecments as they deem expedient relating to the shares of stock held by themn and
limiting the transferability thereof: and thereafier any transfer of such shaves shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corporation, written notice of such agreement shall be given to this
corporation by filing a copy thereof with the secretary of the corperation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation may likewise include provisions for the making of such agreement, as
aforesaid.

ARTICLE VII

The private property of the shareholders ofthe corporation shall not be subject to the payment
of the ¢orporarion’s debts to any extent whatever,

ARTICLE VIII

The corporation hereby designates, as its Registered Agent, and as its Resident Agent to
accept service of process within the State:

Stewart A, Merkin, Fsq.

444 Brickell Avenue, Suite 300
Miami, Florida 33131

AFI00003202138
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AI900002021 2
ARTICLEIV

The corporation is to huve perpetual existence,

ARTICLE ¥V

Thebusiness and property of the corporation shall be managed by a Board of Diractors of not
fewer than one (1} member, who shall be patura] persons of full age, and who shall be electad
annually by the shareholders having voting rights, for the term of one year, and shall serve until the
election and acceptance of their duly qualified successors, In the event of any delay in holding, or
adjovrnment of, or failure to hold an annual meeting, the terms of the sitting directors shall be
automatically continued indefinitely until their suceessors are elected and qualified. Directors need
not be residents of the State of Florida nor shareholders, Anyvacancies, including vacancies resulting
froni an increase in the number of directors, may be filled by the Board of Directors, though less than
a quorurn, for the unexpired term. The Board of Directors shall have full power, and it is hereby
expressly authorized, to increase or decrease the nmumber of directors from time to time without
requiring a vote of the shareholders. Any directoror directors may be removed with or without cause
by the shareholders at a meeting called for such purpose,

ARTICLE V]

This corporation, and any orall of the shaveholders of this corporation, may from time to time
enter into such agreements as they deem expedient relaring to the shares of stock held by them and
limiting the transferability theteof and thereafter any transfer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actual transfer of such
shares on the books of the corporation, written notice of such agreement shall be given to this
corporation by flling a copy thereof with the secretary of the corperation and a reference to snch
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation mey likewise include provisions for the making of such agreement, as
aforesaid.

ARTICLF VI

The private property ofthe shareholders of the corporation shall not be subject to the payment
of the corporation’s debts to any extent whatever,

ARTICLE vIIj

The corporation hereby designates, as its Registered Agent, and as its Resident Apent to
accept service of process within the State:

Stewart A. Merkin, Esq.

444 Brickell Avenne, Suite 300
Miami, Florida 33131

* H99000030 24
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ARTICLE IX

The following indemnification provisions shall be deemed to be contractual in nature and pot
subject to retroactive removal or reduction by amendment.

(&) This corporation shall indemnify any director who was oris a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil or
criminal, judicial, administrative or investigative, by resson of the fact that he/she is or was serving
at the request of this corporation as a director or officer or member of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (ineluding attorneys' fecs),
Judgments, fines, and amounts paid in settlement, actually and reasonably incurred by him/her in
conn¢ction with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
faith or in a manner he/she reasonably believed to be in, or not opposed to, the best interests of this
corporation, and with respect to any criminal action or proceeding, ifhe/she had no reasonable cause
to believe histher conduct was unlawful. However, with respect to any action by or in the right of
this corporation to procure ajudgment in its favor, no indemnification shall be made in respect of any
claim, issue, or matter as to which such person is adjudged liable for neglipence or misconduct in the
performance of his/her duty to the corporation unless, and only to the extent that, the court in which
such action or suit was brought determines, on application, that despite the adjudication of liability,
such person is fairly and reasonably entitied to indemnity in view of all the circumstances of the case.
Termination of any action, suit or proceeding by judgment, order, settlement, conviction, orina plea
of nolo conptendere or its equivalent, shalf not, of itself, create a presumption that the party did not
meet the applicable standard of conduct. Indemnification hereunder may be paid by the corporation
in advance of the final disposition of any action, suit or proceeding, on a preliminary detepmination
that the director, officer, employee or agent met the applicable standard of conduct,

(b}  The corporation shall also indemnify any director or officer who has been successful
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter therein, against all cxpenses, including attomays' fees, actually and veasonably
incurred by him/her in connection therewith, without the necessity of an independent determination
that such director or officer met any appropriate standard of conduct.

(¢}  The indemnification provided for herein shall continue as to any person who has
ceased 10 be a director or officer, and shall inure to the benefit of the heirs, executars, and
administrators of such persops.

(d) In addition to the indemnification provided for herein, the corporafion shall have
power to make any other or further indemnification, except an indemuification against gross
negligence or willful misconduet, under any resolution or agreement duly adopted by the Board of
Directors, or duly authorized by a majority of the shareholders.

- #%90000 302/7
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ARTICLE X

No director of the corporation shall be personally liable to the corporation or its shareholders
for monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shall not apply to any liability of a director for any action for which the Florida General Corporation
Actproscribes this limitation and then only to the extent that this limitation is specifically proseribed.

ARTICLE X1

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, the Board of Directors i expressly authorized;

@ To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, amend, or repeal the By-Laws meade by
the Board of Directors.

(b)  Todetermine and fix the value of any property to be acquired by the corporation and
to issue and pay in exchange therefore, stock of the corporation; and the judgment of the directors
in determining such value shall be conclusive.

{©)  Tosetapart out of any funds of the corporation available for dividends, a reserva or
reserves for working capital or for any other lawful purposes, and also to abolish any such reserve
in the same manner in which it was created.

(d)  To determine from time to time whether and to what extent, and at what time and
plases, and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspection by the shareholders and no shareholder shall have any tight
to inspect any account or book or document of the corporation except as conferred by the laws of
the State of Floxida, unless and until authorized to do so by resolution of the Board of Directors or
of the sharcholders.

(#)  The Boawd of Directors may, by resolution, provide for the issuance of stock
cettificates to replace Jost or destroyed certificates.

ARTICLE XH

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shall have the power to hold their meetings, to have an office or offices, and to keep the books ofthe
corpotation, subject to the provisions of the laws of the State of Florida, outside of said state at such
place or places ag may be designated from time to time by the Board of Direstors.

The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition

to those granted by these Articles of Incorporation, and in addition to the powers and authority
expressly conferred upon them by the laws of the State of Florida.

* HPPOOOID2R
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HAG00ODROZAY
Election of directors need not ba by ballot unless the By-Laws so provide.

o Dirgctors shall be entitled to reasenable foes for their atisndange ot mestings of the Board of
irectors. '

ARTICLE X1

Tn casc the corporation enters into eontracts or transacts business with one or maore of its
directors. or with amy firm of which one or more of its directors are members, or with any other
enrporation or association of which one or nore of its directors are shareholders, ditectors, or
officers, such contracts or tramsactions shall not be invalidated orin any way affectsd by the fact that
uch director or dircetors have or may Yave an interes{ therein which is or might be adversc to the
inforest of this corporation, pravided that such contrasts or transactions are in the usuzl course af
tusiness.

In ths abgence of fraud, no conitract or other transaction, between this corporation and any
other corporation arany individual ot i, shal! in sy way be affected or invalidated by thefact thar
any of the directors of this couporation is interested insuch contract cr ransaction, provided that such
'ntereat shall be fully disclosed or otherwise known 1o the Board of Directors in the meeting of suck
Board at which time such contraet or transaction was authorized or confinmed, and provided,
however, that any such dixestors of this corporation who are 50 interested may be counted in
determining the existence of & quorum at any mecting of the Board of Dircetors of this corporation
which shall autharize or confirm such contract or sransastion, and 2ny such director may vole thereon
10 authorize sy such coptraet or transaction with the ke foxce end effect as if ke wers not such
Airector or officer of such, other corporation or not so inkreated. ‘

ARTICLE X1V

The corporation reserves the right to amend, alter, chenge or repenl any provision contained
inthess Articles of Incorporation in the mshnernowor hepeafter prescribed by law, and il ights and
powers confereed herein wpon sharcholders, directors and officers arc subject to this rescrved power,

IN WITNESS WHEREOF, 1, the undersigned, being the President of the corporation,
executed the foregoing Amended and Restaied Articles of Incorporation Slod in the Office of
the Sccretary of the Statc of Florida for the purpoeses therein st fo i y of g% . 1999.

o

d;;i, President

HAGOODODO3IO 247
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H99 000030214
ACCEPTANCE OF DESIGNATION
Having been named to accept service of process for the above stated corporation, at the place

designated, Thereby accept to act in this capacity, and agree to comply with the provisions of Section
48.091, Florida Statutes, relative to keeping open said office.

Sﬁ&mh!Lhmnkm,ﬁm}

Filed by:

Stewart A. Merkin, Esg.
FBN: 153444

444 Brickell Avenue
Suite 300

Miami, Florida 33131
Tel. {(305%)358-5800

#950000 3027
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