AmeriMex Communications Corp.

ATTACHMENT B

ARTICLES OF INCORPORATION AND
CERTIFICATE TO TRANSACT BUSINESS IN ILLINOIS*

* The Secretary of State has not yet mailed AmeriMex its formal Certificate. Attached in lieu
thereof is a page from the Illinois Secretary of State’s Corporation Search, demonstrating that
AmeriMex Communications Corp, has been granted authority to operate in Illinois. AmeriMex
will file its Certificate with the Commission promptly upon receipt.




Secretary of State DOCKET NUMBER 021910112

c t Divisi CONTROL NUMBER . K826735
orporations Livision DATE INC/AUTH/FILED: 07/15/1998
315 West Tower JURISDICTION . GECRGIA
. . PRINT DATE . 07/10/2002
#2 Martin Luther King, Jr. Dr. FORM. NUMBER o1l

Atlanta, Georgia 30334-1530 ;

CT CORPORATION SYSTEM
RUDENE REMBERT

1201 PEACHTREE STREET, NE
ATLANTA, GA 30361

CERTIFICATE CF EXISTENCE

I, Cathy Cox, the Secretary of State c¢f the State of Gecrgia, do
hereby certify under the seal of my cffice that

AMERIMEX COMMUNICATIONS CORP.
A DOMESTIC PROFIT CORPORATION

was formed in the jurisdiction stated above or was authorized to
transact business in Georgia on the above date. Said entity is in
compliance with the applicable filing and annual registration
provisions of Title 14 of the Official Code of Georgia Annotated
and has not filed articles of dissclution, certificate cof
cancellation or any other similar document with the office of the
Secretary cof State.

This certificate relates only tc the legal existence cof the above-
named entity as of the date issued. It dees not certify whether
or not a notice of intent to dissolve, an application for
withdrawal, a statement of commencement of winding up or any other
similar document has been filed c¢r is pending with the Secretary
of State.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annctated and 1is prima-facie evidence that said
entity 1s in existence cor 1s authorized to transact business in
this state.

Cathy
Secretary of State




Secretary of State - DOCKET NUMBER . 021910110

) . . . CONTROL NUMBER : K826735
Corporatlons Division DATE INC/AUTH/FILED: 07/15/1998
31 5 West Tower JURISDICTION : GEORGIA
. . PRINT CATE : 07/10/2002
#2 Martin Luther King, Jr. Dr. FORM NUMBER . 215

Atlanta, Georgia 30334-1530

CT CORPORATION SYSTEM
RUDENE REMBERT

1201 PEACHTREE STREET, NE
ATLANTA, GA 3036l

CERTIFIED COPY

I, Cathy Cox, the Secretary of State of the State of Georgia, do
hereby certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
name of

AMERIMEX COMMUNICATIONS CORP.
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the (0Office o0of Secretary of State on the date set forth
akbove its certificate of limited partnership, articles of
incorporation, articles of association, articles of organization
or application for certificate of authority to transact business
in Georgia.

This certificate is issued pursuant to Title 14 of the O0fficial
Code of Georgia Annctated and 1is prima-facie evidence of the
existence or nonexistence cf the facts stated herein.

Cathy Cox
Secretary of State
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012471101
CONTROL NUMBER: K826735
EFFECTIVE DATE: 08/31/2001 i

S St : REFERENCE : 0048 H
#2 Hartin Luthgr Klng, Jr. Dr. | PRINT DATE @ 09/04/2001 .

SHARON M. KNOX .
3525 PIEDMONT ROAD,

CERTIFICATE OF RESTATED ARTICLES OF INCORPORATION

1, Cathy Cox, the SBecretary of State and the Corporations Commissioner of the State of
Georala, do hereby certify under the seal of my office that the articles of
incerpexation of

AMERIMEX COMMUNICATIONS CORP.
A DOMESTIC PROFIT CORPORATION

have been duly reltated and amended by the filing of articles of restatement in the
__ Office of the Secretary of State and by the paying of feea as provided by Title
" 14 of: the Officlal Code of Georgia Annotared. Attached hereto is a true and
- correct copy of said articles of restatement.

WITNESS my hend and official seal in the City of Atlanta and the State of Georgia on
the date get forth above.

NNRIRREAEI IMICERMEED

&6&1&@

Cathy Cox
Secretary of State
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_ % Pursuant co Sechon 14-2 1007 of the Georgia Business Corporation Code (the
“‘Code"). AmeriMex Communications Corp., 8 Georgia corporation (the “Corporation™),

_ hercby cemﬁa ﬂm:
~ The name of the Corporanon is AmeriMex Communications Corp.
2 On August 21, 2001 ‘Amended and Restated Articles of Incorporation of the
' Cormtauon (the “Resmcmcnt") were duly adopted by the Shareholders of the
Corporatmn ata duly called Special Sharcholders Meeting.
3. The R&statcmcnt contains an amendment(s) to the Articles of Incorporation
requ;-ing Shareholder approral (the “Amendment”).
4. The text of the amendmers) requiring Sharcholder approval is as shown on
Exhibit “A” attached hereto and incorporated herein by this reference.
5. Said Amended and Restated Articles of Incorporation shall supersede the original

Articles of Incorporation filed by the Corporation on July 15, 1998.

AMERIMEX COMMUNICATIONS CORP.

By:c:] %C ML_L{

Donald L. Aldndge, President/

KB2735~




ARTICLES OF INCORPORATION
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., AMENDED AND RESTATED

AR“CLES OF INCORPORATION
L | OF -
? . AMERIME.X COMMUNICATIONS CORP.
The nme of thc co:porahon is AmeriMex Commumcatxons Corp (the “Corporation™).
| -

“The total number of shares of stock which the Corporation has authority to issue is One
hﬁllb;.(l,OO0,000) shares of $0.01 par value common stock, all of which shall be desi gnated as
"Cann;on Stock.” The shares of Common Stock shall have unlimited voting rights anc. s'all be
cntiﬂeci to receive all of the net assets of the Corporation upon liquidation or dissolution,

ARTICLE 1li,
Pursuant to Official Code of Georia Annotated Section 14-2-202(4), a director of the

Coq:onuon shall not have any personal liability 1o the Corporation or to its sharehoiders for

' mmydmnguforany action taken, or for any failure to take any action, as a director, except
that this provision shall not eliminate or limit the liability of a director of the Corporation for (a) any L ;'
appropriation, in violation of his or her duties. of any business opportunity of the Corporation; (b) s
mor omtssm which involve intentional misconduct or a knowing violatibn of law; (c) for the
types of [Liabilities of a director of the Corporation that are imposed by Official Code of Georgia

' Annolated Section 14-2-832; or (d) any transaction from which the director derived an improper
pmnmlbeneﬁt.

if-EacbiﬁsonwhoiswwnsadirmarofﬁccroftheCmpomion, and each person who

is or was a director or officer of the Corporation who at the request of the Corporation is serving or




i pnmus!np,)o:m euure, trust or other mupnsc shall be indemnified by the Corporation against
Ibuc expenses (‘mclndmg attomne=ys' fees), judgmers, fines and amounts pa'd in semtlerment which

o 'le sllowed o be pald. advanced or reimbursed by the Corporation under the laws of the Statc of
L Geoma md wlﬁcb tze aaually and msnnably mcum:d in connection with any arum, smt. or
p'oeeedmg. pendmg or” thrwmed. whether cml cnmma] arbitrative, administrative or

imvestigative, whﬁhu‘ formal or informal, in which such person may be involved by reason of his
being or having been a direcior or officer of this Corporation or of such other enterprises. Such
mdemnification, reimbursement or advance shall be made only in accordance with the laws of the
State of Georgia, including the Georgia Business Comoration Code subject to the conditions
prescnibed under such statutory provisions.

B. In any instance where the laws of the State of Georgia permit indemnitication,
reimiursement or advances 1o be provided to persons who are or have been an officer or director of
the Corporation ot who are or have been an officer, director, partner, joint venturer or trustee of any
such other enterprise only on a determination that certain specified standards of conduct have been
raet, that all statutory requirements and procedures have heen satisfied, and that upon application for
indemnification, reimbursement or advances by any such person the Corporation shall promptly
cause such determination to be made in accordence with the statutory procedures of Georgia law.

C. Nothing in this Article shali be construed as limiting the applicability and scope of
Geu'gia law with respect to indemnification, reimbursement and advances for expenses; further, as
' awmhmmmymdmghtofmdcmmﬁcam the Corporation may require that it be permiticd to

participate in Ihe dcfcmc o!'my such action or proceeding through legal counsel designated by the
Corporalion and at the 1 expense of the Corporation.
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Ilu saved s ln'o!ﬁeet dxrector partner, joint venturer or trustee of anotlic. corpomuon.-
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D. In acconiance v.itia the faw cf the State of Georgia, the Corperation may purchase =nd
maintain insurance on behalf of any such persons whether or not the Corporst:cn would hase the
power to indenvuty such officers and directors against any liabtiity under the Jsws o) the Swic of
Geongn C

ARTICLE Y,

The sharcholders of the Corporazion shall, in the event of erther a propased sale for cash
of suthorized, but unissued shares of the capital stock of the Corporat:. 5. or 1 the event of 2
proposed stock dividend by the Corporazion of autherized. but unitssued ~hares of stock, hase e
night to acquire such: shares in proport:on to thewr respectne holdings of such shares of stock.
This preemptive right shall not apply to -hares nasued to effect a merger cr consclndation,

ARGCLE VL

The capital stock of the Corperazzon may e sssued 1n whels or fractena! shares, and tor

money, property, services, or other things of value. or a combination thereof,
CLEVIL

The Corporation shall have the power 15 guarantee, become surets upon or endorse the
obligations of any other corporation, fimm or indinv:dual as 0 any matter, and W emer mto
partnership or into any arrangement for shanny of financial interest with any other corporation,
firm or individual, and to gcquire, own and hold. and 1 seli stock i any ather corperation. The
Corporation ghall have the nght te lead o, or to borow from, any of 1t shaschaldens, officers
and directors,

ARTICLE M1,
The Corporation shall have the power fo issuce stock under Uiz provisions of Section

1244, United States Intemasl Revenne Code of 1954 a4 amended.
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Tbe Comu'lbou shall lm'c dxcpowu e <lecty, upen unanimous consent of the
. sharcholders, 10 be treated as a small business corporation for income tax purposcs as provided

by Sections 1371 et seq., United States Intemal Revenue Code of 1954, a5 amended, and to clect
'-mcamdmhcle;donnmy subsequent time.

mwmwm:awmummyam\mmm

by the S Tholders of the Corporation in accordance with the provisions of Section 14--1003

and 14-2-10607 of the Georgia Business Corporation Code on August 21, 2001.

These Amended and Restated Articles of Incorporation supersede the onginal Aricles of

Incorporation filed with the Georgia Secretary of State on July 15, 1998.

IN WITNESS WHEREQF, the undersigned duly authonred officer has executed these

Amended and Restaied Articles of Incorporation this 24 H‘day of August, 200!,

Vet /.

Donald L. Aldridge, President
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COrporatlgn 3 Dlvlsion o

CONTROL WUMBER; 9826735
EFFECTIVE DATE: 07/15/19%8

315West Tower couwTy tco3s
' - 1 REFERENCE
2 Martin Luﬂifior King, Jr. Dr. PRINT DATE z 07/16/1998
Atlanta, Georg!a 30334-1530 FORM NUMBER : 31
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DOMALD L. ALDRIDGE
3610 MILTON PARK DR.
ALPHARETTA GA 30022
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CERTIFICATE OF 1MCORPORATY 1 ON

I, Lewis A. Massey, the Secratary of State and the Corporation Commissioner of the
State of Georgia, do hareby certify under the seal of my office that
-

ARERINEX COMMUNICATIONS CORP.
A BORESTIC PROFIT CORPORATION

has been duly incorporated under the laws of the State of Georgia on the effe-tive
date stated above by the filing of articles of incorporation in the office of the
Secretary of State and by the paying of fees as provided by Titie 14 of the
Official Code of Georgia Annotsted. .

WITNESS my hand and official ssal! in the City of Atlanta and the State of Georgia
on the date set forth above.

ﬂ‘ 4-
LEWIS A. MASSEY
SECRETARY OF STATE
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Y ARTICLES OF INCORPORATION _,
: C : OF

-

AMERIMEX COMMUNICATIONS CORP.
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it is lawful for a corporation cresmized under the Georgia Business
wcmmmmmmNﬁmmmmmmm
services to individuals and businesses.

4

Thccmpmaﬁondnﬂhnem!uitywimxnmmthmzw.owm
of common stock.

5.

mmofuﬁmm-muwmmmm
0ot be less than Five Hundred Dollary.

6.
The initial registered agent of the corporation is Donald 1. Aldridge.
7.

Miniﬁalregislucdofﬁuof&mislocudltNSkaﬁn
Rd., Suite 125, Marictta, Cobb Coumty, Geo:gia 30067. The initial principle
mailing address of the carporation is the same.

'c

Mmummmauwmam The names
Md&essuofth:mbanofﬂ:iniﬁx!hﬂofﬁnﬂmmufdkva:




David W. Huffman
775 Franklin Rd., Suite 100
Marictta, Georgia 30067

Donald L. Aldridge
3610 Milton Park Dr. ST

Alpharetta, Georgiz ~~" 12 e
" 41 Dillard Dr.
. Kenncsaw, GA 30144

9.
'l'henamcandaddressofﬁxlmpommis:

Donald L. Aldridge
3610 Milton Park Dr.

Alpharetta, Goorgia 30822
10.

TMsharcholdasshaﬂ.inﬂrwauofcitheuptwmedsalcforcuhof
amhmiud,hnmﬁssuedshmuofdleupiulsockofﬂxmmion.or
inthewentofapmposcdﬂockdivideadbydrcumimofw
mwmammumwmmmmm
proportion (o their respective holdings of such shares of stock. This
Pmemptivcriglnshaﬂnmapplywslmimxdtocffmamror

1.

Thccapiulﬂockofdxewmsﬁmmybcimndinuboleorﬁmm
shuts.mdformoncy.pupaty.mfiocs.orodwnhingsofvﬂm.on
combination thereof.

um;uﬂwm.mmmmwxummmm
corporation. 'lhootponﬁmd:d!hvetherighmlcndlo.mlobumw
from, any of its shareholders. officers and directors.
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OFFICE OF SECRETARY OF STATE
CORPORATIONS DIVISION

. % Buit w_‘ﬁ o, 2 Mastin Listher . CATHY COX

) 658-2817 -
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1
" Carporste Name Ressrvetion Numnber Neservetica Exprntion Dute
. MERME?.COMLN??ATIWS CORP. -
2 _Dencll & Afld JT= 110-3%3-P6r 1
ApplicastAtiorney Tolophane Number
/0 A, /{0-\ /"!- pr '
Address :
.A'/ Aurc / . . "3"1'1'
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e mmsmmmmorsunmmmmmm DOCUMENTS
i“ - SHOGULD BE SUBMITTED IN THER FOLLOWING ORDER. ucovnumummm.;
8 L Ths"vansmittal Form.
2 The criginal and ane copy of the Artacles of Lncorporetion.
8. Aﬁhn.fndlﬂommnhhuluunwdm Filing fees are pon-refundsbls.
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Corporation Name Search

Results from Corporation earh

Page 1 of 1

AMERIMEX
Entity Name | (COMMUNICATIONS File Number | 62360151
ORP.
Type :
Entity Type | iCorporate Master Corporation IForelgn BCA
Incorporation | 107/31/2002 State | GEORGIA
Agent Name ggﬁ\?l%%l;?i‘é‘“ Agent Change! 7312002
. DON ALDRIDGE 3610 MILTON
Agent Street ;(1)3 W EDWARDS SUITE President | | A\RK DR ALPHARETTA GA
30022
Secret [RVING RIVERA 1036
Agent City | ISPRINGFIELD Nano | IALYSSUM DR ACWORTH GA
30102
[ Agentzip | [627040000 | [Duration Date| [Perpetual
Current Paid Current Paid
Year 0000 Date 00/00/0000
Assumed
Name

back to the Corporation/LLC Search page

CyberDrive Illinois home page

http://www.cyberdriveillinois.com/cgi-bin/business_services/corp.s?ID=62360151&CTYP... 8/29/2002




