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U.S. WIRELESS ONLINE, INC.

INITIAL INFORMATION AND DISCLOSURE STATEMENT
AS OF SEPTEMBER 30, 2010

All information contained in this Initial Information and Disclosure Statement has been compiled
to fulfill the disclosure requirements of Rule 15c2-11(a)(5) promulgated by the Securities Exchange Act of
1934, as amended. The enumerated items and captions contained herein correspond to the format set forth
in the Rule.

PART A: GENERAL COMPANY INFORMATION
Item L. The exact name of the issuer and its predecessors (if any).
Our name is U.S. Wireless Online, Inc., a Nevada corporation.
We were originally incorporated on May 4, 1998 under the name “Llebpmac, Inc.” On
November 1, 2000, we changed our name to “Cash Foods, Inc.” and operated under that
name until May 16, 2003, when we changed our name to U.S. Wireless Online, Inc.
Item IIL. The address of the issuer’s principal executive offices.
Our principal executive offices are located at:
2360 Corporate Circle, Suite 400
Henderson, Nevada 89074-7722
Telephone: (702) 866-2500 and (800) 246-2677

Facsimile: (702) 866-2689
URL: www.uswirelesscorporation.com

Go Green Electronic Recycling, Inc.

11075 Hearth Road

Spring Hill, FL 34608

Telephone: (352) 678-4330

Facsimile: (352) 678-4307

URL: www.gogreenrecycling.com and www.feedgogreen.com

Contact investor relations for the Company by calling (647) 426-1640

Item III. The jurisdiction(s) and date of issuer’s incorporation or
organization:

The Company is a corporation that was incorporated in the state of Nevada on May 4,
1998, under the name of Llebpmac, Inc. On November 1, 2000, we filed Articles of
Amendment to Articles of Incorporation with the Secretary of State of Nevada and
changed our name to Cach Foods, Inc. On May 16, 2003, we changed our name to U.S.
Wireless Online, Inc. U.S. Wireless Online, Inc. will be referred to herein sometimes as
“Issuer,” “Company” or “U.S. Wireless.”



PART B:

Item IV.

Item V.

SHARE STRUCTURE
The exact title and class of securities outstanding
Common Stock:

CUSIP: 91274 M 109
Trading Symbol: UWRL

Convertible Preferred Series C Stock

CUSIP: None
Trading Symbol: None

Although the Company has shares of Class A and B Preferred Stock authorized, none is
outstanding. Therefore, no information concerning rights and privileges of the Class A or
Class B Preferred Stock will be included in Item V., below. However, a full description
of the Class A and B Preferred Stock can be found in the exhibits hereto.

Par or stated value and description of the security.

Par Value:

Common Stock, $.001 par value per share

Convertible Preferred Series C Stock, $.001 par value per share
Common and Preferred Stock:

Currently, the Company is authorized by its Articles of Incorporation (as amended) to
issue an aggregate of 3,000,000,000 shares of Common Stock ($.001 par value per share)
and 25,000,000 shares of Preferred Stock ($.001 par value per share). As of the date of
this filing, there were 5,000,000 shares of Class A Preferred Stock, 5,010,000 shares of
Class B Preferred Stock and 5,000,000 shares of Convertible Preferred C Stock
authorized. As of the date of this filing, there were 2,218,705,675 shares of Common
Stock outstanding, zero shares of Class A Preferred Stock outstanding, zero shares of
Class B Preferred Stock outstanding and 1,000,000 shares of Convertible Preferred Series
C Stock outstanding. The following description of our class of outstanding securities is a
summary and is qualified in its entirety by the provisions of the Company’s Articles of
Incorporation (as amended), Certificates of Designation and Bylaws.

Common Stock

The holders of our common stock:

have equal ratable rights to dividends from funds legally available for payment of dividends
when, as and if declared by the board of the directors;

are entitled to share ratably in all of the assets available for distribution to holders of common
stock (after any distributions due the holders of our Preferred Stock) upon liquidation,
dissolution or winding up our affairs;

do not have preemptive, subscription or conversion rights, or redemption rights or access to
any sinking fund; and

are entitled to one non-cumulative vote per share on all matters submitted to shareholders for
a vote at any meeting of shareholders.



Item VI.

Preferred Stock

We are authorized to issue up to 25,000,000 shares of Preferred Stock with designations,
rights and preferences determined from time to time by our Board of Directors. Accordingly, our
Board of Directors is empowered, without shareholder approval, to issue Preferred Stock with
dividend, liquidation, conversion, voting or other rights that could adversely affect the voting
power or other rights of the holders of our Common Stock. In the event of issuance, the Preferred
Stock could be used under certain circumstances as a method of discouraging, delaying, thwarting
or preventing a change of control of the Company.

Convertible Preferred Series C Stock
On or about February 18, 2010, the Company designated 5,000,000 shares of Preferred

Stock as “Convertible Preferred Series C Stock™ and subsequently issued 1,000,000 shares of

Convertible Preferred Series C Stock.

Each share of Convertible Preferred Series C Stock has (i) one thousand (1,000) votes per share

and may vote along with the Common Stock; (ii) a liquidation preference of $.125 per share; (iii)

no right to receive dividends; (iv) the right to convert into one thousand (1,000) shares of

Common Stock.

Although we have no present intention to create another series of Preferred Stock or issue any
other shares in our authorized series of Preferred Stock, there can be no assurance that the
Company will not do so in the future.

C. Describe any other material rights of common or preferred stockholders.

None.

The number of shares or total amount of the securities outstanding for each class of
securities authorized:

The following table provides the information for each class of securities authorized (i) as of the

end of the Company’s most recent fiscal quarter and (ii) as of the end of the Company’s last two fiscal

years.

Class of Stock Quarter Ended Fiscal Year Ended Fiscal Year Ended
September 30, 2010 December 31, 2009 December 31, 2008

Common Stock:
Number of Shares Authorized: (1) 3,000,000,000 2,000,000,000 2,000,000,000
Number of Shares Outstanding 2,218,705,675 281,455,109 281,455,109
Freely Tradable Shares (public float): 1,426,107,638 153,980,710 153,980,710
Total Number of Beneficial Share Holders: Unknown Unknown Unknown
Total Number of Shareholders of Record: 211 192 192
Preferred Stock
Number of Shares Authorized: 25,000,000 25,000,000 25,000,000
Number of Shares Outstanding 1,000,000 0 0
Freely Tradable Shares Designated in a Series 0 0 0
Convertible Preferred Series C Stock
Number of Shares Authorized: 5,000,000 0 0
Number of Shares Outstanding 1,000,000 0 0
Freely Tradable Shares (public float): 0 0 0
Total Number of Beneficial Share Holders: 1 0 0
Total Number of Shareholders of Record: 1 0 0




(1) As of September 30, 2010, we had 2,000,000,000 shares of common stock authorized. On November
10, 2010, we amended our Articles of Incorporation to increase the total number of authorized shares of
Common Stock to 3,000,000,000.

PART C BUSINESS INFORMATION
Item VIL The name and address of the Company’s transfer agent is:

Pacific Stock Transfer Co.

4045 South Spencer Street, Suite 403
Las Vegas, Nevada 89119
Telephone: (702) 361-3033
www.pacificstocktransfer.com

Our transfer agent confirmed to us that it is registered with the Securities and Exchange
Commission.

Item VIII. The nature of the issuer’s business.
A. Business Development
1. and 2. Form of Organization and Year of Organization

The Company is a corporation that was incorporated in the state of Nevada on May 4, 1998, under
the name of Llebpmac, Inc. On November 1, 2000, we filed Articles of Amendment to Articles of
Incorporation with the Secretary of State of Nevada and changed our name to Cach Foods, Inc. On May
16, 2003, we changed our name to U.S. Wireless Online, Inc.

3. Fiscal Year End Date
Our fiscal year end date is December 31.
4. Involvement in Bankruptcy or Receivership Proceedings.
The Company has not been involved in a bankruptcy or receivership proceeding.

On May 31, 2007, the Company went into default status with the state of Nevada for the Company’s
failure to file an annual list of officers and directors and failed to pay annual fees to the Nevada Secretary of
State, which resulted in the revocation of the Company’s charter in Nevada.

On September 24, 2009, Shareholder Advocates, LLC, a shareholder of the Company, filed a Notice
of Motion/Application for Appointment of Custodian in the District Court of Clark County, Nevada (Case.
No. A-09-600019-P), asking the Court to appoint Shareholder Advocates, LLC as the custodian of the
Company, so that the Company could continue its business for the benefit of the Company and its
shareholders. By Order of the Court on December 22, 2009, and after a hearing on the matter, Shareholder
Advocates, LLC was appointed custodian of the Company. A copy of the Order of the Court is attached
hereto as an exhibit and incorporated herein by reference.

On January 12, 2010, the Custodian appointed an interim officer and director of the Company. On
January 12, 2010, the Company was reinstated in Nevada. A shareholders meeting was held on March 29,
2010 to confirm the appointment of the interim director of the Company.



5. Material Classifications, Mergers, Consolidations or Purchases or Sales of a Significant Amount
of Assets

In May 19, 2003, the Company (then known as Cach Foods, Inc.) closed an agreement and plan of
reorganization with U.S. Wireless Online, Inc. pursuant to which the shareholders of U.S. Wireless, Inc.
became, in the aggregate, in control of the Company. Just prior to this closing, the Company effected a
0.48 for one (1) share reverse stock split.

Subsequent to May 2003, the Company made nine acquisitions of now defunct businesses that are
not worthy of consideration in this Initial Disclosure Statement.

On August 16, 2007, we filed a corrected amendment to our Articles of Incorporation to increase
our authorized shares of Common Stock from 1,000,000,000 shares to 2,000,000,000 shares.

On April 13, 2010, we entered into a Share Exchange Agreement with Go Green Electronic
Recycling, Inc. pursuant to which we acquired 100% of the outstanding shares of common stock of Go
Green Electronic Recycling, Inc. in exchange for 500,000,000 shares of our Common Stock.

On November 10, 2010, we amended our Articles of Incorporation to increase the total number of
authorized shares of Common Stock to 3,000,000,000 shares.

6. Defaults of the Terms of Any Note, Loan, Lease or Other Indebtedness or Financing Arrangement
requiring the Company to Make Payments

The Company is not aware of any default of the terms of any note, loan, lease or other
indebtedness or financing arrangement requiring the Company to make payments.

7. Change of Control

On December 27, 2006, Sutioc Enterprises, Inc. (Sutioc”) gained control of 50.1% of the
Company through Sutioc’s acquisition of 5,010,000 shares of our Class B Preferred Stock in exchange for
30,000,000 shares of IElement Corporation, as described below.

On December 22, 2009, Shareholder Advocates, LLC was appointed custodian of the Issuer.

On February 18, 2010, the Company issued one million shares of Convertible Preferred Series C
Stock to Mina Mar Group, Inc. Each share of this preferred stock has 1,000 votes per share for an
aggregate voting power of one billion votes. At the time of this issuance of preferred stock, the Company
had no preferred stock issued and outstanding. These shares were subsequently transferred to Minaco
Tradex, London, UK.

Pursuant to the Share Exchange Agreement with Go Green Electronic Recycling, Inc., the Company
issued 500,000,000 shares of Common Stock to Advance Green Technologies, Inc., the sole shareholder of
Go Green Electronic Recycling, Inc.

8. Increases of 10% or More of the Same Class of Outstanding Equity Securities

As discussed under “Change of Control,” above, the Company issued one million shares of Series
Convertible Preferred Series C Stock on February 18, 2010. At the time of such issuance, there were no
shares of Convertible Preferred Series C Stock outstanding.

Pursuant to the Share Exchange Agreement with Go Green Electronic Recycling, Inc., the Company
issued 500,000,000 shares of Common Stock to Advance Green Technologies, Inc., the sole shareholder of
Go Green Electronic Recycling, Inc.



9. Past, Pending or Anticipated Stock Splits, Stock Dividends, Recapitalizations, Mergers,
Acquisitions, Spin-offs or Reorganizations.

In May 2003, we effected a 0.48 share for one share reverse stock split. We have not issued any
stock dividends or conducted any spin-offs.

In October 2000, we effected a two shares for one share forward stock split.

On August 16, 2007, we filed a corrected amendment to our Articles of Incorporation to increase
our authorized shares of Common Stock from 1,000,000,000 shares to 2,000,000,000 shares.

On November 10, 2010, we amended our Articles of Incorporation to increase the total number of
authorized shares of Common Stock to 3,000,000,000 shares.

On April 13, 2010, we entered into a Share Exchange Agreement with Go Green Electronic
Recycling, Inc. pursuant to which we acquired 100% of the outstanding shares of common stock of Go
Green Electronic Recycling, Inc. in exchange for 500,000,000 shares of our Common Stock.

We became a public company on October 17, 2001 under our old name of Cach Foods, Inc..
From October 2001 through April 2003, Cach Foods, Inc. conducted research on producing,
manufacturing and distributing potato chips and other snack foods. In April of 2003, our license agreement
to market Idaho Chips expired and we ceased our snack food activities.

On May 12, 2003, we entered into an agreement and plan of reorganization with U.S. Wireless
Online, Inc. (“U.S. Wireless”). The agreement closed on May 19, 2003. Prior to closing, the we effected a
0.48 share to one share reverse split of the then 12,152,000 issued and outstanding shares into 5,832,960
shares. Our former president and director then canceled 3,820,000 post-split shares that he owned. As a
result of this series of transactions, 11,492,565 post-reverse split shares of Cach Foods common stock were
exchanged for all of the issued and outstanding shares of U.S. Wireless making U.S. Wireless a wholly-
owned subsidiary of Cach Foods. We then changed our name from Cach Foods, Inc. to U.S. Wireless
Online, Inc.

U.S. Wireless was incorporated in 2000 to offer high-speed, low cost Internet access to small and
medium sized businesses.

During 2005, we completed nine business acquisitions, as described below in paragraphs (i)
through (ix). None of the acquired companies are currently included in our business and their operations
are not included in our financial statements.

(1) MJS Holdings, Inc.

On January 11, 2005, in an arms length transaction not involving any affiliates or related parties,
we completed the acquisition of all the issued and outstanding stock of MJS Holdings, Inc. (“MJS”), an
Ohio Corporation, in exchange for 6,110,906 restricted shares of our common stock, valued at $1,283,500,
plus promissory notes in the amount of $916,636.

On January 1, 2006, we entered into an agreement with the former shareholders of MJS to rescind
the business acquisition consummated in 2005.



(i1) United Broadband Networks, LL.C

On January 17, 2005, in an arms length transaction not involving any affiliates or related parties,
we acquired all outstanding membership interests of United Broadband Networks, LLC (“UBN”), a
Kentucky limited liability company, in exchange for 2,266,667 restricted shares of our common stock,
valued at $498,667 plus a promissory note in the amount of $63,000.

(iii) YYireless1 NET, LLC

On February 1, 2005, in an arms length transaction not involving any affiliates or related parties,
we acquired Yireless] . NET, LLC, (“YYireless1”) a Pennsylvania limited liability company, in exchange
for 1,527,759 restricted shares of our common stock, valued at $505,176, along with a demand promissory
note in the amount of $22,760 without interest and cash in the amount of $34,080. On November 11, 2005,
we issued an additional 110,079 restricted shares of common stock, valued at $62,126, to complete our
obligations under the purchase agreement.

(iv) Air2Lan, Inc.

On March 2, 2005, in an arms length transaction not involving any affiliates or related parties, we
acquired the assets and business of Air2Lan, Inc. (“A2L”) a Delaware Corporation, in exchange for
5,000,000 restricted shares of the Company’s Class A Preferred Stock, par value $0.001 per share, valued
at $9,500,000. The Class A Preferred Stock has 10 votes per share and has 10 to one conversion rights into
shares of our common stock.

(v) VoIPWorks, LLC

On April 15, 2005, in an arms length transaction not involving any affiliates or related parties, we
acquired VolPWorks, LLC (“VPW”) an Ohio limited liability company, as a wholly-owned subsidiary in
exchange for $10,000 cash plus 400,000 restricted shares of our common stock, valued at $80,000. We
subsequently discontinued our interest in VPW and returned the entity to its former owners in exchange for
the shares we had issued in the acquisition transaction.

(vi) Verge Wireless Networks, Inc.

On April 29, 2005, in an arms length transaction not involving any affiliates or related parties, we
acquired all of the assets of Verge Wireless Networks, Inc., a Louisiana corporation, in exchange for
2,637,363 restricted shares of our common stock, valued at $461,539, along with a $40,000 twelve month
promissory note and $40,000 cash.

(vii) iSkywire, LLC and Related Entities

On May 9, 2005, in an arms length transaction not involving any affiliates or related parties, we
acquired iSkywire, LLC, and its related entities, including iSkywire, Jeffersontown, Kentucky I, LLC;
iSkywire, New Albany, Indiana I, LLC; iSkywire, Charlestown, Indiana I, LLC, (collectively “iSkywire”).
We acquired all of the membership interests of iSkywire in exchange for 1,000,003 restricted shares of our
common stock, valued at $200,000, along with a $40,000 eighteen month promissory note and $30,000
cash.

(viii) DHR Technologies, Inc.




On August 22, 2005, in an arms length transaction not involving any affiliates or related parties,
we acquired all of the assets of DHR Technologies, Inc., d/b/a Skyline Broadband (“‘Skyline”), in exchange
for 10,138,929 restricted shares of our common stock, valued at $1,723,618, along with a $230,000 twelve
month promissory note and $40,000 cash.

(ix) IP Outlet, Inc.

On August 26, 2005, in an arms length transaction not involving any affiliates or related parties,
we completed the acquisition of all the assets of IP Outlet, Inc. (“IP Outlet”) in exchange for 5,081,600
restricted shares of our common stock, valued at $1,270,400.

SUTIOC Enterprises, Inc. Acquisition Agreement

On December 27, 2006, Sutioc Enterprises, Inc. (Sutioc”) gained control of 50.1% of the
Company through Sutioc’s acquisition of 5,010,000 shares of our Class B Preferred Stock in exchange for
30,000,000 shares of IElement Corporation, as described below.

Appointment of Custodian

On December 22, 2009, Shareholder Advocates, LLC was appointed custodian of the Issuer.

Management has no current plans to (i) split the Company’s stock; (ii) declare or pay a stock
dividend; (iii. ) recapitalize the Company; (iv) enter into a merger or acquisition transaction; (v) spinoff its
subsidiary; or (vi) enter into a reorganization.

10. Delisting of the Company’s Securities By Any Securities Exchange or Deletion from the
OTC Bulletin Board

The Company’s common stock ceased being quoted on the OTC Bulletin Board. On or about
March 3, 2010, the date the Company filed a Form 15 with SEC pursuant to Exchange Act Rule 12g-
4(a)(2).

11. Current, Past, Pending or Threatened Legal Proceedings or Administrative Actions Either By or
Against the Company That Could Have a Material Effect on the Company’s Business, Financial
Condition or Operations and any Current, Past or Pending Suspensions by a Securities Regulator.

On July 2, 2003, Enterasys Networks, Inc. filed a complaint against U.S. Wireless in the United
States District Court for the Western District of Kentucky, Louisville Division. The case is Enterasys
Networks, Inc. v. U.S. Wireless Online, Inc., Civil Action No. 3:03CV-405-H. Enterasys is seeking
$181,844.40 plus interest at 8% from November 30, 2001, along with court costs and attorney’s fees. The
claim arises from a dispute concerning a convertible note payable. In September of 2003, U.S. Wireless
filed an answer and counterclaim, denying all allegations and seeking damages. Enterasys has filed a
motion to dismiss the U.S. Wireless counterclaim. The Company entered a settlement agreement with
Enterasys Networks, Inc. whereby the Company will pay $2,500 per month for 32 months for a total of
$80,000.

In the fourth quarter of 2005, three “non-material” lawsuits were filed against the Company
representing two tower management companies and one equipment installation firm resulting from certain
amounts invoiced that are strongly disputed by the Company. Collectively these suits seek less than
$100,000 in damages.

The Company filed a suit in the United States District Court, Western District of Kentucky,
Louisville Division on December 30, 2005, against Thomas J. Busic and Michael D. Marlowe. The



Complaint alleges breach of contract, breach of fiduciary duties and unlawful business practices,
defamation, tortuous interference and injunctive relief, violation of the Computer Fraud and Abuse Act,
unlawful access to stored communications in violation of 18 U.S.C. §2701, and civil actions under
Kentucky Unlawful Access to a Computer Statute and violation of Kentucky Trade Secret Statute. The
Company seeks an order from the court declaring breach of contract, an award of actual and punitive
damages and an order restraining and enjoining Defendants from their unlawful activities.

On or about December 30, 2005, a complaint was filed against the Company and its President,
Rick Hughes by MJS Holdings, Inc., Thomas J. Busic, Jr. and Michael D. Marlowe in the Common Pleas
Court of Franklin County, Ohio. The Complaint alleges breach of contract, breach of fiduciary duty, fraud
in the inducement, and negligent misrepresentation in the inducement. All allegations are in regard to the
Acquisition Agreement of January 1, 2005 between the parties and related contracts. The Plaintiffs request
an order that the Acquisition Agreement is void and asks for an award of an amount not less than $25,000
along with attorney fees, prejudgment interest and costs.

Both parties agreed immediately to stay the advancement of the suits to negotiate a settlement. On
January 1, 2006, the Company entered into an agreement with the former shareholders of its subsidiary,
MIJS Holdings, Inc., to rescind the business acquisition consummated in 2005 effective January 1, 2006. In
connection therewith, on June 16, 2006, the Company executed a memo of understanding providing for the
sale of substantially all of the assets of MIJS, including, inventories, equipment, receivables and contract
rights to the former owners for a promissory note payable to the Company in the amount of $250,000. In
addition all shares of capital stock of MJS are to be returned to the former owners and, correspondingly, all
shares of capital stock of U.S. Wireless held by MJS’s former owners are to be returned to the Company.
A note payable by MJS to the Company in that amount is to be executed providing for payment beginning
on the first day of the thirteenth month of the note date, amortized monthly over the next five years. The
note will be interest free for the first twelve months and bear interest at 5% per annum thereafter.

On or about March 2, 2006, PNC Bank filed a complaint against the Company in Jefferson Circuit
Court, Division Three with Judge Abramson, Case No. 06-CI-06043. The complaint was for a total of
$28,044.60 for unpaid rent and expenses. The parties entered into an Agreed Judgment in the principal
amount of $12,417.94 and interest on that amount at the rate of 1 ¥2% per month from April 2, 1006 until
paid along with attorney fees and court costs of approximately $2,800. PNC then filed a motion to enforce
the Agreed Judgment asking for additional damages. The Company filed a motion for leave to file a late
answer with the Court which was granted by the Court.

We are not aware of the final disposition of the above cases for the reason that we do not have all
of the Company’s records prior to the custodial proceedings described in Part C. Item VII. A.4., above. We
have not been contacted by any of the above litigants since the custodial proceedings were concluded.

There are no current, past or pending suspensions of the Company by a securities regulator.
However, the Company’s common stock ceased being quoted on the OTC Bulletin Board. On or about
March 3, 2010, the Company filed a Form 15 with the SEC pursuant to Exchange Act Rule 12g-4(a)(2)..
See Item VIII.A.10, above.

B. Business of Issuer.

1. The Company’s Primary and Secondary SIC Codes

The Company’s primary SIC code is 4953 (Recycling Equipment and Systems) and does not have
a secondary SIC code.
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2. If the Issuer Has Never Conducted Operations, Is in the Development Stage or Is Currently
Conducting Operations

The Company is currently conducting operations through its subsidiary, Go Green Electronic
Recycling, Inc.

At least once since inception, the Company has been a “shell company” as defined by Securities
Act Rule 405.

4. The Names of Any Parent, Subsidiary or Affiliate of the Issuer, and Its Business Purpose,
Its Method of Operation, Its Ownership, and Whether It Is Included in the Financial
Statements Attached to This Disclosure Statement.

The Company has one operating subsidiary, Go Green Electronic Recycling, Inc. Go Green
Recycling, Inc. is engaged in management and recycling of electronic waste such as cellular phones,
computers and other electronic equipment. See the organization chart below:

U.S. Wireless Online, Inc.
(a Nevada corporation)

Parent Corporation

Go Green Electronic Recycling, Inc.
(a Delaware corporation)

Wholly-owned Subsidiary

The Company has the following affiliates:

Advance Green Technologies, Inc. currently holds 500,000,000 shares of our Common Stock.
Mike Barbee has sole dispositive and voting control over these shares.

Minaco Tradex, a UK company, is the holder of our Convertible Preferred Series C Stock, which
has the power to vote 1 billion votes (1,000 votes per share times 1,000,000 shares issued and outstanding).

The business of the Company is only that of our subsidiary, Go Green Recycling, Inc, which is
described below on pages 13-16.

5. The Effect of Existing or Probable Government Regulations on Our Business

Our business is subject to numerous governmental regulations that impact our business at the
parent and subsidiary levels. These regulations are discussed below.

Governmental Regulations That Impact Us at the Parent Level:

11



Section 15(g) of the Securities Exchange Act of 1934

Our shares are covered by Section 15(g) of the Securities Exchange Act of 1934 (“Exchange Act”)
and Rules 15g-1 through 15g-6 promulgated thereunder. They impose additional sales practice
requirements on broker-dealers who sell our securities to persons other that established customers and
accredited investors (generally institutions with assets in excess of $5,000,000 or individuals with net
worths in excess of $1,000,000 or annual income exceeding $200,000 or $300,000 jointly with their
spouses).

Rule 15g-1 exempts a number of specific transactions from the scope of the penny stock rules (but
is not applicable to us).

Rule 15g-2 declares unlawful broker-dealer transactions in penny stocks unless the broker-dealer
has first provided to the customer a standardized disclosure document.

Rule 15g-3 provides that it is unlawful for a broker-dealer to engage in a penny stock transaction
unless the broker-dealer first discloses and subsequently confirms to its customers current quotation prices
or similar market information concerning the penny stock in question.

Rule 15g-4 prohibits broker-dealers from completing penny stock transactions for a customer
unless the broker-dealer first discloses to the customer the amount of compensation or other remuneration
received as a result of the penny stock transaction.

Rule 15g-5 requires that a broker-dealer executing a penny stock transaction, other than one
exempt under Rule 15g-1, disclose to its customer, at the time of or prior to the transaction, information
about the sales person’s compensation and the compensation of any associated person of the broker-dealer.

Rule 15g-6 requires broker-dealers selling penny stocks to provide their customers with monthly
account statements.

Rule 3a51-1 of the Exchange Act establishes the definition of a “penny stock™ for purposes
relevant to us, as any equity security that has a minimum bid price of less than $5.00 per share, subject to a
limited number of exceptions. It is likely that our shares will be considered to be penny stocks for the
immediately foreseeable future. For any transaction involving a penny stock, unless exempt, the penny
stock rules require that a broker or dealer approve a person’s account for transactions in penny stocks an
the broker or dealer receive from the investor a written agreement to the transaction setting forth the
identity and quantity of the penny stock to be purchase.

In order to approve a person’s account for transactions in penny stocks, the broker or dealer must
obtain financial information and investment experience and objectives of the person and make a reasonable
determination that the transactions in penny stocks are suitable for that person and that that person has
sufficient knowledge and experience in financial matters to be capable of evaluating the risks of
transactions in penny stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure
schedule prepared by the SEC relating to the penny stock market, which, in highlight form, sets forth:

e the basis on which the broker or dealer made the suitability determination; and

e that the broker or dealer received a signed, written agreement from the investor prior to the
transaction.

Disclosure also has to be made about the risks of investing in penny stocks in both public offerings

and in secondary trading and commissions’ payable to both the broker-dealer and the registered
representative, current quotations for the securities and the rights and remedies available to an investor in

12



cases of fraud in penny stock transactions. Finally, monthly statements have to be sent disclosing recent
price information for the penny stock held in the account and information on the limited market in penny
stocks.

The above-referenced requirements may create a lack of liquidity, making trading difficult or
impossible, and accordingly, shareholders may find it difficult to dispose of our shares.

Governmental Regulations That Impact Our Go Green Recycling Subsidiary:

We are subject to a broad range of frequently changing federal, state and local environmental,
health and safety laws and regulations, including those governing discharges to air, soil and water, the
handling and disposal of, and exposure to, hazardous substances and the investigation and remediation of
contamination resulting from the release of hazardous substances. We believe that our business operations
and facilities are in material compliance with all applicable environmental, health and safety laws and
regulations, though future expenditures may continue to be necessary in order to maintain such compliance.
While we do not believe that any investigation or remediation obligations that we have identified will have
a material adverse effect on our operating results or financial condition, there can be no assurance provided
that such obligations will not arise in the future.

6. Research and Development Activities

During 2008 and 2009, and through the date of this Initial Disclosure Statement, the Company has
not been engaged in any research and development activities.

7. Cost and Effects of Compliance with Environmental Laws

We have not incurred any material costs or realized and material effects related to compliance
with environmental laws.

8. Employees

The Company currently has six full-time employees and three part time employees.
Item IX. The nature of the products or services offered.
Introduction

US Wireless Online, Inc. owns Go Green Electronic Recycling, Inc., a U.S.-based company that
focuses on management and recycling of electronic waste in the United States. GGER is curre3ntly
processing cellular phones and intends to process even more electronic equipment, including larger
electronics, such as computers. A new focus on computers promises increased profits, since salvaging
computers results in reprocessing of precious metals.

Go Green Electronic Recycling has been involved in the specialized e-waste recycling for over 19
years. Go Green offers secure and complete disposal of cell phones, laptop computers and other electronics,
while utilizing and maintaining the company's recycling integrity through the Zero Landfill Policy. Our
company guarantees a personalized attention to meet all individual needs, with equipment able to handle
the most complex e-waste challenges.

Go Green Electronic Recycling also sponsors cell phone fundraising, cell phone donation, laptop
computer donation and recycling for businesses and individuals. Company's Fundraising Program offers
non-profit organizations, schools and community groups the opportunity to raise money through cell phone
recycling.

The mission of Go Green Electronic Recycling is to reduce the e-waste and e-waste related
pollution by recycling and reusing everyday electronics such as cell phones, computers and televisions.

Gartner, world's leading information technology research and advisory company, reports that the

13



global cell phone sales topped 1.2 billion units in 2009, while Americans dispose of more than 350,000 cell
phones and 130,000 laptop computers every day, making electronic waste the fastest growing segment of
the U.S. waste stream.

In 2007, the United States produced over 2.25 million tons of e-waste in TVs, cell phones and
computer products. The Environmental Protection Agency estimates that more than 235 million e-waste
pieces were stored—stockpiled in the United States in 2007 alone.

With the average life span between 12 to 18 months for cell phones and computers, this waste
stream will most likely increase exponentially in the upcoming years.

As cell phones proliferate they are giving computers and monitors some competition for the
dubious distinction as the largest contributor to the world’s growing e-waste problem. Indeed, toxin-laden
electronics are clogging landfills and polluting air and groundwater supplies from coast to coast.

Cell phones are among the fastest growing types of trash. The average North American gets a new
cell phone every 18 to 24 months, making old phones—many that contain hazardous materials like lead,
mercury, cadmium, brominated flame retardants and arsenic—the fastest growing type of manufactured
garbage in the nation. According to the U.S. Environmental Protection Agency (EPA), Americans discard
125 million phones each year, creating 65,000 tons of waste.

Reduce — Reuse — Recycle

Reduce with Go Green Electronics

Go Green offers a complete solution in e-waste, managing complete disposal of cell phones,
laptops and other electronics, utilizing and maintaining Zero Landfill Policy. We offer a secure and
complete disposal of old and unused cell phones and laptop computers.

Reuse with Go Green Electronics

The reuse of used electronics is an essential step in the recycling process. About 60% of
donated/recycled items have value as refurbished products suitable for resale. Go Green distributes
refurbished cell phones and laptops to diverse developing markets world wide, that need affordable
communication technologies.

Recycle with Go Green Electronics

About 40% of recycled electronics do not carry any resale value and Go Green processes these
through its environmentally safe refining program. Go Green cleans, shreds and smelts all electronics to
their natural state, and these base components and materials return into the production cycles, creating new
products, replenishing national natural resources.

Donate to Go Green Electronic Recycling

People can donate cell phones to Go Green Electronic Recycling to benefit our nonprofit partners.
We responsibly recycle all electronics, strongly adhering to our environmental Zero Landfill Policy.
Fundraising through e-waste recycling offers great opportunities and one of the best ways for groups and
organizations to raise money. Non-profit organizations, schools or community groups can recycle and raise
money through disposing of used and outdated cell phones and laptop computers, because Go Green
Recycling pays for these electronics. We will pay anywhere between $0.30 to $30.00, depending on the
make, model, and condition of the donated items and all proceeds will benefit our nonprofit partners.

We will support nonprofit causes, no matter the size of the endeavor, whether it is a local charity,
or aiming to achieve larger results (Cell phones for Soldiers, Social Services, Girl Scouts, etc.). Free of
charge, we supply all the materials and instructions needed for successful recycling, and takes care of all
electronics hassle free, paying for all postage.
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Reuse with Go Green Electronics

We continuously seek new sources of e-waste and we equally respect and value all relationships
with our customers and suppliers. We accept all manufacturers, models, technologies and conditions,
including new, used, refurbished and obsolete. We will pay anywhere between $0.30 to $30.00, depending
on the make, model and condition of the donated items. All the proceeds benefit our nonprofit partners.

A. Principal products or services and their markets:
See discussion under Introduction, above.

B. Distribution methods of our products and services:
See discussion under Introduction, above

C. Competitive business conditions, the issuer’s competitive position in the industry and
methods of competition:

Our Go Green Electronic Recycling subsidiary faces numerous sources of competition. Several
cellular phone companies and retailers offer cellular phone recycling programs where cell phones can be
dropped off at retail locations or mailed in. Some of the companies offering such services are AT&T, Sony
Ericsson, T-Mobile, Best Buy, Sprint, LG Electronics, Office Depot, Staples, Verizon Wireless, Nokia,
Motorola, and Samsung.

Additionally, non-profit organizations and companies, such as GRC Wireless Recycling, offer
non-profits the opportunity to raise funds through cellular phone recycling programs, offer to buy used cell
phones and offer the opportunity to donate cell phones for the benefit of non-profit organizations.

Call2Recycle, a nonprofit organization, offers consumers and retailers in the United States and
Canada simple ways to recycle old phones. Consumers can enter their zip code on the group’s website and
be directed to a drop box in their area. Most major electronics retailers, from Radio Shack to Office Depot,
participate in the program and offer Call2Recycle drop-boxes in their stores. Call2Recycle recovers the
phones and sells them back to manufacturers, which either refurbish and resell them or recycle their parts
for use in making new products.

The CollectiveGood organization takes used cell phones, refurbishes them, and then re-sells them
to distributors and carriers for use primarily in developing countries, providing affordable communications
to poorer citizens while helping to “bridge the digital divide.” They also recycle all non-functioning
batteries through a partnership with the Rechargeable Battery Recycling Corporation. People donating a
phone to CollectiveGood can direct the profits from the sales to a charity of their choice.

The solid waste services industry is highly competitive, has undergone a period of consolidation
and requires substantial labor and capital resources. Some of the markets in which we compete or will
likely compete are served by, or adjacent to markets served by, one or more of the large national or
multinational solid waste companies, as well as numerous regional and local solid waste companies.
Intense competition exists not only to provide services to customers, but also to acquire other businesses
within each market. Most of our competitors have significantly greater financial and other resources than
we do. From time to time, competitors may reduce the price of their services in an effort to expand market
share or to win a competitively bid contract. These practices may either require us to reduce the pricing of
our services or result in our loss of business.

As is generally the case in our industry, some contracts are subject to periodic competitive
bidding. We may not be the successful bidder to obtain or retain these contracts. If we are unable to
compete with larger and better capitalized companies, or to replace municipal contracts lost through the
competitive bidding process with comparable contracts or other revenue sources within a reasonable time
period, our revenues would decrease and our operating results would be harmed.
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In our solid waste disposal markets, we also compete with operators of cellular phone recycling,
some of whom may operate on a non-profit basis. These entities may have financial advantages because of
their ability to pay more for phones, offer tax benefits, charge user fees or similar charges, and in some
cases utilize government subsidies.

D. Sources and availability of raw materials and the names of principal suppliers:
We believe that our raw materials are generally available from a number of suppliers. See

discussion under Introduction, above for a discussion of our sources and availability of raw materials
(electronics).

E. Dependence on one or a few major customers:
We are not dependent on one or a few major customers.
F. Dependence on one or a few major customers:
Our business is not dependent on one or a few major customers.

G. The need for any government approval of principal products or services and the status of
any requested government approvals:

We do not need any government approval of our products or services and we have not requested
any such approvals.

Item X. The nature and extent of the issuer’s facilities.

Go Green Electronic Recycling is currently leasing approximately 9,875 square foot
office/warehouse facility in Spring Hill, Florida, for a monthly rental of $3,100.

RISK FACTORS

An investment in our securities involves a high degree of risk. Prospective investors should
carefully consider the following risk factors and the other information in this disclosure statement before
investing in our securities. Our business and results of operations could be seriously harmed by any of the
following risks. The risks and uncertainties described below are those that our management currently
believes may significantly affect us. If any of the following risks actually occurs, our business, financial
condition and results of operations could be harmed and investors in our securities could lose part or all of
their investment in our securities

PLEASE CONSIDER THE FOLLOWING RISK FACTORS BEFORE DECIDING TO INVEST IN OUR
SECURITIES.

RISKS RELATED TO OUR COMPANY

We have a history of significant net operating losses and may never achieve profitability.

We have a history of significant net operating losses. We cannot assure you that we will ever
achieve profitability. Even if we do achieve profitability, we cannot assure you that we will be able to
sustain or increase profitability on a quarterly or annual basis in the future. Revenues and profits, if any,
will depend upon various factors, including whether we will be able to successfully implement our sales,
marketing, and advertising strategies. We may not achieve our business objectives and the failure to
achieve such goals would have an adverse impact on us. In addition, an inability to achieve profitability
could have a detrimental effect on the long term capital appreciation of our common stock.
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If we are unable to attract and retain qualified personnel with experience in our industries, our business
could suffer

Our current and future success depends in part on our ability to identify, attract, assimilate, hire,
train and motivate professional, highly-skilled scientific and technical personnel for our research,
development efforts, as well as managerial, sales and marketing personnel with experience in our industry.
If we fail to attract and retain the necessary professional, highly-skilled scientific, technical, managerial,
sales and marketing personnel, we may not develop a sufficient array of products or establish a large
enough customer base to adequately develop our proposed operations, and, as a result, could have a
material adverse effect on our company.

We may not be able to effectively compete in the highly competitive waste services industry.

The solid waste services industry is highly competitive, has undergone a period of consolidation
and requires substantial labor and capital resources. Some of the markets in which we compete or will
likely compete are served by, or adjacent to markets served by, one or more of the large national or
multinational solid waste companies, as well as numerous regional and local solid waste companies.
Intense competition exists not only to provide services to customers, but also to acquire other businesses
within each market. Most of our competitors have significantly greater financial and other resources than
we do. From time to time, competitors may reduce the price of their services in an effort to expand market
share or to win a competitively bid contract. These practices may either require us to reduce the pricing of
our services or result in our loss of business.

As is generally the case in our industry, some contracts are subject to periodic competitive
bidding. We may not be the successful bidder to obtain or retain these contracts. If we are unable to
compete with larger and better capitalized companies, or to replace municipal contracts lost through the
competitive bidding process with comparable contracts or other revenue sources within a reasonable time
period, our revenues would decrease and our operating results would be harmed.

In our solid waste disposal markets, we also compete with operators of cellular phone recycling,
some of whom may operate on a non-profit basis. These entities may have financial advantages because of
their ability to pay more for phones, offer tax benefits, charge user fees or similar charges, and in some
cases utilize government subsidies.

Current economic conditions may adversely affect our revenues and our operating margin.

Our business may be affected by changes in economic conditions that are outside of our control,
including reductions in business and consumer activity generally.

We may engage in acquisitions in the future with the goal of complementing or expanding our business.
However, we may be unable to complete these transactions and, if completed, these transactions may not
improve our business or may pose significant risks and could have a negative effect on our operations.

We have in the past, and we may in the future, make acquisitions in order to acquire additional
companies. These acquisitions may include assets that are outside our existing markets, or larger, more
strategic acquisitions. In addition, from time to time we may acquire businesses that are complementary to
our core business strategy. We may not be able to identify suitable acquisition candidates. If we identify
suitable acquisition candidates, we may be unable to negotiate successfully their acquisition at a price or on
terms and conditions acceptable to us. Furthermore, we may be unable to obtain the necessary regulatory
approval to complete potential acquisitions.

Our ability to achieve the benefits from any potential future acquisitions, including cost savings
and operating efficiencies, depends in part on our ability to successfully integrate the operations of such
acquired businesses with our existing operations. The integration of acquired businesses and other assets
may require significant management time and company resources that would otherwise be available for the
ongoing management of our existing operations.
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Any properties or facilities that we acquire may be subject to unknown liabilities, such as
undisclosed environmental contamination, for which we would have no recourse, or only limited recourse,
to the former owners of such properties. As a result, if a liability were asserted against us based upon
ownership of an acquired property, we might be required to pay significant sums to settle it, which could
adversely affect our financial results and cash flow. In addition, the process of acquiring and developing
businesses is lengthy, expensive and uncertain.

We may need additional financing and may not be able to raise funding on favorable terms or at all,
which could increase our costs, limit our ability to operate or grow our business and dilute the
ownership interests of existing stockholders.

We require substantial working capital to fund our business. We believe that our current working
capital, including our existing cash balance, together with our future cash flows from operations and
available financing capacity, will be adequate to support our current operating plans at least until March 31,
2011. If necessary, we would seek such future financing from sources of public or private debt and equity.
There can be no assurance such financings will be available on terms favorable to us or at all.

The negative conditions in the equity and debt markets, the tightening of the credit markets and
the general economic slowdown in the United States has made it difficult for us to raise additional capital
or obtain additional financing, and we expect these trends to continue to varying degrees in 2011. Our
inability to raise additional financing when necessary or desired could adversely affect our ability to
maintain, develop or enhance our services and operations, take advantage of future opportunities, respond
tocompetitive pressures or continue operations. If additional financing is required but not available, we
would have to implement further measures to conserve cash and reduce costs, including limiting or
reducing our business operations and considering the sale or disposal of non-productive or under-
productive assets or operations. However, there is no assurance that any such measures would ultimately be
successful.

To the extent any future financings involve the issuance of equity securities, existing stockholders
could suffer significant dilution. If we raise additional financing through the issuance of equity, equity-
related or debt securities, those securities may have rights, preferences or privileges senior to those of the
rights of our common stock or may be convertible into or exchangeable for a significant amount of our
common stock, and thus our existing stockholders may experience substantial dilution of their ownership
interests as a result of such additional financing.

Our success depends on our management team.

Our company's operations are dependent on the continued efforts of our Board of Directors and
our executive officers, including our President and Chief Executive Officer. If any of these individuals
becomes unwilling or unable to continue their employment or association with us, our business could be
affected materially and adversely. Furthermore, there can be no assurance that our management team will
be successful in managing the operations of the company or be able to effectively implement our business
strategy. Failure of our management group to successfully manage the operation of our company or to
effectively implement our business strategy could have a material adverse effect on our company's financial
condition and results of operations. We have no key man life insurance on any of our executives.

We do not have an independent audit or compensation committee, the absence of which could lead to
conflicts of interest of our officers and directors and work as a detriment to our shareholders.

We do not have an independent audit or compensation committee. The absence of an independent

audit and compensation committee could lead to conflicts of interest of our officers and directors, which
could work as a detriment to our shareholders.
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We do not have audited financial statements and our financial statements have not been reviewed by any
regulatory authority.

Our financial statements have been prepared by our management and have not been reviewed by
any independent third party auditing firm, by the Securities and Exchange Commission or by any state
securities administrators. Therefore, investors in our securities do not or will not have the comfort they
might otherwise have if our financial statements had been audited by an independent auditing firm.

Trading in our securities could be subject to extreme price fluctuations that could adversely affect your
investment.

Historically speaking, the market prices for securities of small publicly traded companies have
been highly volatile. Publicized events and announcements may have a significant impact on the market
price of our common stock.

In addition, the stock market from time to time experiences extreme price and volume fluctuations
that particularly affect the market prices for small publicly traded companies and which are often unrelated
to the operating performance of the affected companies.

Substantial sales of our common stock may impact the market price of our common stock.

Future sales of substantial amounts of our common stock, including shares that we may issue upon
exercise of options and warrants could adversely affect the market price of our common stock.
Furthermore, if we raise additional funds through the issuance of common stock or securities convertible
into our common stock, the percentage ownership of our shareholders will be reduced and the price of our
common stock may fall.

We do not expect to pay dividends for the foreseeable future.

We will use any earnings generated from our operations to finance our business and will not pay
any cash dividends to our shareholders in the foreseeable future.

Issuing preferred stock with rights senior to those of our common stock could adversely affect holders of
common stock.

Our charter documents grant our board of directors the authority to issue preferred stock without a
vote or action by our shareholders. Our board also has the authority to determine the terms of preferred
stock, including price, preferences and voting rights. The rights granted to holders of preferred stock may
adversely affect the rights of holders of our common stock. For example, a series of preferred stock may be
granted the right to receive a liquidation preference - a pre-set distribution in the event of a liquidation that
would reduce the amount available for distribution to holders of our common stock. In addition, the
issuance of preferred stock could make it more difficult for a third party to acquire a majority of our
outstanding voting stock. As a result, common shareholders could be prevented from participating in
transactions that would offer an optimal price for their shares.

Having only two directors limits our ability to establish effective independent corporate governance
procedures and increases the control of our management.

Having only two directors limits our ability to establish effective independent corporate
governance procedures and increases the control of our management. Accordingly, we cannot establish
board committees comprised of independent members to oversee functions like compensation or audit
issues until we are able to expand our board of directors to include independent directors.

Until we have a larger board of directors that would include some independent members, if ever,

there will be limited oversight of our management’s decisions and activities and little ability for minority
shareholders to challenge or reverse those activities and decisions, even if they are not in the best interests
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of minority shareholders.

Our articles of incorporation provide for indemnification of officers and directors at our expense and
limit their liability, which may result in a major cost to us and hurt the interests of our shareholders
because corporate resources may be expended for the benefits of officers and/or directors.

Our articles of incorporation and applicable Nevada laws provide for the indemnification of our
directors, officers, employees and agents under certain circumstances, against attorney’s fees and other
expenses incurred by them in any litigation to which they become a party arising from their association
with or activities on our behalf. We will also bear the expenses of such litigation for any of our directors,
officers, employees or agents, upon such person’s written promise to repay us therefor, even if it is
ultimately determined that any such person shall not have been entitled to indemnification.  This
indemnification policy could result in substantial expenditures by us that we may be unable to recoup.

We have been advised that, in the opinion of the Securities and Exchange Commission,
indemnification for liabilities arising under federal securities laws is against public policy and is, therefore,
unenforceable. In the event that a claim for indemnification for liabilities arising under federal securities
laws, other than the payment by us of expenses incurred or paid by a director, officer or controlling person
in the successful defense of any action, suit or proceeding, is asserted by a director, officer or controlling
person in connection with the securities being registered, we will (unless in the opinion of our counsel, the
matter has been settled by controlling precedent) submit to a court of appropriate jurisdiction, the question
of whether indemnification by us is against public policy as expressed by the Securities and Exchange
Commission and will be governed by the final adjudication of such issue. The legal process relating to this
matter, if it were to occur, is likely to be very costly and may result is us receiving negative publicity, either
of which factors is likely to materially reduce the market price for our shares, if such a market ever
develops.

Our common stock is not currently traded on any stock exchange or quoted on the over-the-counter
bulletin board. Instead, our common stock is quoted on the pink sheets and is considered to be a “penny
stock” and, as such, the market for our common stock will be limited by certain SEC rules applicable to
penny stocks.

As long as the price of our common stock remains below $5.00 per share, our shares of common
stock are likely to be subject to certain “penny stock” rules promulgated by the sec. Those rules impose
certain sales practice requirements brokers who sell penny stock to persons other than established
customers and accredited investors (generally, an institution with assets in excess of $5,000,000 or an
individual with a net worth in excess of $1,000,000). For transactions covered by the penny stock rules, the
broker must make a special suitability determination for the purchaser and receive the purchaser’s written
consent to the transaction prior to the sale. Furthermore, the penny stock rules generally require, among
other things, that brokers engaged in secondary trading of penny stocks provide customers with written
disclosure documents, monthly statements of the market value of penny stocks, disclosure of the bid and
asked prices of penny stocks and disclosure of the compensation to the brokerage firm and disclosure of the
sales person working for the brokerage firm. These rules and regulations make it more difficult for brokers
to sell shares of our common stock and limit the liquidity of our shares.

Our records are incomplete.

We were deemed to be abandoned by our previous management and placed in custodianship by a
court. The records available to the custodian may be incomplete, and we may discover unreported or
unknown liabilities, judgments or other adverse items.

Our stock trades on the Pink Sheets OTC Market which entails numerous risks.
Our stock trades on the Pink Sheets OTC Market which entails numerous risks, including but not

limited to the following: Pink Sheets has experienced computer failures and malfunctions in the past,
causing securities quoted there to be misquoted or not quoted at all. Pink Sheets has a system of rating
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companies and can rate our stock "Caveat Emptor" for many reasons which are out of our control, or for no
reason at all. Pink Sheets can label us "Caveat Emptor" or "Toxic" for the actions of others, such as short
selling, or making unauthorized spam promotional campaigns. There are no clear standards for being
placed on Caveat Emptor and no clear standards for being removed. Generally, stock buyers will avoid
buying Caveat Emptor stocks and the stocks experience substantial market declines after being so labeled.
Finally, if the Company is unable to obtain the necessary audited financial statements, the Company may
be unable to escape the Pink Sheets. In the last year, the Issuer was placed in "Caveat Emptor" status by
Pink Sheets and this was removed after the Issuer posted certain disclosures on the Pink Sheets.

The market for penny stocks has experienced numerous frauds and abuses which could adversely impact
investors in our stock.

Pink Sheets securities are frequent targets of fraud or market manipulation, both because of their
generally low prices and because reporting requirements are less stringent than those of the stock
exchanges or NASDAQ. Patterns of fraud and abuse include: (1) Control of the market for the security by
one or a few broker-dealers that are often related to the promoter or issuer; (2) Manipulation of prices
through prearranged matching of purchases and sales and false and misleading press releases; (3) "Boiler
room" practices involving high pressure sales tactics and unrealistic price projections by inexperienced
sales persons; (4) Excessive and undisclosed bid-ask differentials and markups by selling broker-dealers;
and (5) Wholesale dumping of the same securities by promoters and broker-dealers after prices have been
manipulated to a desired level, along with the inevitable collapse of those prices with consequent investor
losses.

Our management is aware of the abuses that have occurred historically in the penny stock market.
THERE ARE RISKS ASSOCIATED WITH FORWARD LOOKING STATEMENTS

This disclosure statement contains certain forward looking statements regarding management’s plans and
objectives for future operations including plans and objectives relating to our planned marketing efforts and
future economic performance. The forward looking statements and associated risks set forth in this
disclosure statement include or relate to, among other things, (a) our projected sales and profitability, (b)
our growth strategies, (c) anticipated trends in our industry, (d) our ability to obtain and retain sufficient
capital for future operations and (e) our anticipated needs for working capital. These statements may be
found throughout this disclosure statement, generally. Actual events or results may differ materially from
those discussed in forward looking statements as a result of various factors, including, without limitation,
the risks outlined under “Risk Factors” and matters described in this disclosure statement, generally. In
light of these risks and uncertainties, there can be no assurance that the forward looking statements
contained in this disclosure statement will, in fact, occur.

21



PART D. MANAGEMENT STRUCTURE AND FINANCIAL INFORMATION:

Item XI. The names of the chief executive officer, members of the board of
directors, as well as control persons.

A. Officers and Directors:

Adil Albert, President, Chief Executive Officer and a Director

1. Full name: Adil Albert

2. Business address: 7 Killamarsh Drive
Toronto ON
Canada M3J1J2

3. Employment history (which must list all previous employers for the past 5 years, positions held,
responsibilities and employment dates):

For the past five years, Mr. Albert has served as the Chief Executive Officer of PhD Traders, Inc. where he
developed super trading software for the index futures market, conducted software sales, training and
trading mentorship. PhD traders, Inc. is one of the best trading schools in Canada and is expanding
globally. From 2003 to 2006, Mr. Albert was an Investment Banker with Emirate Global Investment Bank
where he processed large volumes of financial transactions such as account transfers, foreign exchanges,
stop payments and drafts, developed new prospects and interacted with existing and new customers to
increase the sales of the bank’s various financial products and services.

4. Board memberships and other affiliations: N/A

5. Compensation by the issuer: None to date.
6. Number and class of the issuer’s securities beneficially owned by each such person: None

Carol Robichaud, Corporate Secretary and a Director

1. Full name: Carol Robichaud, Corporate Secretary
2. Business address: 1412 Carmen Drive

Mississauga

Ontario

L5G 371

3. Employment history (which must list all previous employers for the past 5 years, positions held,
responsibilities and employment dates):

For over the past five years, Ms. Robichaud has been President of KCR Image Consulting and is a certified
Colour and Image Management Consultant for men and women. She is a graduate of the Fashion Academy
in Costa Mesa, California and is a founding member and past President of the Association of Image
Consultants International, Toronto Chapter. Ms. Robichaud is a native of Toronto and combines more than
19 years experience in certified image management consulting. She is a speaker and trainer for diverse
companies, organizations and individuals on the importance of developing strategies for self image, self
discovery and personal branding.

4. Board memberships and other affiliations: Ms. Robichaud is a Director of Hard to treat Diseases, Inc.
(HTDS), Hiru Corporation (HIRU), National Health Scan, Inc. (NHSN) and NW Tech Capital, Inc.
(NWTT).

5. Compensation by the issuer: $6,858 in 2010
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6. Number and class of the issuer’s securities beneficially owned by each such person: None.

Michael Barbee, President, Chief Executive Officer and a Director of Go Green Electronic Recycling,
Inc.

1. Full name: Michael Barbee
2. Business address: 11075 Hearth Road

Spring Hill, FL 34608
3. Employment history (which must list all previous employers for the past 5 years, positions held,
responsibilities and employment dates):
Mr. Barbee has been the President and a Director of Advance Green Technologies, Inc. for over the past
five years. He has also served as Chairman of the Board of Directors and Chief Executive Officer of
International Paymaster, Inc. since its inception in 1980. He also worked for 17 years with Scott and Fetzer
where he often earned the title of #1 distributor. From 1987-1990, Mr. Barbee was a founder and the
Principal of PEO Brokerage, Inc. with a sales force of over 5,000 people, helping to pioneer the used of
Internet auctions in the placement of businesses in the Professional Employer Organization (“PEO”)
industry.

4. Board memberships and other affiliations: See answer to 3, above.
5. Compensation by the issuer: None to date.
6. Number and class of the issuer’s securities beneficially owned by each such person.
500,000,000 shares of our Common Stock are held by Advance Green Technologies, Inc. over which
Mr. Barbee has sole dispositive and voting control.

Our executive officers are elected by the board of directors and serve at the discretion of the board.
All of the current directors serve until the next annual shareholders’ meeting or until their successors have
been duly elected and qualified.

EXECUTIVE COMPENSATION.

We did not pay any compensation to our officers and directors during 2008 or 2009 or so far in
2010, except that we paid Carol Robichaud $6,858 in 2010.

B. Legal/Disciplinary History.

During the past ten years, no present director, executive officer or person nominated to become a
director or an executive officer of the Company:

1. was a general partner or executive officer of any business against which any bankruptcy
petition was filed, either at the time of the bankruptcy or two years prior to that time;

2. was convicted in a criminal proceeding or named subject to a pending criminal
proceeding (excluding traffic violations and other minor offenses);

3. was subject to any order, judgment or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, permanently or temporarily enjoining,
barring, suspending or otherwise limiting his involvement in any type of business,
securities or banking activities; or

4. was found by a court of competent jurisdiction (in a civil action), the Securities and
Exchange Commission or the Commodity Futures Trading Commission to have violated
a Federal or state securities or commodities law, and the judgment has not been reversed,
suspended or vacated.
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C. Family Relationships

No family relationship exists between or among any of our officers and directors.

D. Disclosure of Related Party Transactions.
Not applicable.
E. Disclosure of Conflicts of Interest

Although we have not adopted formal procedures for the review, approval or ratification of
transactions with related persons, we adhere to a general policy that such transactions should only be
entered into if they are on terms that, on the whole, are no more favorable, or no less favorable, than those
available from unaffiliated third parties and their approval is in accordance with applicable law. Such
transactions require the approval of our board of directors.

Item XIIL. Financial Information for the issuer’s most recent fiscal period:

The unaudited consolidated financial statements of the Company for the nine months ended
September 30, 2010 based on operations of Go Green Electronic Recycling, Inc. are attached at the end of
this filing beginning on page F-1 and are incorporated herein by reference

Item XIIIL. Similar financial information for such part of the two preceding fiscal years as the
issuer or its predecessor has been in existence:

Special Note: As previously discussed in Part C. Item VIII.4 on page 5 hereof, control of the Company was
acquired through a court appointed custodian as a direct result of abandonment by the previous management
and the Company was reinstated in the State of Nevada on January 12, 2010.

Due to these facts, the Custodian was unable to obtain many of the financial books and records of
the Company from the prior management, and, therefore, the Company is unable to provide financial
statements for years prior to 2009 or 2008. Go Green Electronic Recycling, Inc. was incorporated in 2010
and did not exist in 2009 or 2008.

Item XIV. Beneficial Owners

The following persons beneficially own more than five percent (5%) of any class of the
issuer’s equity securities:

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

To our knowledge, the following table sets forth, as of December 17, 2010, information regarding
the ownership of our common stock by:

e Persons who own more than 5% of our common stock

e cach of our directors and each of our executive officers; and
e all directors and executive officers as a group.
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Each person has sole voting and investment power with respect to the shares shown, except as
otherwise noted.

Amount and Nature

Name of Beneficial Ownership
of Beneficial Owner Number (1) Percent (1)
Adil Albert, President and a Director -0- 0 %
Carol Robichaud -0- 0 %

Michael Barbee, President of Our Subsidiary
Go Green Electronic Recycling, Inc. and 500,000,000 20%
Advance Green Technologies, Inc. (2)

All officers and directors 500,000,000 20%
as a group (3 persons)

1. The numbers and percentages set forth in these columns are based on 2,218,705,735 shares of common stock outstanding
as of December 17, 2010. The number and percentage of shares beneficially owned is determined in accordance with Rule 13d-3 of
the Securities Exchange Act of 1934, and the information is not necessarily indicative of beneficial ownership for any other purpose.
Under such rule, beneficial ownership includes any shares as to which the selling security holder has sole or shared voting power or
investment power and also any shares, which the selling security holder has the right to acquire within 60 days.

2. These shares are registered in the name of Advance Green Technologies, Inc. Michael Barbee has sole dispositive and
voting control over these shares. Mr. Barbee’s address is c/o Go Green Electronic Recycling, Inc., 11075 Hearth Road, Spring Hill,
Florida 34608. Advance Green Technologies, Inc.’s address is 19514 Cortez Blvd., Suite 231, Brooksville, FL 34601. Advance Green
Technologies, Inc.’s registered agent is Incorp Services, Inc., whose address is 1200 Orange Street, Suite 600, Wilmington, DE 19899.

Item XV. The name, address, telephone number and email address of each of the following
outside providers that advise the issuer on matters relating to the operations,
business development and disclosure:

Investment Banker:

None
Promoters:

None

Legal Counsel:

David E. Wise, Esq.

9901 IH-10 West

Suite 800

San Antonio, Texas 78230
Phone: (210) 323-6074
Fax: (210) 579-1775
E-mail: wiselaw@ gvtc.com
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Accounting Firm/Auditors:

Comprehensive Accounting
2655 Ulmerton Rd.

Unit 338

Clearwater, FL. 33762
United States

Public Relations Consultant:

Mina Mar Group

5155 Spectrum Way, Unit 5
Mississauga, ON Canada LAW 5A1
Phone: (416) 597-8884

Fax: (866) 455-6270

E-mail: www.minamargroup.com

Investor Relations Consultant:

Constant Growth Investment
2201 Eglinton Ave East
Toronto, ON M1L 4S2
Canada

Other Advisors/Financing and Business Consulting:

None
Item XVI. Management’s Discussion and Analysis or Plan of Operations
CAUTIONARY FORWARD - LOOKING STATEMENT
The following discussion should be read in conjunction with our financial statements and related
notes.

Certain matters discussed herein may contain forward-looking statements that are subject to risks
and uncertainties. Such risks and uncertainties include, but are not limited to, the following:

the volatile and competitive nature of our industry,

the uncertainties surrounding the rapidly evolving markets in which we compete,
our dependence on its intellectual property rights,

the success of marketing efforts by third parties,

the changing demands of customers and

the arrangements with present and future customers and third parties.

Should one or more of these risks or uncertainties materialize or should any of the underlying
assumptions prove incorrect, actual results of current and future operations may vary materially from those
anticipated.

Overview
The Company is a Nevada corporation formed on May 4, 1998 under the name Llebpmac, Inc. On
November 1, 2000, the company changed its name to Cach Foods, Inc. Further on May 16, 2003 the

Company’s name was changed to US Wireless Online Inc. On May 19, 2003, the Company acquired US
Wireless Online, Inc. in a transaction recorded as a recapitalization with the Company being the legal
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survivor and U.S. Wireless, Inc. operations being the accounting survivor. U.S. Wireless Online, Inc. was
originally founded in 2000 and the Company’s focus was primarily on development of commercial
wireless internet access and related applications and services in the wireless broadband industry.

Subsequently, the Company was administratively abandoned by previous management and was
then reinstated in January 2010 through a court appointed custodian.

On May 14, 2010, the company announced that it had completed its merger with Go Green
Electronics Recycling, Inc., a U.S. based company, as the recycling industry takes a main stage in the

North America consciousness.

In November 2010, the company announced it had recapitalized its authorized share structure to
3.025 billion to prepare for multiple mergers with new viable private businesses.

Management’s discussion and analysis of financial condition and results of operations will focus
on the results of operations of Go Green Electronics Recycling, Inc. as the Company’s sole operating
subsidiary.

Go Green Electronic Recycling “(GGER”) collects used electronic equipment (known as e-waste)
and either refurbishes items to resell as functioning electronics in foreign markets or sells their component
parts (metal, plastic, etc.) as scrap. GGER is currently expanding across North America, focusing on
collecting used cell phones.

Go Green Electronic Recycling has been involved in the specialized e-waste recycling for over 19
years. Go Green Electronic Recycling offers secure and complete disposal of cell phones, laptop computers
and other electronics, while utilizing and maintaining the company's recycling integrity through the Zero
Landfill Policy. Go Green Electronic Recycling guarantees a personalized attention to meet all individual
needs, with equipment able to handle the most complex e-waste challenges.

Financial Results and Outlook
Nine-Month Period Ended September 30, 2010

Revenue

As the Company is presently in the developmental stage of its business,
revenue was $0 for the nine month period ended September 30, 2010.

Cost of Sales

Cost of Sales was $0 for the nine month period ended September 30, 2010
Gross Profit

Gross Profit was $0 for the nine month period ended September 30, 2010

Operating Expenses

Operating expenses consist of general and administrative expenses and selling expenses. General
and administrative expenses relate to the developmental costs and consist primarily of consultant and
contract labor fees and other overhead expenses. General and administrative expenses were $702,373 and
selling expenses were $5,684 for the nine month period ended September 30, 2010.

Net profit (loss)

The Company recorded a net loss of $708,057 for the nine month period ended September 30, 2010.
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Liquidity and Capital Resources

For the past nine months as part of the developmental stage of the business, the operations of the
Company have been funded through an increase in capital. As of September 30, 2010, we had cash and
cash equivalent of $18,243.

The Company recorded a loss of $708,057 from operating activities, primarily relating to
administrative expenditures for the nine month period ended September 30, 2010.

Cash flows used in investing activities for the nine month period ended September 30, 2010 was
$35,554 and consisted primarily of $30,554 for capital expenditures and $5,000 as an increase in accounts
receivable.

Cash provided by financing activities was $761,854 for the nine month period ended September

30, 2010 and consisted of $629,244 as an increase in paid in capital and $132,610 from the issuance of
capital stock.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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PART E. ISSUANCE HISTORY

Item XVII List of securities offerings and shares issued for services in the past two years and
through the date of disclosure statement.

Detailed below are all events, in chronological order, that resulted in changes in total shares of

Common Stock for the Company within the two-year period ending on the last day of our most recent fiscal
year (2009) and since December 31, 2009:
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Jurisdiction Trading
Date Stock Issued Where Total # of Value Per Alyount Statu§ Total
. Shares Paid To R=Restricted Stock
Issued To: Offering was Share
. Issued Issuer F=Free Value Sold
Qualified .
Trading
$1,000 in
2/16/2010 Marc Pintar Arizona 1,000,000 $.001 consulting R $1,000
services
Shareholder $10,000 in
2/16/2010 Advocates, LLC Arizona 10,000,000 $.001 consulting R $10,000
(1) services
3/9/2010 ITHJCNg;;lagemem’ Texas 40,000,000 $.00125 $45,625 F $50,000
?;1 301;2?; Ontario. $25,000 in
3/10/2010 p X 10,000,000 $.0025 consulting R $25,000
Management, Canada .
IHC. (3) Services
ﬁ;rrllaal\giem Ontario. $62,500 in
3/11/2010 & X 25,000,000 $.0025 consulting R $62,500
Group, Inc. (3) Canada .
Services
4/1/2010 Efg?agemem’ Texas | 43,478,260 $.00115 $45,499 F $50,000
4/13/2010 ng;agemem’ Texas | 37,037,037 $.00135 $45,599 F $50,000
412212010 ng;agemem’ Texas | 37,037,037 $00135 $45,599 F $50,000
5/6/2010 ITHJCNg;;lagemem’ Texas 52,631,578 $.00095 45,599 F $50,000
Emry Canital $50,000 in
5/26/2010 oy Lapita Texas | 26,915,789 $.0019 |  consulting R $ 50,000
Group, Inc. (4) .
Services
TJ Management,
51272010 | o) Texas 78,947,368 $.00095 $68,899 F $75,000
6/7/2010 ITHJCNE;lagemem’ Texas 93,750,000 $.0008 $68,885 F $75,000
7/19/2010 ng;agemem’ Texas | 101,010,101 $.00099 $92,099 F|  $100,000
8/17/2010 ng;agemem’ Texas | 107,142,857 $.0007 $68,899 F $75,000
$25,000 in
8/25/2010 | Go 800, LLC (5) New York | 25,000,000 $.001 Telecom R $25,000
Services
TJ Management,
8252010 | | o) Texas | 107,142,857 $.0007 $68,899 F $75,000
TJ Management,
9/1/2010 e, ) Texas | 127,118,644 $.00059 $68.899 F $75.000
TJ Management,
onznoto | Texas | 138,888,888 $.00054 $68.899 F $75,000
E-Lionheart
11/16/2010 ?65)50“3‘“’ LLC Delaware | 200,000,000 $.0004 $76,500 F $80,000
12/1/2010 (S;)eve Williams Mississippi | 15,000,000 $ (7) $ () R $ ()
Mars, Mars & ..
120112000 | e ) Mississippi 10,000,000 $ (8) $ (8) R $ (8)
Advance Green
12/1/2010 | Technologies, Florida | 500,000,000 ) ) R )
Inc. (9)
E-Lionhart
12/14/2010 ?65)50“3‘“’ LLC Delaware | 150,150,150 $.0003 $46,500 F $50,000

(1) Shareholder Advocates, LLC is owned and controlled by David W. Keaveney, who has sole
dispositive and voting control over these shares.

(2) TJ Management, Inc. is Texas corporation and Jossef Kahlon has sole dispositive and voting control
of these shares.
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(3) Mina Mar Corporate Management, Inc. is an Ontario, Canada company. Keith Roberts and Garr
Winters have shared dispositive and voting control over these shares.

(4) Emry Capital Group, Inc. is a Texas company and Hugo Rubio, its President and sole director, has
sole dispositive and voting control over these shares.

(5) Go 800, LLC is a New York limited liability company and Isaac Sutton has sole dispositive and
voting power over these shares.

(6) E-Lionheart Associates, LLC is a Delaware limited liability company and Edward Bronson has sole
dispositive and voting power over these shares.

(7) Steve Williams had filed a claim against the Company before the current control groups took it over.
We issued these shares to him in settlement of his claims, which we contested.

(8) Mars, Mars & Chalmers is a law firm that represented Steve Williams on the claim discussed in (7),
above, and received these shares as part of the settlement.

(9) Advance Green Technologies, Inc. is a Delaware corporation and Michael Barbee has sole
dispositive and voting control over these shares. These shares were issued pursuant to a Share
Exchange Agreement with Go Green Electronic Recycling, Inc. dated April 13, 2010.

Detailed below are all events, in chronological order, that resulted in changes in total shares of Convertible
Preferred Series C Stock for the Company within the two-year period ending on the last day of our most
recent fiscal year (2009) and since December 31, 2009:

On February 18, 2010, the Company issued 1,000,000 shares of Convertible Preferred Series C Stock to
Mina Mar Group, Inc. in exchange for $50,000. Mina Mar Group, Inc. subsequently transferred these shares
to Minaco Tradex, a UK company. Zoran Cvetojevic has sole dispositive and voting control over these
shares. The registered agent for Minaco Tradex is UL PLC Companies, London City Point, 9" Floor, Suite
1800, 1 Ropemake Street, 33394 US, London, UK ECZY9HT.

Management believes that the above share issuances were exempt from the registration requirements
of the Securities Act of 1933, as amended, by virtue of exemptions from registration contained in Section 4(2)
of the Securities Act of 1933, as amended and/or Regulation D, Rule 504 promulgated under the Securities
Act of 1933, as amended.
PART F. EXHIBITS
Item XVIIL Material Contracts:

The Company’s material contracts are attached to this filing as Exhibit XVIII and are hereby
incorporated herein by reference.

Item XIX. Articles of Incorporation and Bylaws.

The Company’s articles of incorporation and bylaws, as amended from time to time are attached to
this filing as Exhibit XIX and incorporated herein by reference.

Item XX. Purchase of Equity Securities by the Issuer and Affiliated Purchasers:

The Company did not purchase or repurchase any of its equity securities during the periods
reported on in this disclosure statement.

Item XXI. Issuer’s Certifications.
I, Adil Albert, President of U.S. Wireless Online, Inc., certify that:

1. I have reviewed this initial disclosure statement of U.S. Wireless Online, Inc.;
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2. Based upon my knowledge, this disclosure statement does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this disclosure statement; and

3. Based on my knowledge, the financial statements, and other financial information
included or incorporated by reference in this disclosure statement, fairly present in all
material respects the financial condition, results or operations and cash flows of the issuer
as of, and for, the periods presented in this disclosure statement.

Date: December 20, 2010

r Kl

By:

Adil Albert
President
U.S. Wireless Online, Inc.
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These financial statements and notes thereto present fairly, in all material respects,
the financial position of the company and the results of its operations and cash
flows for the period presented, in conformity with accounting principles generally

accepted in the United States, consistently applied.



US WIRELESS ONLINE INC..
CONSOLIDATED BALANCE SHEET
As at September 30, 2010

(Unaudited)
BALANCE SHEET
ASSETS
CURRENT ASSETS
Cash $ 18,243
Accounts Receivable -
Other Receivable 5,000
Inventory -
Prepaid Accounts -
23,243
LONG-TERM EQUITY INVESTMENT -
FIXED ASSETS - NBV 15,554
INTANGIBLE ASSETS - NBV 15,000
$ 53,797
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts Payable and Accrued Liabilities $ -
Other Payables 100
Taxes Payable -
100
LONG TERM LIABILITIES - 185,000
185,100
SHAREHOLDERS' EQUITY
CAPITAL STOCK
Common Stock, authorized shares 2,000,000,000
Issued and outstanding - 1,993,705,675 @ PV $.001 1,993,606
Preferred Stock - 25,000,000 authorized @PV $.001
Issued and outstanding - 1,000,000 shares 1,000
ADDITIONAL PAID IN CAPITAL 629,244
Deficit - 2,755,153
- 131,303
$ 53,797

The accompanying notes are an integral part of these
financial statements
2



US WIRELESS ONLINE INC..

CONSOLIDATED STATEMENTS OF EARNINGS AND RETAINED EARNINGS

FOR THE PERIOD ENDED September 30, 2010
(Unaudited)

EARNINGS

REVENUE
Sales

TOTAL SALES
COST OF SALES

Cost of Sales
TOTAL COST OF SALES
GROSS PROFIT

OPERATING EXPENSES

Administrative Expense
Selling Expense

OTHER INCOME & EXPENSES
PROFIT (LOSS)

NET PROFIT (LOSS)

Deficit - Beginning of period
Deficit - End of period

The accompanying notes are an integral part of these

financial statements

3

702,373
5,684

708,057

-708,057

-708,057

2,047,096

-$

2,755,153




US WIRELESS ONLINE INC..
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD ENDED September 30, 2010
(Unaudited)

CASH FLOWS

Cash flows from operating activities
Profit/Loss from operations -$

Adjustments to cash flows from operating activites:
Amortization of goodwiill
Depreciation od fixed assets

Cash flows from operating activities -$

Cash flows from investing activities:
Capital expenditures
Investment in inventory
Increase in accounts receivable
Decrease in prepaid expenses

Cash used in investing activities $

Cash flows from financing activities:
Increase in accounts payable and accrued liabilities
Increase in paid in capital
Increase in loans payable
Issuance of capital stock

Cash used for financing activities $

Net increase (decrease) in cash $

Cash at beginning of period
Cash at end of period $

The accompanying notes are an integral part of these
financial statements
4

708,057

708,057

30,554

5,000

35,554

629,244

132,610

761,854

18,243

18,243



Openning Bal
Issuance of stk
Capital Paid In
Net Profit/Loss

Bal Sept 2010

US WIRELESS ONLINE INC..
CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
AS AT September 30, 2010

(Unaudited)
Preferred _Stock Common Stock&PUC R/E Total
Shares Amount Shares Amount
0 0 1,862,096,640 $1,861,997 -$ 2,047,096 -$ 185,099
1,000,000 $ 1,000 131,609,035 131,609 - 132,609
$ 629,244 $ 629,244

- 708,057 - 708,057

1,000,000 $1,000 1,993,705,675 $ 2,622,850 -$ 2,755,153 -$131,303

The accompanying notes are an integral part of these
financial statements
5



US WIRELESS ONLINE INC..
NOTES TO CONSOLIDATED FINANCIAlI STATEMENTS
FOR THE PERIOD September 30, 2010
(Unaudited)

NOTE 1. GENERAL ORGANIZATION AND BUSINESS ISSUES

The company was administratively abandoned and reinstated in
March 2010 through a court appointed guardian - custodian.

On May 14, 2010, the company announced that it had completed its
merger with Go Green Electronic Recycling, a US based recycling
company as recycling industry takes a main stage in the North American
CONsciousness.

The company continues its discussions with a number of strong, China-
based companies as future merger canadates.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING
PRACTICES

Accounting policies and procedures are listed below. The company
has adopted a December 31 year end.

Accounting Basis

\We have prepared the consolidated financial statements according to
generally accepted accounting
Principles (GAAP).

Cash and Cash Equivalents

The Company considers all highly liquid investments with original
maturities of three months or less as

cash equivalents. As of September 30, 2010 the company had no
cash or cash equivalent balances in excess

Of the federally insured amounts. The Company’s policy is to invest
excess funds in only well capitalized

financial institutions.

Earnings per Share

The Company adopted the provisions of SFAS No. 128, "Earnings
per Share." SFAS No. 128 requires the

presentation of basic and diluted earnings per share ("EPS"). Basic
EPS is computed by dividing income
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available to common stockholders by the weighted-average number
of common shares outstanding for the

period. Diluted EPS includes the potential dilution that could occur if
options or other contracts to issue

common stock were exercised or converted.

The Company has not issued any options or warrants or similar
securities since inception.

Stock Based Compensation

As permitted by Statement of Financial Accounting Standards
("SFAS") No. 148, "Accounting for Stock-

Based Compensation--Transition and Disclosure", which amended
SFAS 123 ("SFAS 123"), "Accounting

for Stock-Based Compensation™, the Company has elected to
continue to follow the intrinsic value method

in accounting for its stock-based employee compensation
arrangements as defined by

Accounting

Principles Board Opinion ("APB") No. 25, "Accounting for Stock
Issued to Employees”, and related

Interpretations including "Financial Accounting Standards Board
Interpretations No. 44, Accounting for

Certain Transactions Involving Stock Compensation™, and
interpretation of APB No. 25. At September 30, 2010 the Company
has not formed a Stock Option Plan and has not issued any options.

Dividends

The Company has adopted a policy regarding the payment of
dividends. Dividends may be paid to shareholders once all divisions
are fully operational and profitable. The Board may also pay
dividends to counter any short selling or undermining of the entity.
See Note 1.

Fixed Assets

Fixed assets are carried at cost. Depreciation is computed using the
straight-line method of depreciation

over the assets’ estimated useful lives. Maintenance and repairs are
charged to expense as incurred; major

renewals and improvements are capitalized. When items of fixed
assets are sold or retired, the related cost

and acciuimiilated denreciation is removed from the accoiints and anv
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and accumulated depreciation is removed from the accounts and any
gain or loss is included in income.

Income Taxes

The provision for income taxes is the total of the current taxes
payable and the net of the change in the

deferred income taxes. Provision is made for the deferred income
taxes where differences exist between the

period in which transactions affect current taxable income and the
period in which they enter into the

determination of net income in the financial statements.

Advertising

Advertising is expensed when incurred.

Use of Estimates

The preparation of financial statements in conformity with
accounting principles generally accepted in the

United States of America requires management to make estimates
and assumptions that affect the reported

amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial

statements and the reported amounts of revenue and expenses during
the reporting period. Actual results

could differ from those estimates.

Goodwill

Goodwill is created when we acquire a business. It is calculated by
deducting the fair value of the net

assets acquired from the consideration given and represents the value
of factors that contribute to greater

earning power, such as a good reputation, customer loyalty

e assess goodwill of individual subsidiaries for impairment in the
fourth quarter of every year, and when

circumstances indicate that goodwill might be impaired.

NOTE 3. GOING CONCERN

The accompanying financial statements have been prepared
assuming that the Company will continue as a




assuming that the Company will continue as a

going concern. The Company had a net loss for the period through to
September 30, 2010 of $ -708,057 as part of its developmental stage.
The Company’s continuation as a going concern is dependent on its
ability to meet its obligations, to obtain additional financing as may
be required and ultimately to attain profitability. These financial
statements do not include any adjustments that might result from the
outcome of this uncertainty.

NOTE 4. RECENTLY ISSUED ACCOUNTING STANDARDS

Management does not believe that any recently issued but not yet
adopted accounting standards will have a

material effect on the Company's results of operations or on the
reported amounts of its assets and liabilities

upon adoption.

Common Stock:

As of September 30, 2010 the company has 1,993,705,675 shares of
common stock issued and outstanding.

NOTE 6. PROVISION FOR INCOME TAXES

The Company provides for income taxes under Statement of
Financial Accounting Standards NO. 109,

Accounting for Income Taxes. SFAS No. 109 requires the use of an
asset and liability approach in

accounting for income taxes. Deferred tax assets and liabilities are
recorded based on the differences

between the financial statement and tax bases of assets and liabilities
and the tax rates in effect when these

differences are expected to reverse.

SFAS No. 109 requires the reduction of deferred tax assets by a
valuation allowance if, based on the weight

of available evidence, it is more likely than not that some or all of
the deferred tax assets will not be

realized. The provision for income taxes is comprised of the net
changes in deferred taxes less the

valuation account plus the current taxes payable.




Exhibit XVIII. MATERIAL CONTRACTS
The following material contracts are a part of this Exhibit XVIII:

1. Share Exchange Agreement dated April 13, 2010, by and between U.S. Wireless Online, Inc.
and Go Green Electronic Recycling, Inc.
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US Wireless Online, Inc.
and

Go Green Electronic Recycling, Inc.

SHARE EXCHANGE AGREEMENT

Dated April 13, 2010



SHARE EXCHANGE AGREEMENT, made as of the 13th day of April
2010, by and between US Wireless Online, Inc., a Nevada corporation, with
principal offices at 375 N. Stephanie St., Suite 1411, Henderson, NV 89014,
hereinafter referred to as “US Wireless Online, Inc.,” and Go Green Electronic
Recycling, Inc. a corporation incorporated under the laws of the State of Delaware
with principal offices located at 1200 Orange Street, #600, Wilmington, Delaware
19809, hereinafter referred to as “Go Green Electronic Recycling,” and all of the
shareholders of Go Green Electronic Recycling, hereinafter referred to as the
“GGER Shareholders,” all hereinafter referred to individually as a “Party” and
collectively as the “Parties.”

Whereas, US Wireless Online, Inc. is a public company incorporated in the
State of Nevada. The common stock of US Wireless Online, Inc. is traded on the
Pink Sheets market under the stock symbol “UWRL” and

Whereas, Go Green Electronic Recycling is a private company
incorporated in the State of Delaware and has Two Hundred Million (200,000,000)
issued and outstanding shares of common stock, par value $0.0001 per share, and

Whereas, US Wireless Online, Inc. and Go Green Electronic Recycling
and the Go Green Electronic Recycling Shareholders have mutually agreed that US
Wireless Online, Inc. shall issue and sell to the GGER Shareholders (as hereinafter
defined) the US Wireless Online, Inc. Shares (as hereinafter defined) in exchange
for the GGER Shares, which said GGER Shares shall constitute all of the issued
and outstanding GGER Shares (as hereinafter defined) upon the terms and subject
to the conditions set out in this Agreement.

Now, Therefore, in consideration for the mutual representations and
covenants contained here, and other good and valuable consideration, the receipt of
which is hereby acknowledged, the Parties agree as follows:



ARTICLE 1
Interpretation

Section 1.1 Definitions. In this Agreement where the context so admits the
following words and expressions shall have the following meanings:

“Adequate Current Information” The current information require under Rule 144
of the Securities Act of 1933 as required by the Pink Sheets.

“Business” shall mean the operations of the company.

"Business Day" a day on which banks are generally open for business in New York
City;

“Go Green Electronic Recycling Directors” shall have the meaning defined in
Section 3.2.

“Go Green Electronic Recycling Disclosure Documents” shall mean the Go Green
Electronic Recycling Business Plan, and accompanying corporate documents and
any financial statements for the year of 2010.

"Go Green Electronic Recycling Shares" All the Two Hundred Million
(200,000,000) outstanding shares of common stock, par value US $0.0001, of Go
Green Electronic Recycling;

"Go Green Electronic Recycling Warranties" The representations, warranties and
undertakings under Article 7;

"Go Green Electronic Recycling's Attorneys" The Law Offices of Bradley E.
Essman, Esq.

“Go Green Electronic Recycling Plans” shall have the meaning defined in Section
8.14.

“GGER Shareholders” The shareholders of Go Green Electronic Recycling, Inc. ,
given in Exhibit 2.2, attached hereto and incorporated by reference.

"Go Green Electronic Recycling Shareholder Warranties" the representations,
warranties and undertakings under Article 8;



"Go Green Electronic Recycling Warranties" the representations, warranties and
undertakings under Article 7;

"Closing" Closing of the transaction contemplated herein pursuant to Article 5;

"Closing Date" The date of Closing, April 13, 2010, unless otherwise as agreed to
by the Parties.

"Conditions" the conditions set out in Section 4.1;

"US Wireless Online, Inc.'s Attorneys" The Law Offices of Bradley E. Essman,
Esq.;

“US Wireless Online, Inc. Shares” are the Five Hundred Million (500,000,000)
shares of US Wireless Online, Inc. Common Stock to be issued in connection with
this transaction as provided below.

"US Wireless Online, Inc. Warranties" the representations, warranties and
undertakings under Article 9;

"Listing Rules" at any given time, the rules governing the listing of securities on
the Pink Sheets in the form in force at that time;

“Material Adverse Effect” shall have the meaning given in Section 7.1(a).

“Material Contract” shall mean any contract, undertaking, agreement, or
commitment in fact or at law which would have a material impact on the assets or
earnings of the company.”

"Parties" Persons named parties to this Agreement, and "Party” means either of
them;

“Pink Sheets” shall mean the OTC Pink Sheet Market in the United States.

Section 1.2 Article or Section References. A reference to any given Article
or Section is to the Article or Section of this Agreement with the corresponding
numerical or other designation.

Section 1.3 Successors and Assigns. The expressions "Go Green Electronic
Recycling," “Go Green Electronic Recycling Shareholders,” and "US Wireless
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Online, Inc." shall, where the context permits, include their respective successors
and permitted assigns.

ARTICLE II
Purchase of Shares

Section 2.1 The Purchase. Subject to satisfaction of the Conditions, on
Closing, (a) US Wireless Online, Inc. agrees to purchase, and the Go Green
Electronic Recycling Shareholders agree to sell to US Wireless Online, Inc., the Go
Green Electronic Recycling Shares, and (b) the Go Green Electronic Recycling
Shareholders agree to accept the US Wireless Online, Inc. Shares as the purchase
consideration in full for their Go Green Electronic Recycling Shares. The Go
Green Electronic Recycling Shareholders are given in Exhibit 2.1, attached hereto
and incorporated by reference.

Section 2.2 US Wireless Online, Inc. Shares. Five Hundred Million
(500,000,000) US Wireless Online, Inc. Shares shall be issued in the name of the
Go Green Electronic Recycling Shareholders and held in trust by Minaco Tradex
Doo, as trustee under the Trust Agreement attached hereto as Exhibit 2.2(a) and
incorporated by reference, as escrow agent for one calendar year from the date of
Closing. Such Five Hundred Million, US Wireless Online, Inc. Shares are to be
held and used to purchase the Go Green Electronic Recycling Shares held by US
Wireless Online, Inc. after Closing in the event that the Go Green Electronic
Recycling shall determine that US Wireless Online, Inc. shall sell the Go Green
Electronic Recycling shares held after Closing by US Wireless Online, Inc. back to
the Go Green Electronic Recycling shareholders.

Five Hundred Million (500,000,000) US Wireless Online, Inc. shares shall
be issued to the name of Minaco Tradex These shares are to be held in trust
according to the Trust Agreement attached hereto as Exhibit 2.2(b) and
incorporated by reference. As US Wireless Online, Inc. sells shares in a Regulation
D, Rule 504 offering, the same amount of shares are to be returned by Minaco
Tradex to US Wireless Online, Inc.. When such offering is complete, or when US
Wireless Online, Inc. wishes to terminate such offering, any remaining shares shall
be returned to US Wireless Online, Inc..



Section 2.3. Corporate Structure. After Closing, US Wireless Online, Inc.
will hold Go Green Electronic Recycling as a subsidiary.

ARTICLE III

Further Consideration, Conditions and Agreements

Section 3.1 Directors of US Wireless Online, Inc.. Before Closing, US
Wireless Online, Inc. will have no more than three directors and at closing US
Wireless Online, Inc. will cause to be elected to its Board of Directors, one director
nominated by Go Green Electronic Recycling, the name and resume of which are
given in Exhibit 3.2, attached hereto and incorporated by reference. This one
director shall be reasonably acceptable to US Wireless Online, Inc.. At Closing,
and after Closing, and for a period of two years, with the addition of this one
director nominated by Go Green Electronic Recycling, US Wireless Online, Inc.
shall have no more than five directors.

Section 3.3 Directors After Closing. After Closing and for as long as Go
Green Electronic Recycling is a subsidiary of US Wireless Online, Inc., the Go
Green Electronic Recycling Directors shall be nominated and elected by the Go
Green Electronic Recycling Shareholders, with the consent and approval of US
Wireless Online, Inc., which consent shall not be unreasonably withheld, and all
Go Green Electronic Recycling business shall be decided by this Go Green
Electronic Recycling Board of Directors.

Section 3.4 Go Green Electronic Recycling Financial Statements. After
Closing, Go Green Electronic Recycling will supply audited statements to US
Wireless Online, Inc. no later than 30 days after quarter end.

Section 3.5 Election of Go Green Electronic Recycling Officers. After
Closing, The Go Green Electronic Recycling Board of Directors will have the right
to elect the Go Green Electronic Recycling President and the Go Green Electronic
Recycling Board of Directors with the President of US Wireless Online, Inc. will
jointly decide on the Chief Executive Officer for US Wireless Online, Inc..

Section 3.6 Funds to be Raised. After Closing, US Wireless Online, Inc. will
from time to time issue to Minaco Tradex up to Five Hundred Million
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(500,000,000) shares of its Common Stock to be sold to raise funds for US
Wireless Online, Inc.. All funds raised by Mina Mar Group will be one-third
distributed to GGER Group for working capital, one-third distributed to US
Wireless Online, Inc. as working capital, and one-third to Mina Mar Group.

Section 3.7 US Wireless Online, Inc. Audited Financials. US Wireless
Online, Inc. undertakes to provide financial statements of its operation on a
quarterly basis for a minimum of two years after the Closing.

ARTICLE IV
Conditions

Section 4.1 Closing Conditions. Closing shall be conditional on the
fulfilment of each of the following conditions:

(a) the US Wireless Online, Inc. Warranties having remained true and accurate
and not misleading at all times up to and as at Closing (except to the extent that a
US Wireless Online, Inc. Warranty was by its terms made as of a specific date, in
which case Closing shall be conditional on such US Wireless Online, Inc. Warranty
having been true at such date);

(b) the performance of, or compliance with, all agreements, obligations and
conditions contained in this Agreement that are required to be performed or
complied with by US Wireless Online, Inc. and all the approvals and consents
necessary to complete the share exchange described herein (including any consents
of governmental or regulatory authorities and any requisite approvals from the
shareholders of US Wireless Online, Inc. and Go Green Electronic Recycling, if
applicable, with respect to the allotment and issuance of the US Wireless Online,
Inc. Shares by US Wireless Online, Inc. and the purchase of the Go Green
Electronic Recycling Shares by the Go Green Electronic Recycling Shareholders)
having been obtained;

(c) the delivery by US Wireless Online, Inc. to Go Green Electronic Recycling of
a certificate executed by an executive officer of US Wireless Online, Inc., dated the
Closing Date, to the effect that the Conditions specified in Sections 4.1 (b) and (c)
have been satisfied;



(d) the Go Green Electronic Recycling Warranties having remained true and
accurate and not misleading at all times up to and as at Closing (except to the
extent that a Go Green Electronic Recycling Warranty was by its terms made as of
a specific date, in which case Closing shall be conditional on such Go Green
Electronic Recycling Warranty having been true at such date);

(e) the performance of, or compliance with, all agreements, obligations and
conditions contained in this Agreement that are required to be performed or
complied with by Go Green Electronic Recycling and all the approvals and
consents necessary to complete the share exchange described herein (including any
consents of governmental or regulatory authorities) having been obtained by Go
Green Electronic Recycling; and

(f) the delivery by Go Green Electronic Recycling to US Wireless Online, Inc. of a
certificate executed by an executive officer of Go Green Electronic Recycling,
dated the Closing Date, to the effect that the Conditions specified in Sections 4.1
(f) and (g) have been satisfied;

Section 4.2 US Wireless Online, Inc. Waiver of Conditions. US Wireless
Online, Inc. may waive all or any of the Conditions set out in Section 4.1at any
time by notice in writing to Go Green Electronic Recycling.

Section 4.3 Go Green Electronic Recycling Waiver of Conditions. Go
Green Electronic Recycling may waive all or any of the Conditions set out in
Section 4.1at any time by notice in writing to US Wireless Online, Inc..

Section 4.4 Notice of Fulfilment of Conditions. US Wireless Online, Inc.
shall inform Go Green Electronic Recycling of the fulfilment of all the Conditions
set out in Section 4.1within one (1) Business Day of the fulfilment of the last of
such Conditions, and Go Green Electronic Recycling shall inform US Wireless
Online, Inc. of the fulfilment of all the Conditions set out in Section 4.1within one
(1) Business Day of the fulfilment of the last of such Conditions.

Section 4.5 Termination. This Agreement may be terminated by written
consent of both Parties, or if any of the Conditions set out in Section 4.1 is not
fulfilled (or waived by US Wireless Online, Inc. in accordance with Section 4.2 or
waived by Go Green Electronic Recycling in accordance with Section 4.3) on or
before the Closing. In the event of a termination, this Agreement (except for
Articles X, XI, and XII and this Section 4) will terminate and become null and void
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and the Parties hereto will be released from all their respective obligations
hereunder (except for Articles X, XI, and XII and this Section 4), except for the
liabilities for any antecedent breaches hereof.

ARTICLE V
Closing

Section 5.1 Location. Closing shall take place at the offices of US Wireless
Online, Inc.'s Attorneys or such other place as the Parties may agree on or before
the Closing Date.

Section 5.2 Closing Actions. Subject to Article 4, Closing of this
Agreement shall take place at 12:00 noon on the Closing Date at which:

(a) Go Green Electronic Recycling Shareholders shall:

(i) issue and sell all the Go Green Electronic Recycling Shares to US Wireless
Online, Inc. (or such other persons as US Wireless Online, Inc. may nominate)
credited as fully paid; and

(i1) deliver or caused to be delivered to US Wireless Online, Inc.:
(aa) certified copies of Board resolutions of the Go Green Electronic Recycling
Board of Directors approving and authorizing the execution and Closing of this

Agreement and the issuance and sale of the Go Green Electronic Recycling Shares
to US Wireless Online, Inc.;

(ab) duly issued stock certificate(s) in the name of US Wireless Online, Inc. in
respect of the Go Green Electronic Recycling Shares;

(ac) a receipt for the US Wireless Online, Inc. Shares received by Go Green
Electronic Recycling at Closing; and

(ad) all other documents required to be delivered by Go Green Electronic
Recycling at or prior to Closing.

(b) US Wireless Online, Inc. shall:



(1) allot and issue the US Wireless Online, Inc. Shares to the Go Green
Electronic Recycling Shareholders credited as fully paid; and

(i1) deliver or caused to be delivered to Go Green Electronic Recycling:

(aa) certified copies of resolutions of the US Wireless Online, Inc. Board of
Directors approving and authorizing the execution and Closing of this Agreement
and the allotment and issuance of the US Wireless Online, Inc. Shares to Go Green
Electronic Recycling (or such other persons as Go Green Electronic Recycling may
nominate);

(ab) certified copies of the resolutions or written approval of the shareholders of
US Wireless Online, Inc., if applicable, approving the allotment and issuance of the
US Wireless Online, Inc. Shares to Go Green Electronic Recycling;

(ac) duly issued share certificates in the name of the Go Green Electronic
Recycling Shareholders in respect of the US Wireless Online, Inc. Shares;

(ad) a receipt for the Go Green Electronic Recycling Shares received by US
Wireless Online, Inc. at Closing; and

(ae) all other documents required to be delivered by US Wireless Online, Inc. at or
prior to Closing.

ARTICLE VI
Further Obligations of the Parties

Section 6.1 Cooperation. Each of the Parties shall use its reasonable best
efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and
to assist and cooperate with the other Party in doing, all things necessary, proper or
advisable to consummate, as promptly as possible, the transactions contemplated
by this Agreement, including, without limitation, that:

(a) Go Green Electronic Recycling shall use its reasonable best efforts to assist US
Wireless Online, Inc. in all its negotiations and exchanges of correspondence in
relation to the transactions referred to herein with the Pink Sheets other relevant
authorities;
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(b) Go Green Electronic Recycling shall use its reasonable best efforts to provide
US Wireless Online, Inc. with such information as the Pink Sheets may require for
the purpose of obtaining their clearance of any announcement or information
required in connection with this Agreement;

(¢) US Wireless Online, Inc. shall use its reasonable best efforts to prepare all
necessary documentation and to convene all necessary meetings of directors (with
recommendations in favor as appropriate) in connection with obtaining the
approval of directors to the allotment and issuance of the US Wireless Online, Inc.
Shares and the purchase of the Go Green Electronic Recycling Shares by US
Wireless Online, Inc. in accordance with all necessary legal and Pink Sheets
requirements;

(d) Go Green Electronic Recycling shall cooperate with and provide US Wireless
Online, Inc. with all documents, signatures and other information and actions
necessary or convenient to the preparation of a statement of Adequate Current
Information for the Pink Sheets and any other securities market, information
source or regulator.

Section 6.2 Confidentiality. Each Party agrees that for a period of three
years after receipt of the information (a) all information received by it pursuant to
Section 6.4 and (b) any other information that is disclosed by the other Party to it
and is identified by the other Party as being confidential or proprietary, shall be
considered confidential information. Each Party further agrees that it shall hold all
such confidential information in confidence and shall not disclose any such
confidential information to any third party except as required by law, regulation
(including the Pink Sheet rules) or applicable process, provided that to the extent
possible the other Party shall have been provided with reasonable notice and the
opportunity to seek a protective order to the extent possible prior to such
disclosure, other than its counsel or accountants nor shall it use such confidential
information for any purpose other than its investment in the other Party; provided,
however, that the foregoing obligation to hold in confidence and not to disclose
confidential information shall not apply to any information that (1) was known to
the public prior to disclosure by the other Party, (2) becomes known to the public
through no fault of such Party, (3) is disclosed to such Party on a non-confidential
basis by a third party having a legal right to make such disclosure or (4) is
independently developed by such Party.

Section 6.3 Non-Solicitation of Employees. Each Party agrees that for a
period of three years after the Closing Date, it will not, directly or indirectly, solicit
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for employment or hire any officer, director or employee of the other Party or any
of its subsidiaries or divisions with whom such Party has had contact or who
became known to it in connection with its consideration of the transaction
contemplated hereby, except that such Party shall not be precluded from hiring any
such employee who (i) initiates discussions regarding such employment without
any direct or indirect solicitation by such Party, or (ii) has been terminated by the
other Party or its subsidiaries prior to commencement of employment discussions
with such Party. A solicitation shall not be deemed a breach of this Agreement if
(a) the personnel who perform such solicitation have no access to or knowledge of
any proprietary or confidential information of the other Party or of this Agreement
and (b) none of the soliciting Party's personnel who have access to or knowledge of
any proprietary or confidential information of the other Party or of this Agreement
have actual knowledge of such solicitation. The term "solicit for employment"
shall not be deemed to include general solicitations of employment not specifically
directed towards employees of a Party.

Section 6.4 Tax Information. From and after the Closing Date, Go Green
Electronic Recycling shall promptly provide Go Green Electronic Recycling with
any information reasonably requested by US Wireless Online, Inc. to enable US
Wireless Online, Inc. or any of its affiliates to prepare its tax returns (including the
making of any elections) and make any determinations with respect to taxes.

Section 6.5 Insulation of Go Green Electronic Recycling from Liabilities
of US Wireless Online, Inc. From and after the Closing Date, Go Green Electronic
Recycling shall not be responsible in any way for any debts, liabilities or
obligations of US Wireless Online, Inc. and US Wireless Online, Inc. shall take no
action or omit to take any action which would cause Go Green Electronic
Recycling to be responsible in any way for any debts, liabilities or obligations of
US Wireless Online, Inc.

ARTICLE VII
Representations, Warranties and Undertakings of Go Green Electronic
Recycling

Section 7.1 Warranties. Go Green Electronic Recycling and the Go Green
Electronic Recycling Shareholders hereby represent, warrant and undertakes to US
Wireless Online, Inc. (to the intent that the provisions of this Section shall continue
to have full force and effect notwithstanding Closing) as follows:
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(a) Organization, Good Standing and Qualification. Go Green Electronic
Recycling is a corporation duly organized, validly existing and in good standing
under the laws of the State of Florida. Go Green Electronic Recycling has all
requisite corporate power and authority to own and operate its properties and
assets, to execute and deliver this Agreement, to issue, transfer, sell and deliver the
Go Green Electronic Recycling Shares, to carry out the provisions of this
Agreement and to carry on its business as presently conducted and as presently
proposed to be conducted. Go Green Electronic Recycling is duly qualified and is
authorized to do business and is in good standing as a foreign corporation in all
jurisdictions in which the nature of its activities and of its properties (both owned
and leased) makes such qualification necessary, except for those jurisdictions in
which failure to do so could not have, individually or in the aggregate, a Material
Adverse Effect (as defined herein) on Go Green Electronic Recycling. For
purposes of this Agreement, with respect to either Party, a "Material Adverse
Effect" shall mean a material adverse effect on the business, assets, financial
condition or operations of the Party and its subsidiaries, taken as a whole.

(b) Subsidiaries. Set forth on Exhibit 7.1(b) hereto and incorporated by reference,
is a list of all entities in which Go Green Electronic Recycling beneficially owns,
directly or indirectly, 50% or more of the outstanding stock or other equity interests
(collectively, the "Go Green Electronic Recycling Subsidiaries") as of March 31,
2010. Each Go Green Electronic Recycling Subsidiary has been duly organized
and is validly existing under the laws of its jurisdiction of organization, is not in
liquidation or receivership, and has the power and authority (corporate or other) to
own its properties and conduct its business as described in the SEC Documents (as
defined below); and each Go Green Electronic Recycling Subsidiary is duly
qualified to do business as a foreign corporation in all other jurisdictions in which
its ownership or lease of property or the conduct of its business requires such
qualification, other than where the failure to be so qualified would not individually
or in the aggregate have a Material Adverse Effect on Go Green Electronic
Recycling. All of the issued and outstanding capital stock of each Go Green
Electronic Recycling Subsidiary has been duly authorized and validly issued and is
fully paid and nonassessable; and the capital stock or equity interests of each Go
Green Electronic Recycling Subsidiary owned by Go Green Electronic Recycling,
directly or through subsidiaries, is owned free from liens, encumbrances and
defects other than as set forth in the SEC Documents or which would not have a
Material Adverse Effect on Go Green Electronic Recycling.

(c) Validly Issued Shares. When issued in compliance with the provisions of this
Agreement, the Go Green Electronic Recycling Shares will be validly issued, fully
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paid and nonassessable, and will constitute all of the existing issued common
stock, par value $0.01 (the "Common Stock"), of Go Green Electronic Recycling
and will be free of any restrictions, limits, claims, liens or other encumbrances;
provided, however, that the Go Green Electronic Recycling Shares may be subject
to restrictions on transfer under state and/or federal securities laws as set forth
herein or as otherwise required by such laws at the time a transfer is proposed.

(d) Authorization; Binding Obligations. All actions on the part of Go Green
Electronic Recycling and its officers, directors and stockholders necessary for the
authorization, execution and delivery of this Agreement, the performance of all
obligations of Go Green Electronic Recycling hereunder and the authorization,
sale, issuance and delivery of the Go Green Electronic Recycling Shares pursuant
hereto have been taken or will be taken prior to Closing. This Agreement has been
duly executed and delivered by Go Green Electronic Recycling, and (assuming the
due authorization, execution and delivery hereof by US Wireless Online, Inc.) this
Agreement is a valid and binding obligation of Go Green Electronic Recycling
enforceable in accordance with its terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of general
application affecting enforcement of creditors' rights and (b) general principles of
equity that restrict the availability of equitable remedies. The sale of the Go Green
Electronic Recycling Shares is not subject to any preemptive or similar rights or
rights of first refusal that have not been properly waived or complied with.

(e) Capitalization. The authorized capital stock of Go Green Electronic
Recycling consists of 800,000,000 (Eight Hundred Million) Shares of Common
Stock having a par value of $0.0001. As of the close of business on
April 13, 2010, Two Hundred Million (200,000,000) shares of Common Stock
were issued and outstanding, and no shares of Preferred Stock were issued and
outstanding. All outstanding shares of Common Stock are duly authorized,
validly issued, fully paid and no assessable. Except as disclosed to US Wireless
Online, Inc., as set forth above, as of April 13, 2010 there were no outstanding
rights (including without limitation, pre-emptive rights) warrants or options to
acquire, or instruments convertible into or exchangeable for, any material
number of shares of common stock or any other class of shares or equity interest
in Go Green Electronic Recycling or any of its subsidiaries, or any contract,
commitment, agreement, understanding or arrangement of an kind relating to the
issuance of any material number of shares of common stock of Go Green
Electronic Recycling or any subsidiary, any such convertible or exchangeable
securities or any such rights, warrants or options.
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(f) Consents and Approvals; No Violations. Except for the filings, permits,
authorizations, consents and approvals as may be required under federal and/or
state securities laws, applicable stock exchange regulations and, if applicable, none
of the execution, delivery or performance of this Agreement by Go Green
Electronic Recycling, the consummation by Go Green Electronic Recycling of the
transactions contemplated hereby or compliance by Go Green Electronic Recycling
with any of the provisions hereof will (a) conflict with or result in any breach of
any provision of the certificate of incorporation or by-laws of Go Green Electronic
Recycling, (b) require any filing with, or permit, authorization, consent or approval
of, any governmental entity, (c) result in a violation or breach of, or constitute
(with or without due notice or lapse of time or both) a default (or give rise to any
right of termination, cancellation or acceleration) under, any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, lease, license,
contract, agreement or other instrument or obligation to which Go Green
Electronic Recycling or any of its material subsidiaries is a party or by which any
of them or any of their respective properties or assets may be bound, or (d) violate
any order, writ, injunction, decree, statute, rule or regulation applicable to Go
Green Electronic Recycling, any of its material subsidiaries or any of their
properties or assets, excluding from the foregoing Sections (b), (c) and (d) such
violations, breaches or defaults which would not, individually or in the aggregate,
have a material adverse effect on Go Green Electronic Recycling's ability to
consummate the transactions.

(g) Go Green Electronic Recycling Information. Go Green Electronic Recycling
has furnished or made available to US Wireless Online, Inc., prior to the date
hereof, copies of its Go Green Electronic Recycling Business Plan (the Go Green
Electronic Recycling Disclosure Documents”). These Go Green Electronic
Recycling Disclosure Documents are given in Exhibit 7.1(g) attached hereto and
incorporated by reference. Each of these documents, as of its respective date (or if
amended or superseded by a filing prior to the date of this Agreement, then on the
date of such filing), did not, and each of the documents filed by Go Green
Electronic Recycling with the US Wireless Online, Inc. after the date hereof and
prior to the Closing will not, as of the date thereof (or if amended or superseded by
a filing prior to the date of the Closing, then on the date of such filing), contain any
untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements made therein, in light of the circumstances under
which they were made, not misleading. Go Green Electronic Recycling is not a
party to any material contract, agreement or other arrangement which has not been
given to US Wireless Online, Inc.
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(h) Financial Statements. Go Green Electronic Recycling has furnished or made
available to US Wireless Online, Inc. copies of any unaudited financial statements
(the "Financial Statements") since inception, (the "Balance Sheet Date"). Since the
Balance Sheet Date, Go Green Electronic Recycling has suffered no material
adverse changes. The financial statements of Go Green Electronic Recycling given
to US Wireless Online, Inc. prior to the date hereof fairly present, in conformity
with United States generally accepted accounting principles ("GAAP") applied on
a consistent basis (except as may be indicated in the notes thereto), the
consolidated financial position of Go Green Electronic Recycling and its
consolidated subsidiaries as at the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject to normal year
end audit adjustments in the case of unaudited interim financial statements).

(i) Absence of Certain Changes. Since the Balance Sheet Date and other than in
the ordinary course, there has not been: (i) any declaration, setting aside or
payment of any dividend or other distribution of the assets of Go Green Electronic
Recycling with respect to any shares of capital stock of Go Green Electronic
Recycling or any repurchase, redemption or other acquisition by Go Green
Electronic Recycling or any Go Green Electronic Recycling Subsidiary of a
material number of the outstanding shares of Go Green Electronic Recycling's
capital stock; (ii) any damage, destruction or loss, whether or not covered by
insurance, except for such occurrences that have not resulted, and are not expected
to result in a Material Adverse Effect on Go Green Electronic Recycling; (iii) any
waiver by Go Green Electronic Recycling or any Go Green Electronic Recycling
Subsidiary of a valuable right or of a material debt owed to it, except for such
waivers that have not resulted and are not expected to result, in a Material Adverse
Effect on Go Green Electronic Recycling; (iv) any material change or amendment
to, or any waiver of any material rights under a material contract or arrangement by
which Go Green Electronic Recycling or any Go Green Electronic Recycling
Subsidiary or any of their, respective, assets or properties is bound or subject,
except for changes, amendments, or waivers that are expressly provided for or
disclosed in this Agreement or that have not resulted, and are not expected to
result, in a Material Adverse Effect on Go Green Electronic Recycling; (v) any
material change by Go Green Electronic Recycling in its accounting principles,
methods or practices or in the manner it keeps its accounting books and records,
except any such change required by a change in GAAP; or (vi) any other event or
condition of any character, except for such events and conditions that have not
resulted, and are not expected to result, either individually or collectively, in a
Material Adverse Effect on Go Green Electronic Recycling.
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(j) Legends. The Go Green Electronic Recycling Shareholders agree that the
certificates for the US Wireless Online, Inc. Shares shall bear the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 OR WITH ANY
STATE SECURITIES COMMISSION, AND MAY NOT BE TRANSFERRED OR
DISPOSED OF BY THE HOLDER IN THE ABSENCE OF A REGISTRATION
STATEMENT WHICH IS EFFECTIVE UNDER THE SECURITIES ACT OF
1933 AND APPLICABLE STATE LAWS AND RULES, OR, UNLESS,
IMMEDIATELY PRIOR TO THE TIME SET FOR TRANSFER, SUCH
TRANSFER MAY BE EFFECTED WITHOUT VIOLATION OF THE
SECURITIES ACT OF 1933 AND OTHER APPLICABLE STATE LAWS AND
RULES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER CONTAINED IN THE SHARE EXCHANGE
AGREEMENT DATED APRIL 13, 2010, BETWEEN THE COMPANY AND
THE HOLDER, A COPY OF WHICH IS ON FILE WITH THE COMPANY.

ARTICLE VIII
Warranties of Go Green Electronic Recycling Shareholders.

The Go Green Electronic Recycling Shareholders warrant as follows:

Section 8.1 Clear Title. At Closing the Go Green Electronic Recycling
Shareholders have free and clear title of the Go Green Electronic Recycling Stock,
free of all Encumbrances and whose ownership therein has been properly perfected
in accordance with all security laws and regulations of all financial regulators who
oversee the conduct of the Go Green Electronic Recycling, and all other legal
requirements of relevant jurisdictions;

Section 8.2 Organization and Related Matters. The Go Green Electronic
Recycling Shareholders are natural persons or a limited liability company duly
organized, validly existing and in good standing under the laws of their respective
jurisdictions. The Go Green Electronic Recycling Shareholders have all necessary
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personal or company capacity, power and authority to execute, deliver and perform
its obligations under this Agreement. Exhibit 8.2 sets forth, as of the Closing, the
ownership of each of the Go Green Electronic Recycling Shareholders. Exhibit
2.2(b) sets forth, as of the Closing, the current directors and executive officers of
Go Green Electronic Recycling.

Section 8.3. Condition of the Go Green Electronic Recycling. To the best of

the knowledge and belief of the Go Green Electronic Recycling Shareholders, as of
the Closing:

(a) Go Green Electronic Recycling is a corporation duly organized, validly existing
and in good standing under the laws of the jurisdiction of its incorporation.

(b) Go Green Electronic Recycling has all necessary corporate power and authority
to own or lease its respective properties and assets, as applicable, and to carry on
its businesses as now conducted and are duly qualified or licensed to do business
as foreign corporations in good standing in all jurisdictions, except where the
failure to be so qualified or licensed is not material to the Business.

Section 8.4 Stock.

(a) The Go Green Electronic Recycling Shareholders beneficially and of record
own the shares of capital stock of Go Green Electronic Recycling given in Exhibit
2.2. All of such Equity Securities of Go Green Electronic Recycling are owned free
and clear of any Encumbrances. At the Closing, US Wireless Online, Inc. will
acquire good and marketable title to and complete ownership of all of the capital
stock of Go Green Electronic Recycling outstanding on the Closing Date, free and
clear of any Encumbrances.

(b) There are no outstanding Contracts or other rights to subscribe for or purchase,
or Contracts or other obligations to issue or grant any rights to acquire, any Equity
Securities of Go Green Electronic Recycling, or to restructure or recapitalize Go
Green Electronic Recycling.

(c) There are no outstanding Contracts of the Go Green Electronic Recycling
Shareholders or Go Green Electronic Recycling to repurchase, redeem or otherwise
acquire any Equity Securities of Go Green Electronic Recycling.
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(d) There are no Go Green Electronic Recycling Stock Option Plans or any
outstanding options or warrants or other contracts or agreements to purchase shares
of Go Green Electronic Recycling common stock.

(e) All outstanding Equity Securities of Go Green Electronic Recycling are duly
authorized, validly issued and outstanding and are fully paid and no assessable, and
were issued in conformity with applicable Laws.

(f) There are no preemptive rights in respect of any Equity Securities of Go Green
Electronic Recycling.

(g) As of the Closing, there has been no material change in the Go Green
Electronic Recycling Financial Statements and Business Plans submitted to US
Wireless Online, Inc. and attached hereto as Exhibit 7.1(g) and incorporated by
reference.

(h) Except as set forth on Exhibit 8.4(h), whether or not in the ordinary course of
business, there has not been, occurred or arisen any change in or event affecting Go
Green Electronic Recycling that has or would have a material adverse effect on the
Business (other than matters of general applicability to Go Green Electronic
Recycling's industry and matters arising in connection with this Agreement).

(1) Go Green Electronic Recycling has no liabilities of any nature, whether
accrued, absolute, contingent or otherwise, and whether due or to become due,
probable of assertion or not, except liabilities that (i) are reflected or disclosed in
the Financial Statements described in Sections (a) and (g) above, (ii) are reflected
in the notes to the balance sheet included in the most recent of the Financial
Statements, (iii) are obligations set forth in any Contracts listed in the Exhibits to
this Agreement or in Contracts not required to be listed in such Exhibits, (iv) are
disclosed in any of the Exhibits to this Agreement, (v) were incurred in the
ordinary course of business, and (vi) except as set forth in Exhibit 8.4(i), do not
exceed $25,000 individually or $50,000 in the aggregate. As of the date of Closing,
all the Go Green Electronic Recycling’s liabilities in the aggregate, including
contingent liabilities, existing or inchoate, shall not exceed $25,000.

Section 8.5 Taxes. All federal, tax returns and all material province, state,
local and foreign tax returns that are required to be filed by or with respect to Go
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Green Electronic Recycling on or before the Closing Date have been or prior to the
Closing will be duly filed, and all Taxes shown as due on such Tax Returns have
been paid or will be paid in full. No issues relating to Go Green Electronic
Recycling, that have been raised by any other taxing authority in connection with
the examination of any of such tax returns, are currently pending. The sale of the
stock contemplated in this Agreement, and the assumption, removal or payment of
the liabilities of Go Green Electronic Recycling contemplated in this Agreement,
will not create any province, local, state, foreign or federal tax liabilities.

Section 8.6 Material Contracts. Exhibit 2.5 lists each Contract which is a
Material Contract, including, but not limited to, real property and equipment leases
and loan arrangements, of Go Green Electronic Recycling that will exist as of the
Closing. As of the date of Closing and thereafter, Go Green Electronic Recycling
may summarily and unconditionally cancel or terminate such contract without
penalty or charge. Each Material Contract is valid and subsisting, Go Green

Electronic Recycling has duly performed all its obligations under each Material
Contract to which Go Green Electronic Recycling is a party to the extent that such
obligations to perform have accrued, and no breach or default (or, to the GGER
Shareholder's knowledge, alleged breach or default) or event which would (with
the passage of time, notice or both) constitute a breach or default or loss of rights
or benefits by

Neither Go Green Electronic Recycling or, to the GGER Shareholder's
knowledge, any other party or obligor with respect thereto, has occurred or,
assuming that the requisite approvals and permits set forth on Exhibit 8.9 are
sought and obtained, as a result of the execution, delivery and performance of this
Agreement will occur, except for such, as individually or in the aggregate, as
would not have a material adverse effect on Go Green Electronic Recycling. True,
correct and complete copies of all material agreements identified in Exhibit 8.6,
including all amendments and supplements, have been delivered to US Wireless
Online, Inc..

Section 8.7 Changes. Since the execution of the last Letter of Intent
concerning these transactions, there has not been: (a) excluding any changes which
may occur after the date of this Agreement as a result of the transactions
contemplated by this Agreement, any change (other than changes affecting Go
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Green Electronic Recycling's industry generally) that has or would have a material
adverse effect on the Business, except (i) changes resulting from the sale of all of
the assets and assumptions of the liabilities contemplated in this Agreement, (ii)
changes in the ordinary course of business, which have not been, individually or in
the aggregate, materially adverse to Go Green Electronic Recycling.

(b) any damage, destruction or loss, whether or not covered by insurance,
materially and adversely affecting the assets, properties, financial condition, cash
flows or operating results of Go Green Electronic Recycling, taken as a whole;

(c) any waiver by Go Green Electronic Recycling of a valuable right or of a debt
owed to it, except for such as have not been, individually or in the aggregate
materially adverse to the Business;

(d) any satisfaction or discharge of any lien, claim of encumbrance or payment of
any obligation by Go Green Electronic Recycling, except in the ordinary course of
business and that is not material to the assets, properties, financial condition,
operating results or Business (as such Business is presently conducted);

(e) any change in the outstanding capital stock of Go Green Electronic Recycling;
(f) any loan, guaranty or other extension of credit to any Person;

(g) any material change in any compensation arrangement or agreement with any
key employee; or

(h) other than dispositions of surplus equipment, furniture and fixtures and
dispositions of inventory in the ordinary course of business, any sale, disposition,
transfer or encumbrance of any material property owned by Go Green Electronic
Recycling, or any termination, modification or amendment of any material lease of
property to which Go Green Electronic Recycling was a party.

Section 8.8 Properties. As of the Closing, Go Green Electronic Recycling
shall not have any operating assets and all liabilities shall have been assumed by
the purchaser of such operating assets or paid in full.

Section 8.9 Authorization; No Conflicts. The execution, delivery and
performance of this Agreement by the Go Green Electronic Recycling
Shareholders has been duly and validly authorized the Go Green Electronic
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Recycling Shareholders and by all other necessary corporate or company action on
the part of the Go Green Electronic Recycling Shareholders. This Agreement
constitutes the legally valid and binding obligation of the Go Green Electronic
Recycling Shareholders, enforceable against the Go Green Electronic Recycling
Shareholders in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar
laws and equitable principles relating to or limiting creditors' rights generally. The
execution, delivery and performance of this Agreement by the Go Green Electronic
Recycling Shareholders will not directly or indirectly (a) contravene, conflict with,
violate, or constitute a breach or default (whether upon lapse of time and/or the
occurrence of any act or event or otherwise) under any provision of the charter
documents or by-laws of the Go Green Electronic Recycling Shareholders, Go
Green Electronic Recycling or any resolution adopted by the managers or board of
directors or stockholders of the Go Green Electronic Recycling Shareholders or Go
Green Electronic Recycling, (b) result in the imposition of any encumbrance
against any material asset or property owned, licensed or leased by Go Green
Electronic Recycling, or (c) contravene, conflict with or result in a violation of any
Law or Order to which Go Green Electronic Recycling or any of the assets owned
licensed or leased by any of them are subject, except, in each of Sections (b)
through (c), for such contraventions, conflicts, impositions and violations, which,
individually or in the aggregate, do not have a material adverse effect on the
Business. Exhibit 8.9 lists, as of the date hereof, all Approvals and Permits required
to be obtained by the Go Green Electronic Recycling Shareholders or Go Green
Electronic Recycling to consummate the transactions contemplated by this
Agreement and to permit US Wireless Online, Inc. to operate the Go Green
Electronic Recycling without loss of material rights, other than those which have
been previously obtained. Except for the Approvals and Permits identified on
Exhibit 8.9 as requiring that certain actions be taken by or with respect to a third
party or governmental entity, the execution, delivery and performance of this
Agreement by the Go Green Electronic Recycling Shareholders will not require
any material filing or registration with, or the issuance of any material Approval or
Permit by, any third party or Governmental Entity.

Section 8.10 Legal Proceedings and Certain Labor Matters. Except as set
forth in Exhibit 8.10, there is no order or action pending, or, to the Go Green
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Electronic Recycling Shareholders' knowledge, threatened, against Go Green
Electronic Recycling or any of their respective properties or assets that individually
or when aggregated with one or more other such orders or actions has, or, if
determined adversely to the interests of the Go Green Electronic Recycling
Shareholders, Go Green Electronic Recycling or US Wireless Online, Inc. can be
reasonably expected to have, a material adverse effect on the Business or the Go
Green Electronic Recycling Shareholders' ability to perform its obligations under
this Agreement. There is no organized labor strike, dispute, slowdown or stoppage,
or collective bargaining or unfair labor practice claim pending or, to the Go Green
Electronic Recycling Shareholders' knowledge, threatened, against or affecting Go
Green Electronic Recycling. Exhibit 8.10 lists, each pending order and each action
that involves a claim or potential claim of aggregate liability in excess of $25,000
against, or that enjoins or seeks to enjoin any activity of Go Green Electronic
Recycling.

Section 8.11 Compliance with Law. Go Green Electronic Recycling has
conducted the Business in all material respects in accordance with applicable Law
(including the receipt of all Permits material to the conduct of the Business). No
suspension, cancellation or termination of any material Permits is pending or, to
the Go Green Electronic Recycling Shareholders’ knowledge, threatened.

Section 8.12 Environmental Compliance. Go Green Electronic Recycling's
properties are, in all material respects, in compliance with all applicable
Environmental Laws, and Go Green Electronic Recycling has no knowledge and
has received no notice of any material unresolved violation or alleged violation of
any Environmental Laws in its conduct of the Business.

Section 8.13 Dividends and Other Distributions. There has been no dividend
or other distribution of assets or securities by Go Green Electronic Recycling,

whether consisting of money, property or any other thing of value, declared, issued
or paid subsequent to the date of the latest financial statements of the Go Green
Electronic Recycling.

Section 8.14 Employee Benefits. There are no Employee Pension Benefit
Plans, Employee Welfare Benefit Plans or any other significant employee benefit
arrangements maintained by Go Green Electronic Recycling or to which Go Green
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Electronic Recycling contribute or to which Go Green Electronic Recycling would
have any liability or obligation (collectively, the "Go Green Electronic Recycling
Plans"). With respect to each Go Green Electronic Recycling Plan: (a) such Go
Green Electronic Recycling Plan has been administered in all material respects in
accordance with its terms and, to the extent it is subject to any requirements under
applicable laws and regulations, complies in all material respects therewith; (b) all
contributions payable by the Go Green Electronic Recycling Shareholders, Go
Green Electronic Recycling, or any of their respective Affiliates which are due, if
any, to such Go Green Electronic Recycling Plan have been paid in full; (c) the Go
Green Electronic Recycling Shareholders has delivered to US Wireless Online, Inc.
complete copies of the current plan documents with respect to the Go Green
Electronic Recycling Plans, together with copies of any and all amendments
thereof adopted through the date hereof; (d) there is no pending or threatened legal
action, proceeding or investigation against such Go Green Electronic Recycling
Plan or the assets of any of the trusts under such Go Green Electronic Recycling
Plan that is reasonably likely to have a material adverse effect on the Business; and
(e) there have been no non-exempt prohibited transactions or breaches of fiduciary
duty with respect to such Go Green Electronic Recycling Plan that are reasonably
likely to have a material adverse effect on the Business.

Section 8.15 Bank Accounts, Powers, etc. Exhibit 8.15 lists, each bank, trust
company, savings institution, brokerage firm, mutual fund or other financial

institution with which Go Green Electronic Recycling has an account or safe
deposit box and the names and identification of all Persons authorized to draw
thereon or to have access thereto.

Section 8.16 No Brokers or Finders. No agent, broker, finder, or investment
or commercial banker, or other Person or firm engaged by or acting on behalf of
the Go Green Electronic Recycling Shareholders, Go Green Electronic Recycling
or any of their respective affiliates in connection with the negotiation, execution or
performance of this Agreement or the transactions contemplated by this
Agreement, is or will be entitled to any brokerage or finder's or similar fee or other
commission as a result of this Agreement or such transactions.

Section 8.17 Certain Interests. No controlled Affiliate of the Go Green
Electronic Recycling Shareholders, Go Green Electronic Recycling, nor any
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officer, director or Affiliate thereof, has any material interest in any property used
in or pertaining to the Business or, to the Go Green Electronic Recycling
Shareholders’ knowledge, any customer or supplier doing business with Go Green
Electronic Recycling.

Section 8.18 Disclaimer of Representations and Warranties. The Go Green
Electronic Recycling Shareholders acknowledge and agree that the purchase and

sale of the US Wireless Online, Inc. Shares hereunder shall be without
representation or warranty by US Wireless Online, Inc., express or implied, except
as specifically set forth in Article IX.

Section 8.19 Product Liabilities. The Go Green Electronic Recycling is not
subject to any claims, liabilities or penalties for product liability, including but not
limited liabilities arising in tort or under the provisions of, among other laws, the
Federal Hazardous Substances Act and the Federal Consumer Products Safety Act
or any present or future action by the Consumer Products Safety Commission (the
“CPSC”) or other federal, provincial or state agency.

Section 8.20 Product Returns. The Go Green Electronic Recycling is not and
will not be liable for any claims, present or future, in connection with product
returns.

Section 8.21. Intellectual Property Claims. The Go Green Electronic
Recycling is not and will not be liable for any claims, present or future, with
respect to intellectual property, in connection with copyrights, trademarks, patents,

licenses, royalties, or otherwise, including claims for infringement, libel, slander,
defamation, misrepresentation or fraud.

Section 8.22. Employees; Employee Compensation; Stock Grants. At time of
Closing, Go Green Electronic Recycling will not have any employees, be liable for
any past, present or future employee compensation of any kind and the Go Green
Electronic Recycling is not and will not be obligated to make nor be liable for any
stock grants to employees.

25



ARTICLE IX
Representations, Warranties and Undertakings of US Wireless Online, Inc.

Section 9.1 Warranties of US Wireless Online, Inc.. US Wireless Online,
Inc. hereby represents, warrants and undertakes to Go Green Electronic Recycling
(to the intent that the provisions of this Section shall continue to have full force and
effect notwithstanding Closing) that:

(a) Organization, Good Standing and Qualification. US Wireless Online, Inc. is a
corporation duly organized and validly existing under the laws of Nevada and is
not in liquidation or receivership. US Wireless Online, Inc. has all requisite
corporate power and authority to own and operate its properties and assets, to
execute and deliver this Agreement, to allot and issue the US Wireless Online, Inc.
Shares subject to the terms and conditions of this Agreement, to carry out the
provisions of this Agreement and to carry on its business as presently conducted
and as presently proposed to be conducted. The articles of incorporation of US
Wireless Online, Inc. comply with the requirements of applicable Nevada law and
are in full force and effect. US Wireless Online, Inc. is duly qualified and is
authorized to do business and is in good standing as a foreign corporation in all
jurisdictions in which the nature of its activities and of its properties (both owned
and leased) makes such qualification necessary, except for those jurisdictions in
which failure to do so could not have a Material Adverse Effect on US Wireless
Online, Inc..

(b) Subsidiaries. US Wireless Online, Inc. does not beneficially own, directly or
indirectly, any interest in any subsidiary of US Wireless Online, Inc..

(c) Validly Issued Shares. When issued in compliance with the provisions of this
Agreement, the US Wireless Online, Inc. Shares will be validly issued and credited
as fully paid, will rank pari passu in all respects with all existing issued common
shares of US Wireless Online, Inc. and will be free of any restrictions, limits,
claims, liens or other encumbrances; provided, however, that the US Wireless
Online, Inc. Shares may be subject to restrictions on transfer under United States
securities laws or regulations as set forth herein or as otherwise required by such
laws at the time a transfer is proposed.

(d) Authorization; Binding Obligations. All actions on the part of US Wireless
Online, Inc. and its officers, directors and stockholders necessary for the
authorization, execution and delivery of this Agreement, the performance of all
obligations of US Wireless Online, Inc. hereunder and the authorization, allotment
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and issuance and delivery of the US Wireless Online, Inc. Shares pursuant hereto
has been taken or will be taken prior to Closing. This Agreement has been duly
executed and delivered by US Wireless Online, Inc., and (assuming the due
authorization, execution and delivery hereof by Go Green Electronic Recycling)
this Agreement is a valid and binding obligation of US Wireless Online, Inc.
enforceable in accordance with its terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of general
application affecting enforcement of creditors' rights and (b) general principles of
equity that restrict the availability of equitable remedies. The issuance of the US
Wireless Online, Inc. Shares is not subject to any preemptive or similar rights or
rights of first refusal that have not been properly waived or complied with.

(e) Capitalization. The issued share capital of US Wireless Online, Inc. as of the
date of the Adequate Current Information is as set forth in the Adequate Current
Information under the headings "Capitalization" and "Description of Common
shares". The shares constituting the issued share capital of US Wireless Online,
Inc. have been duly authorized and validly issued, are credited as fully paid and are
not subject to preemptive or similar rights. As of the date of the Adequate Current
Information and except as described or expressly contemplated by the Letter of
Intent concerning these transactions, Agreement and the Adequate Current
Information (including footnotes to the financial statements and tables contained
therein) referred to in the Adequate Current Information, there are no outstanding
rights (including without limitation, preemptive rights) warrants or options to
acquire, or instruments convertible into or exchangeable for, any material number
of common shares or any other class of shares or equity interest in US Wireless
Online, Inc. or any of its subsidiaries, or any contract, commitment, agreement,
understanding or arrangement of any kind relating to the issuance of any material
number of shares of US Wireless Online, Inc. or any subsidiary, any such
convertible or exchangeable securities or any such rights, warrants or options.

(f) Consents and Approvals; No Violations. Except for the filings, permits,
authorizations, consents and approvals as may be required under relevant securities
laws and regulations, if applicable, and applicable Pink Sheet regulations,
including without limitation the requisite approval by the shareholders of US
Wireless Online, Inc., if applicable, of the transactions contemplated hereby, none
of the execution, delivery or performance of this Agreement by US Wireless
Online, Inc., the consummation by US Wireless Online, Inc. of the transactions
contemplated hereby or compliance by US Wireless Online, Inc. with any of the
provisions hereof will (a) conflict with or result in any breach of any provision of
the certificate of incorporation or memorandum and articles of association of US
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Wireless Online, Inc., (b) require any filing with, or permit, authorization, consent
or approval of, any governmental entity, (c) result in a violation or breach of, or
constitute (with or without due notice or lapse of time or both) a default (or give
rise to any right of termination, cancellation or acceleration) under, any of the
terms, conditions or provisions of any note, bond, mortgage, indenture, lease,
license, contract, agreement or other instrument or obligation to which US Wireless
Online, Inc. or any of its material subsidiaries is a party or by which any of them or
any of their respective properties or assets may be bound, or (d) violate any order,
writ, injunction, decree, statute, rule or regulation applicable to US Wireless
Online, Inc., any of its material subsidiaries or any of their properties or assets,
excluding from the foregoing Sections (b), (c) and (d) such violations, breaches or
defaults which would not, individually or in the aggregate, have a material adverse
effect on US Wireless Online, Inc.'s ability to consummate the transactions.

(g) The Adequate Current Information. The Adequate Current Information of US
Wireless Online, Inc., as at April 13, 2010, if any, (the "Adequate Current
Information"), a copy of which has been provided to Go Green Electronic
Recycling by US Wireless Online, Inc., did not as of the date thereof contain any
untrue statement of a material fact or omit to state any material fact necessary in
order to make the statements therein, in the light of the circumstances under which
they were made, not misleading.

(h) Financial Statements. The historical consolidated financial statements included
in the Adequate Current Information present fairly the financial position of and US
Wireless Online, Inc. and their subsidiaries, have been prepared in conformity with
the generally accepted accounting principles applied on a consistent basis and
fairly present the combined financial condition and results of operations of US
Wireless Online, Inc. at the dates and for the periods presented; and the
assumptions used in preparing the pro forma financial statements included in the
Adequate Current Information provide a reasonable basis for presenting the
significant effects directly attributable to the transactions or events described
therein, the related pro forma adjustments give appropriate effect to those
assumptions, and the pro forma columns therein reflect the proper application of
those adjustments to the corresponding historical or pro forma financial statement
amounts.

(i) Absence of Certain Changes. Since the date of the Adequate Current
Information and other than in connection with acquisitions in the ordinary course
of business, neither US Wireless Online, Inc. nor any of its subsidiaries has (i)
entered into or assumed any material contract, (ii) incurred, assumed or acquired
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any material liability (including contingent liability) or other obligation or (iii)
acquired or disposed of or agreed to acquire or dispose of any business or any other
material asset that are not described in the Adequate Current Information. Except
as disclosed in the Adequate Current Information and other than in connection with
acquisitions in the ordinary course of business, since the date thereof, there has not
been any change that would have a material adverse effect on the business, assets,
financial condition or operations of US Wireless Online, Inc. and its subsidiaries,
taken as a whole, and, except as disclosed in or contemplated by the Adequate
Current Information, there has been no dividend or distribution of any kind
declared, paid or made by US Wireless Online, Inc. on any class of its capital
stock.

(j) Withholding Taxes. Except as disclosed in the Adequate Current Information,
under current laws and regulations of any relevant jurisdiction and any political
subdivision thereof, all dividends and other distributions declared and payable on
the US Wireless Online, Inc. Shares may be paid by US Wireless Online, Inc. to
the holder thereof in United States dollars that may be converted into foreign
currency and freely transferred any jurisdiction and all such payments made to
holders thereof who are non-residents of any relevant jurisdiction will not be
subject to income, withholding or other taxes under laws and regulations of any
relevant jurisdiction or any political subdivision or taxing authority thereof or
therein and will otherwise be free and clear of any other tax, duty, withholding or
deduction in any relevant jurisdiction or any political subdivision or taxing
authority thereof or therein and without the necessity of obtaining any
governmental authorization in any relevant jurisdiction or any political subdivision
or taxing authority thereof or therein.

(k) No Liability. Upon issuance of the US Wireless Online, Inc. Shares to Go
Green Electronic Recycling, Go Green Electronic Recycling shall not be subject to
any liability in respect of any liability of US Wireless Online, Inc. by virtue only of
its holding of any such US Wireless Online, Inc. Shares.

() Approval for Listing. On or prior to Closing, the US Wireless Online, Inc.
Shares shall have been approved for listing and are trading on the Pink Sheets.

(m) Purchase for Own Account. The Go Green Electronic Recycling Shares are
being acquired for investment for US Wireless Online, Inc.'s own account, not as a
nominee or agent, and not with a view to the public resale or distribution thereof
within the meaning of the Securities Act, and US Wireless Online, Inc. has no
present intention of selling, granting any participation in, or otherwise distributing
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the same. US Wireless Online, Inc. also represents that it has not been formed for
the specific purpose of acquiring the Go Green Electronic Recycling Shares.

(n) Investment Experience. US Wireless Online, Inc. understands that the purchase
of the Go Green Electronic Recycling Shares involves substantial risk. US
Wireless Online, Inc. has experience as an investor in securities of companies and
acknowledges that it is able to fend for itself, can bear the economic risk of its
investment in the Go Green Electronic Recycling Shares and has such knowledge
and experience in financial or business matters that it is capable of evaluating the
merits and risks of this investment in the Go Green Electronic Recycling Shares
and protecting its own interests in connection with this investment.

(o) Restricted Securities. US Wireless Online, Inc. hereby acknowledges and
agrees with Go Green Electronic Recycling that the Go Green Electronic
Recycling Shares have not been registered under the Securities Act and may not be
offered or sold except pursuant to registration statement or to an exemption from
the registration requirements of the Securities Act, US Wireless Online, Inc. further
agrees that it has not entered and will not enter into any contractual arrangement
with respect to the distribution or delivery of the Go Green Electronic Recycling
Shares..

(p) Legends. US Wireless Online, Inc. agrees that the certificates for the Go Green
Electronic Recycling Shares shall bear the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 OR WITH ANY
STATE SECURITIES COMMISSION, AND MAY NOT BE TRANSFERRED OR
DISPOSED OF BY THE HOLDER IN THE ABSENCE OF A REGISTRATION
STATEMENT WHICH IS EFFECTIVE UNDER THE SECURITIES ACT OF
1933 AND APPLICABLE STATE LAWS AND RULES, OR, UNLESS,
IMMEDIATELY PRIOR TO THE TIME SET FOR TRANSFER, SUCH
TRANSFER MAY BE EFFECTED WITHOUT VIOLATION OF THE
SECURITIES ACT OF 1933 AND OTHER APPLICABLE STATE LAWS AND
RULES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER CONTAINED IN THE SHARE EXCHANGE
AGREEMENT DATED APRIL 30, 2010, BETWEEN THE COMPANY AND
THE HOLDER, A COPY OF WHICH IS ON FILE WITH THE COMPANY.
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In addition, US Wireless Online, Inc. agrees that in the event Go Green Electronic
Recycling reasonably believes that US Wireless Online, Inc. has failed to comply
with the terms of this Agreement or the requirements of the Securities Act, Go
Green Electronic Recycling may place stop transfer orders with its transfer agents
with respect to such certificates. The appropriate portion of the legend and the stop
transfer orders will be removed promptly upon delivery to Go Green Electronic
Recycling of such satisfactory evidence as reasonably may be required by Go
Green Electronic Recycling, that such legend or stop orders are not required to
ensure compliance with the Securities Act.

ARTICLE X
Restriction on Announcements and Disclosure

Section 10.1 Announcements. Subject as provided in Section 10.2, neither
Party shall make any public announcement in relation to the transactions
contemplated hereby without having consulted with the other Party.

Section 10.2 Pink Sheet Announcements. This Section shall not apply to
any announcement required to be made pursuant to the rules of the Pink Sheets as
to the contents of which the Party making the same shall have consulted with the
other Party and obtained approval from the Pink Sheets as may be required.

ARTICLE XI
Miscellaneous

Section 11.1 Costs. Each Party shall pay its own costs and expenses
incurred in connection with the preparation, negotiation and settlement of this
Agreement.

Section 11.2 Fees for Issuing Shares. All fees and duties (if any) relating to
the issue of the Go Green Electronic Recycling Shares shall be borne by Go Green
Electronic Recycling. Capital duty and all other fees and duties (if any) relating to
the issue of the US Wireless Online, Inc. Shares shall be borne by US Wireless
Online, Inc..
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Section 11.3 Expenses of Sale. To the extent and only to the extent paid prior
to the Closing or accrued on the Closing Balance Sheet, the Go Green Electronic
Recycling Shareholders shall be responsible for the following extraordinary out-of-
pocket expenses actually incurred by the Go Green Electronic Recycling

Shareholders or Go Green Electronic Recycling in connection with the sale of the
Stock hereunder: (a) pre-Closing fees, expenses and disbursements of legal
counsel, accountants, consultants and other advisors, (b) pre-Closing expenses
relating to arrangements for due diligence investigations of Go Green Electronic
Recycling and the Business by prospective buyers, including, but not limited to,
expenses to secure premises, equipment, personnel and other services, and (c) the
other sale expenses set forth on Exhibit 5.6.

Section 11.4 Notices. Any notice, demand or other communication given
or made under this Agreement shall be in writing and delivered or sent to the
relevant Party at its address or facsimile number set out below (or such other
address or facsimile number as the addressee has by five (5) days' prior written
notice specified to the other Party):

To:

US Wireless Online, Inc.

375 N. Stephanie St., Suite 1411
Henderson, NV 89014

With copies to:

Bradley E. Essman, Esq.
118 E Tarpon Avenue
Tarpon Springs, FL 34689
(727) 768-2121

To: Go Green Electronic Recycling, Inc.
c/o Advance Green Technologies, Inc.
2427 Grand Island Boulevard

Grand Island, NY 14072

Attention: Michael Barbee
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With copies to

Bradley E. Essman, Esq.
118 E Tarpon Avenue
Tarpon Springs, FL 34689
(727) 768-2121

Any notice, demand or other communication so addressed to the relevant Party
shall be deemed to have been delivered: (a) if given or made by letter, when
actually delivered to the relevant address; and (b) if given or made by facsimile,
when transmitted, subject to machine-printed confirmation of receipt being
received by the sender.

Section 11.5 Further Assurances. Each Party undertakes to the other Party
to execute or procure to be executed all such documents and to do or procure to be
done all such other acts and things as may be reasonable and necessary to give both
Parties the full benefit of this Agreement.

Section 11.6 Effect of Agreement. This Agreement shall be binding on and
inure solely to the benefit of Go Green Electronic Recycling and US Wireless
Online, Inc. and their respective successors and assigns. Neither Party shall assign
any of its rights hereunder without the prior consent of the other Party, which
consent shall not be unreasonably withheld.

Section 11.7 Waiver. The exercise of or failure to exercise any right or
remedy of any reach of this Agreement shall not, except as provided herein,
constitute a waiver by such Party of any other right or remedy it may have in
respect of that breach.

Section 11.8 Rights Upon Breach. Any right or remedy conferred by this
Agreement on any Party for breach of this Agreement by the other Party (including
without limitation the breach of any representations and warranties) shall be in
addition and without prejudice to all other rights and remedies available to it in
respect of that breach.

Section 11.9 Undertakings After Closing. Any provision of this Agreement
which is capable of being performed after Closing but which has not been fully and
completely performed at or before Closing and all representations and warranties
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and other undertakings contained in or entered into pursuant to this Agreement
shall remain in full force and effect notwithstanding Closing.

Section 11.10 Entire Agreement. This Agreement constitutes the entire
agreement between the Parties with respect to its subject matter (neither Party
having relied on any representation or warranty made by the other Party which is
not contained in this Agreement) and no variation of this Agreement shall be
effective unless made in writing and signed by all of the Parties.

Section 11.11 Effect of Previous Agreements. This Agreement supersedes
all and any previous agreements, arrangements or understanding between the
Parties relating to the matters referred to in this Agreement and all such previous
agreements, arrangements or understanding (if any) shall cease to have any effect
from the date hereof.

Section 11.12 Survival of Terms. If at any time any provision of this
Agreement is or becomes illegal, void or unenforceable in any respect, the
remaining provisions hereof shall in no way be affected or impaired thereby.

Section 11.13 Waiver of Attorney Conflict. All Parties to this Agreement
acknowledge that they have been represented by the same attorney and waive any
conflict of interest with respect thereto.

ARTICLE XII
GENERAL

Section 12.1 Amendments; Waivers. This Agreement and any Exhibit or
Exhibit attached hereto may be amended only by an agreement in writing executed

on behalf of both US Wireless Online, Inc. and the Go Green Electronic Recycling
Shareholders. No waiver of any provision nor consent to any exception to the
terms of this Agreement shall be effective unless in writing and signed by the Party
to be bound and then only to the specific purpose, extent and instance so provided.

Section 12.2 Exhibits and Exhibits; Integration. Each Exhibit delivered
pursuant to the terms of this Agreement shall be in writing and shall constitute a

part of this Agreement, although such Exhibits need not be attached to each copy
of this Agreement. This Agreement, together with such Exhibits and the letters
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between the Parties of even date herewith, constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior
agreements and understandings of the Parties in connection therewith, including
the Letter of Intent last executed by the Parties.

Section 12.3 Reasonable Efforts. Each Party will use its commercially
reasonable efforts to cause all conditions to its and the other Party's obligations
hereunder to be timely satisfied, to the end that the transactions contemplated by
this Agreement shall be effected substantially in accordance with its terms as soon
as reasonably practicable.

Section 12.4 Further Assurances. (a) Subject to the terms and conditions
herein provided, each of the Parties hereto agrees to use its commercially
reasonable efforts to take or cause to be taken, all action, and to do or cause to be
done, all things necessary, proper or advisable, whether under applicable laws and
regulations or otherwise, to remove any injunctions or other impediments or
delays, legal or otherwise, in order to consummate and make effective the
transactions contemplated by this Agreement. (b) Notwithstanding the foregoing,
or anything to the contrary contained in this Agreement, neither Party nor any of its
affiliates shall be required to divest themselves of any significant assets or
properties or agree to limit the ownership or operation of a Party or any of its
affiliates, of any significant assets or properties, including without limitation the
assets to be acquired under this Agreement except as provided herein, in order to
perform its obligations under this Agreement.

Section 12.5 Governing Law. This Agreement, the legal relations between

the Parties and any Action, whether contractual or non-contractual, instituted by
any Party with respect to matters arising under or growing out of or in connection
with or in respect of this Agreement shall be governed by and construed in
accordance with the laws of the State of Florida applicable to contracts made and
performed in such State and without regard to conflicts of law doctrines.

Section 12.6 No Assignment. Neither this Agreement nor any rights or

obligations under it are assignable, except that US Wireless Online, Inc. may
assign its rights, but not its obligations, hereunder to any wholly owned subsidiary
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of US Wireless Online, Inc.. Subject to the foregoing sentence, this Agreement is
binding upon and inures to the benefit of and is enforceable by the Parties hereto
and their respective successors and permitted assigns.

Section 12.7 Headings. The descriptive headings of the Articles, Sections
and subsections of this Agreement are for convenience only and do not constitute a
part of this Agreement.

Section 12.8 Counterparts. This Agreement and any amendment hereto or
any other agreement or document delivered pursuant hereto may be executed in
one or more counterparts and by different Parties in separate counterparts. All of

such counterparts shall constitute one and the same agreement or other document
and shall become effective unless otherwise provided therein when one or more
counterparts have been signed by each Party and delivered to the other Party.

Section 12.9 Parties in Interest. Except as expressly provided herein, nothing
in this Agreement, express or implied, is intended to confer upon any other person
any rights or remedies of any nature whatsoever under or by reason of this

Agreement.

Section 12.10 Attorneys' Fees. In the event of any Action by any Party
arising under or out of, in connection with or in respect of this Agreement,
including any participation in bankruptcy proceedings to enforce against a Party a
right or claim in such proceedings, the prevailing party shall be entitled to
reasonable attorneys' fees, costs and expenses incurred in such Action. Attorneys'
fees incurred in enforcing any judgement in respect of this Agreement are

recoverable as a separate item. The Parties intend that the preceding sentence be
severable from the other provisions of this Agreement, survive any judgement and,
to the maximum extent permitted by law, not be deemed merged into such
judgement.

Section 12.11 Representation By Counsel; Interpretation. The Go Green
Electronic Recycling Shareholders and US Wireless Online, Inc. each acknowledge

that each Party to this Agreement has been represented by counsel in connection
with this Agreement and the transactions contemplated by this Agreement.
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Accordingly, any rule of Law or any legal decision that would require
interpretation of any claimed ambiguities in this Agreement against the Party that
drafted it has no application and is expressly waived. The provisions of this
Agreement shall be interpreted in a reasonable manner to effect the intent of US
Wireless Online, Inc. and the Go Green Electronic Recycling Shareholders.

Section 12.12 Severability. If any provision of this Agreement is determined
to be invalid, illegal or unenforceable by any governmental entity, the remaining
provisions of this Agreement shall remain in full force and effect provided that the
essential terms and conditions of this Agreement for both Parties remain valid,
binding and enforceable. To the extent permitted by Law, the Parties hereby to the
same extent waive any provision of Law that renders any provision hereof
prohibited or unenforceable in any respect.

Section 12.13_Dispute Resolution; Agreement to Arbitrate. Except to the
extent that any specific Dispute resolution mechanism has been otherwise provided
for in this Agreement (or such mechanism has been pursued to its conclusion and
either the Dispute (as defined below) in question remains unresolved or the

resolution reached by such process has not been honored), in the event that any
Dispute arises between US Wireless Online, Inc. and the Go Green Electronic
Recycling Shareholders with respect to this Agreement or the transactions
contemplated hereby, the following procedures shall apply. (a) The Parties will
attempt in good faith to resolve any dispute, controversy or claim under, arising out
of, relating to or in connection with this Agreement, including, but not limited to,
the negotiation, execution, interpretation, construction, performance, non-
performance, breach, termination, validity, scope, coverage or enforceability of this
Agreement or any alleged fraud in connection therewith (a "Dispute"), promptly by
negotiations between appropriate senior officers of the Parties. If any such Dispute
should arise, appropriate senior officers of US Wireless Online, Inc. and the Go
Green Electronic Recycling Shareholders will meet at least once within 20 days
after notice of such Dispute is given by a Party and will attempt to resolve the
matter. Nothing herein, however, shall prohibit a Party from initiating arbitration
proceedings pursuant to this Agreement if such Party reasonably believes it would
be substantially prejudiced by a 50-day delay in commencing arbitration
proceedings; provided, however, that the initiation of arbitration proceedings shall
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not relieve the Parties of their obligations to mediate Disputes pursuant to this
Agreement. Either representative may request the other to meet again within 14
days thereafter, at a mutually agreed time and place. (b) If the matter has not been
resolved within 30 days after the first meeting of the representatives (which period
may be extended by mutual agreement), the Parties will attempt in good faith to
resolve the controversy or claim in accordance with the Center for Public
Resources Model Procedure for Mediation of Business Disputes as in effect at such
time. The costs of mediation shall be shared equally by the Parties. Any settlement
reached by mediation shall be resolved in writing, signed by the Parties and
binding on the Parties. The place of any such mediation shall be New York, New
York. (c) If the matter has not been resolved pursuant to the foregoing procedures
within 60 days after the first meeting (which period may be extended by mutual
agreement), the matter shall be resolved, at the request of either Party, by
arbitration conducted in accordance with the provisions of the Federal Arbitration
Act (9 U.S.C. (S)(S)1-16) and in accordance with the Center for Public Resources
Rules for Non-Administered Arbitration of Business Disputes as then in effect, by
three neutral arbitrators selected by the Parties as follows. Each Party shall select a
neutral arbitrator, subject to objection of the other Party, and the two neutral
arbitrators chosen by the Parties shall select a third neutral arbitrator. If the two
neutral arbitrators selected by the Parties are unable to agree on the selection of the
third arbitrator, they shall select an arbitrator according to the procedures
established by the Center for Public Resources Rules for Non- Administered
Arbitration of Business Disputes as then in effect. The arbitration of such issues,
including the determination of any amount of damages suffered by any Party
hereto by reason of the acts or omissions of any Party, shall be final and binding
upon the Parties, except that the arbitrator shall not be authorized to award punitive
damages with respect to any such claim, dispute or controversy. The arbitrators
shall have the power to decide all questions of arbitrability and of such arbitrators'
jurisdiction. No Party shall seek any punitive damages relating to any matters
under, arising out of, in connection with or relating to this Agreement. Equitable
remedies shall be available in any such arbitration. The Parties intend that this
agreement to arbitrate be valid, binding, enforceable and irrevocable. The
substantive and procedural law of the State of Florida shall apply to any such
arbitration proceedings. The place of any such arbitration shall be St. Petersburg,
Florida. Judgment upon the award rendered by the arbitrators may be entered by
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any court having jurisdiction thereof. (d) Notwithstanding the provisions of this
Section 12.13, either Party may seek injunctive or other equitable relief to maintain
the status quo before any court of competent jurisdiction in connection with any
claim, dispute or controversy arising out of this Agreement, without breach of this
Section 12.13 or abridgement of the powers of the arbitrators.

ARTICLE XIII
TERMINATION OF OBLIGATIONS; SURVIVAL

Section 13.1 Termination of Agreement. Anything herein to the contrary
notwithstanding, this Agreement and the transactions contemplated by this

Agreement shall automatically terminate, without any notice, demand or action by
either party, if the Closing does not occur on or before the close of business on
December 31, 2010 unless extended by mutual, written consent of the Parties and
otherwise may be terminated at any time before the Closing as follows and in no
other manner:

(a) Mutual Consent. By mutual written consent of the Parties.

(b) Conditions to US Wireless Online, Inc.'s Performance Not Met. By the
Go Green Electronic Recycling Shareholders by written notice to US Wireless
Online, Inc. if any event occurs or condition exists which would render impossible
the satisfaction of one or more conditions to the obligations of US Wireless Online,
Inc. to consummate the transactions contemplated by this Agreement.

(c) Conditions to Go Green Electronic Recycling’s Performance Not Met.
By US Wireless Online, Inc. by written notice to Go Green Electronic Recycling if
any event occurs or condition exists which would render impossible the
satisfaction of one or more conditions to the obligation of Go Green Electronic
Recycling to consummate the transactions contemplated by this Agreement.

(d) Material Breach. By US Wireless Online, Inc. or Go Green Electronic
Recycling if there has been a material misrepresentation or other material breach
by the other Party in its representations, warranties and covenants set forth herein;

39



provided, however, that the breaching party shall have 20 business days after
receipt of notice from the other Party of its intention to terminate this Agreement if
such breach continues, in which to cure such breach.

Section 13.2 Effect of Termination. In the event that this Agreement shall be
terminated pursuant to Section 13.1, all further obligations of the parties under this
Agreement shall terminate; provided that the obligations of the parties contained in
Articles XI, XII and this Articles XIII shall survive any such termination, and that
a termination under Section 13.1 shall not relieve either Party of any liability for a
breach of, or for any misrepresentation under, this Agreement, or be deemed to
constitute a waiver of any available remedy (including specific performance if

available) for any such breach or misrepresentation.

Section 13.3 Notice of Known Unsatisfied Conditions or Breached
Representations, Warranties or Covenants. Prior to the Closing, each of the Parties
agrees to promptly inform the other Party of any failure to be satisfied of any
condition in its favor or the breach of any representation, warranty or covenant by
the other of which such party becomes aware.

Section 13.4 Material Defect; Cure. If, subsequent to the closing of this
Agreement, either Party determines that there is a material defect existing at the

time of closing which contravenes any rules, laws or regulations of any statutory,
legal or regulatory body to which either Party reports, or materially impairs the
ability of either Party to conduct business in the normal course of affairs or become
unable to execute its obligations under all legal, statutory or regulatory bodies to
which it reports, the Parties shall take any and all actions necessary to cure the
defect within 20 days of receipt of written notice that such a defect exists (the
“cure period”).

Section 13.5 Rescission. If the “cure period” elapses and the responsible
Party has failed to cure the defect, the other Party shall, at its sole discretion, have
the right to demand that this Agreement be rescinded forthwith, and the offending
Party shall be required to enter into a Rescission Agreement with the demanding
Party without delay.
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In Witness Whereof, the Parties have signed this Agreement as of the 13th day of
April 2010

US Wireless Online, Inc.

By ﬂz/@ L Lot

Carol Robichaud, Secretary

Go Green Electronic Recycling, Inc.

ol
By:

- Michael Barbee
President
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Exhibit XIX. Articles of Incorporation and Bylaws of U.S. Wireless Online, Inc.:
Certificate of Amendment to Articles of Incorporation filed November 10, 2010, with the
Nevada Secretary of State.

Certificate of Designation for Series C Preferred Stock filed on February 18, 2010, with the
Nevada Secretary of State.

Certificate of Amendment by Custodian filed January 12, 2010, with the Nevada Secretary of
State.

Order of the Court dated December 22, 2009, in which Shareholder Advocates, LLC was
appointed Custodian of the Company.

Certificate of Correction to Certificate to Accompany Restated Articles of Incorporation (see
item 2, below), filed on August 16, 2007, with the Nevada Secretary of State.

Certificate to Accompany Restated Articles of Incorporation of U.S. Wireless Online, Inc. filed
on August 8, 2007, with the Nevada Secretary of State.

Certificate of Designation for Series B Preferred Stock filed on January 8, 2007, with the
Nevada Secretary of State.

Certificate of Designation for Series A Preferred Stock filed on June 3, 2005, with the Nevada
Secretary of State.

. Bylaws
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ROSE MILLER
Secretary of State
204 North Carzon Strast, Suite 1

Carson Gity, Navada 89701-4289
{T73) 684 5708
Websgite: socretaryofstate.blz

Filed in the officc of | Dooument Mumber

= 20100845620-38
‘ ﬂriﬁ— Tl

Filing Datc and Time o
] Ross Miller 11/10/2010 9:00 AM
Certificate of Amendment Scorctaty Of S8t | ity Numher
(PURSUANT TO NRS 78.385 and 78,390} State of Nevada ' ©10184-1998
Important: Resd siiachaed instrictions befora complating form. ABOVE SPACE 15 FOR OFFICE USE ONLY
Certl Amendm Artic! Incgrporatl

For Nevada Profit Corporgtions
{Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
U.5. Wircless Online, Inc. (C10184-1998)

'2. The arﬁcies have been amended as fdllows (pfévidé a{tiple nuifn!:_ers, if availab\lﬁe)‘:
3. Shares:

Nurmber of Sharcs with Far Value: 3,000.000,000
Par Value: $0.001 ‘

Mumber of Shares with Par Value: 25,000,000
Par Valuc: $0.001

Number of Shares without Par Value: 0

i i i i it to exercise
3. The vote by which the stockholders holding shares in tha corparation entitling them
at least a majority of the voting power, or such greater propartion of the vating power as mayft;ﬁ .
required in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incorporation have voted in favor of the amendment is: 51%
4. Effactive date of filing {optional):  11/5/10 '

¢riust not b igier thar 9 daye afer the crrtiicate i flad}

f o .
5, Officer Signature {required): \'(‘ e - A

*|l any proposed amendment would after or change any prefarence or any relative ar other ngr:] g,w:tr; to :;ilys rﬂ::sm ::r::: Jfred
cutstanding shares, then the amendment must he approved by the vota, in addition to the & ctar:!“ '\tr'::e O e reqardlens
of the holdsrs of sharas representing a majority of the voting power of each class or senas affected by

of limitations of regtrictions on the voting power theraof.

IMPORTANT: Failure to include any of the above information and submit the proper fees may cause this
filing ta be rejected.

i Satrataty of Sl AM 75.305 Amec 2003
This form: miust be accompanisd by appropriafe faes, Sae slachad féw schadule. Novada Baoratary o oy ARG
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|WHGERFER MCE

- LY
“mm Suite 1
204 North Caraon TR
: Filed in the office of |Dosume Number
g A i —:7’ moeenie | 2010010170042
Website: www.nwana goy - .,,-/ﬁ.._ Filing Datc and Time
Raoss Milier 02/18/2010 9:00 AM
Secrctary of State Entity Number
State of Nevada C10184-1998
Certificate of Designation -
(PURSUANT TO MRS 7€.1955)
LSE BLACK i ONLY « DO'NOT HIGHLIGNT - I : : . ABOVEGFACE B FOR OFFICE USE DMLY

(ursuant to NR 78.1856) _

1. Name of corporation: :
i
US Wireless Online, Ine. :

2. By resolution of the board of directons pursuant to a provision in the arlicles Mlnnorpomlwu‘
cestificaie aatahlishea the following. reganding. the voling. powess, dusiunaﬁmprem
limitations, mﬁcﬂuﬂsﬂﬂdmﬂﬂmr@tﬂsﬁtﬁehﬂuﬁﬂd&mmwﬂﬂoﬁk :

ITISHEREDY RESGLVED, tha Corpartion mummsmmm mumwmm
stcick 55 Convertible Preférred Serios € Stock with a pat vahiie:of S00Y; -

FURTHERPRESOLVED ithat MMMWEWEMMMMVﬁbh R
into one thowesnd (1,000) shares of the Commeon Stock. .-

FURTHER RESOLVED, that eacly holder of the Convertibie Prefémed Serfes. C Soock shal! bf emtitled 10
one thousand (L,000% vates pr.rshm mmmmmmwithhg-m
Corpimatione’s Common Stocké

3 Fhactive date of iing: (optional) =~ . ., . Fecbhmary'tILI0. .7 . '
{must not bl then 50 days efter the conificate 15 fod) i
4: Signature: (required) o i

| L‘éﬁd/w

Filing Fée: $175.00
MAPORTANT: Fadluns to mcludte iy of th above Information and submit with the proper feas may cagse this fifing 1o be nsjocted:, . -
wmdmmnnm[ '

Thia form must ba accempanisd by sppropriate feas,
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CERTIFICATE OF DESIGNATION OF CONVERTIBLE PREFERRED
SERIES “C” STOCK OF US WIRELESS ONLINE, iNC.

it is hereby certified that;

1. The name of the C.orpomhon is LIS Wirelass Online, Inc. (hereinafter called the
"Corporation"]. .

2. The Certificate'of Incarporation, as amended, of the Corporation authorizes the “
issuance of twenty five miltion (25,000,000) shares of Preferred Stock, $0.001 par
value, and expressly vests in the Board of Directors of the Comporation the authority
provided therein to issue any or all of said shares in one or more series and by
-resolution or resolutions,-the designation, number, full or limited voting powers, or
the denial of voting powers, praferences and relalive, participating, optional, and
other special rights and the qualifications, [imitatiors, restrictions, and ather
distinguishing characteristics of each serieg to be isgued.

3, The Board of Directors of the Corporation, pursuant o the authority emressw
vested In it as aforesaid, has adopted mafulhwmgmuh.nhnscreatlng a Series "C
Converible izssueof Prefamed Stock: - -

B ,_“‘REEDLVEI) that the Board of Diragiors hereby fixes and determines the el |

dasignation of the numbier"of shards and the'rights, preferences, privileges and EO LT
maﬁhﬂumrﬂnﬁngmmcmﬁibmewmcm as fallawss. o oo

(a) Deionafion Wsenasuerbnadswmmdhmhyswlbadehw- : R
: mmmpmwmmm Frdmm(

Stack’).

(b Atghorized Sitares. The numbes:of authatized shares of Corvertible"Preferrsd © o
Sﬂnauc Staak.shedl be T seillicnn (5, GO0, 000) Sharas:. : :

(c). Liguidation Rights In the' event of any Rquidation, dissolution orwinding ipof. .~ T
the Corporation, either voluntary or involuntary; after setting apart or paying infult - - :
the preferantial amounts due to Holders of senforcapital stock; ifany, wmuw _

of Convertible Preferred SerfewC Stock and parity capital’stock; i army; shall ber.- Lo
entitied 10 raceive, pﬁorandinprefemnoemanydhmhuﬂmofmyofmamw ;
surplus funds of the Corporation to the Holders of junior capital stock, including . _

Commaon Stock, an amount equal to $.125 per share [the “Liquidation Preference”].

if upon such liquidation, dissolution or winding up of the Corporation, the assets of
the Comporation.available for distribution to the Holders of the. Convartibia Freferred. .
Series C Stock and parity caphal stook, If any, shall be Insufficient to.permit infull -
the payment of the Liquidation Preference, then ail such asgets of the-Corporatic
shali be distributed ratably amony the Holders of the Convertible Preferred Series C-' '
Siock and parity caphal stock, if any. Neither the consolldation or merger of the:



05/80/2017 03:371 FaR 3052821040 g ood 007

| - Corporation nor the sale, lease or transfer by the Corporation of all or a part of its
assats shall be deemed a liquidation, dissolution or winding up of the Corporation
for purposes of this Section (¢),

(d) Biyidends. The Convertible Preferred Series C Stock is not entitied to receive
any dividends in any amount during which such shares ane outatanding. . C

(=) Conversion Rights..Each share of Convertible Prefarred Series C Stock shall .
be convertible, at the option of the Holder, indo one thousand (1,000) fully paid nnd :
.+ nonassessable shares of the Comoration's Common Stack, . The-foregoing -
~conversion calculation shall be hersinafter referred o as the *Convarsion Raﬁo S

p . Upon written notice to the Holder, ﬂmHoIdar >

shall effect conversions by surrendarlng the cartificate(s) representingthe .. T ;

Convertible Preferred Series C Stock to be converted to the Corporation, h:gwmr

with a form of conversion notice satisfactory to the Corporation, which shall be

irravocable, Not later than five [5] business days after the conversion date, the

Carporation will deliver to the Holder, (i) a certificate or certificates, which shall be

subject o restrictive lagends, representing the number of shares of Common Stock -

being acquired upon the conversion; provided, howaver, that the Corporation shall R

not be obligated. ta izsue:such carificatesuntil tha Convertible Preferred. SeriesC. - '

Stock is delivared to the Comporation. If the Corporation does not deliver such : '.
. certificate(s) by the date required under this paragraph (e) (i), the Holder shallbe. - . !
. antitled by written niotice to the Coporationat any-time orror before-receiptof guckys - - -~ ..

certificate(s), to recsive one.thousand (1,000) Convertible Preferrad Seres C. Stock. ... B

shnres-H an formyJ mkmcommmmﬂmsmmmm LT R

oldar. - -

(i) Adiystments on'S dol Splits, Divideit d Digtributichs. I the :
Corporation; at ‘any time while. any Convaﬁbbmm Series C Stock is
outstanding.:(a) shall pay a stock dividend or otherwise make a.distribution or
distributions an ahares of its Camman Stock payable in shares of its.capital stock .
[whether payable inistiarasiof: s Commen: Steck 'or-of tapit) stook of any class}, -

(b) subdivide outstandiing shares of Comrion Stock into a largernumber drwms,
(c) combine cutstanding sharea of Common Stock into a smaller number uﬁshum
or (dy issuerreciassificationof shares of Cornmon-Stock for any shares.of capital ~
o  stockofithe Comarationt ther Eorversion Ratioshall be adjusted: bwmdﬁﬂwmm "
A nusmnber of shares of Common Stock issuable by a fractiorr of whictr' the numerator ©
e . shall be the number of shares of Common Stock uf the Corporation sutstanding
+ - after such event and of which the denominator shall be the number of shares of - .
© Cemmon Stock outstanding before such event. Any adjustment made pumuant w !
. thi paregraph (e){:“)@aﬂbsmeeﬂactweknmediaﬁelyaﬂerthemﬂdahfar S
the determination‘of stockholders entitied to recaive such dividend or d!stﬂhulinn _
and shall become affettive immediately after the effactive date in the'case-afa - -
gubdivislon, combination or reclassification. Whenever the Conversion Ratio g -
adjusted pursuant to this paragraph, the Carporation shall promptly mail ta the ~
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Helder a notice setting forth the Conversion Ratio after such adjustment and setfing
forth a brief staternent of the facts requiring such adjustment.

of mchurﬁmﬂm uf thﬂ Gommon Simk arry oonaolldaﬁun or memer of tl'u'.'
[ Corporation with or into another person, the aale or transfar of all or aubstantially all
of the assets of the Corporation or any compulsory share exchange pursuant to : '
. which the Common Stock Is converted into other securitias, cash or properly, then. - C
' B each Holder of Convertible Preferred Saries C Stock then outstanding shall have
the right thereafter to convert euch Convertible Preforred Saries C Stock only into - -
the shares of stock and other securities and property recelvable upon or deemed to
be held by Hoiders of Common Stock following such reclassification, consolidation, .
merger, sale, transfer-or share exchange, and the Holder shall be entited upon !
such event to receive such amount of securities orproperty as the-shares of the . -
Common Stock into which such Convertible Prefered Series C Stock could have © i
been converted immediately prior to such.reclaesification, consolidation, merger, S
| sale, transfer or share exchange would have been antiled. The terms of any such ’
‘ consolidation, merger, sale, transfer or share exchange shall include such terms so oo
as fo continue to give to the Holder the right to receive the securitios or property set o
| forth in this paragraph (¢)(iv) upon any conversion following such consolldation,
_ . merger, sale; ransfer or shareaxchange: - This:provision-shall similiry-apply ta . .
- successive reclassifications, consalidations, merm sahc.h'ansfersorshm

e (v} G XD :Upmammémhnzof. T
. ; cmpmsﬁmwm theComporatineyahalt notberecuirerk o isguer:., -
stock certificates reprezenting fractions of shares of Common Stock, but shall issue : : ‘
thatnumbeniof shares mmmmwmmmm - e
: . The'issuance of certificates for shaires 6 Comrhon Stoek'on conversforral ™ © - ' ‘

_ Convertibld Praferved Saries T Stock ahalt ie- mede without charge tor'the Holder:. -

“for any. documeantary starmp orsimitartaxes: that may be payable’in retpect ufmv
-~ loaue or delivery of such cortificals, peovided that.the. Corpomtion ahall notba.

" mwmmmﬁwmhmew
the issuance and delivery of any suchy certifiéate tpon conversiown in a'name ofier -
tiran that of the Holder, andthaCorpomhonsmnnotbarequkudtomueordalwar _

- thereaf shalthave-peid tothe Corporation the amount'of such teorshaithave  °« s
established to the satisfaction of the Corporation that such tax has been paid. c

e e e e aim

. MH-Voling Rinhis. Exceptas otharwize ax| ressly provided hemin or s required by
g)w. meHoHeuafshmufGonvenhlalgrﬂamdSaﬂasCﬂmkshaubaanﬁthd -
to vote on any and all matiers considersd and voted upon by the Carporation's _ i
Common Stock. The Halders of the Convertible Preferred Series C Stock shallbe- -~ - =

- enitied to one thousand.(1,000) votes per share of Convertible Prefemed SerigsC™- - B
Stock. . i
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on Stock. The Corporation covenants that it-will
at all tlmes reaewe nnd Imap avallabls out of its authorized and unissued Common
Stock solely for the purpose of issuance upon conversion of Convertible Preferred
Serles C Stock as herein provided, free from preemptive rights or any other actual
contingent purchase rights of persons othar than the Holders of Convertible
Preferrad Serles C Stock, such number of shares of Common Stock as shall be
issuable upon the conversion of the outstanding Convertible Prefermed Seties C-
Stock. Hatany fime the number of authorized.but unissuad shares-of Commoe. ... -
Stock shall not be sufficiant to effect the conversion of all outstanding Convertible

Preferad Series C Stock, the Gorporation will take-such comporate action necessary .-

to increase its authorized shares of Common Stock to such number as shalibe .
sufficient for such purpose. The Gorporation covenants that all shares of Common
Stock that shall be so issuable shall, upon iasue, baduly and validly authorized,. .
issued and fully paid and nonassessable. -

IN WITNESS WHEREOQF, sald US Wiraless Onling; ine. Ivag-caused thia-
Certificate to be signed by Carol Robichaud, its interim Dlm.

us Online, |

By: Ko ol 5L
arcl Robichaud, Interim Director : ‘ ‘
US Wirsless Online, Ing. . . - .

F.rmu.

me' '

Publib.personﬂllyappeamd , proven to-me on the basis, of’
mmmmcmmmmmmMmmm
‘mmmmmmmmwmmmm
capacities and that by his signature on this instrument, theé pereon, of the entity
upon behaif of which the person acted; executed this Ingtrumant :

%MEQA hlfd e -ﬂi_ »f -

mmm_zuayufr mmm Muﬂmslguade’* e

FO0E 007



05/80/2017 03:52 FaR 3052821040 Foo7 00T

— ARG A A

Secretary of State : 090701+
204 North Carsan Street, Sulte 1
Carson City, Nevads 88701-4520 :
g’:‘hm‘ m va.go Filed in the office of rauaummt Number
- -nvans.gav — = 00255 -
’ ""'_r ‘fﬁ""- Filing Date m'ldg'[‘?tlz 72
Ross Milier 01/12/2010 1: 10 PM
Secretary of State | ki Number
Certificate of Amendment Stwieof Nevada | 10184-1998
by Custodian | |
(PURSUANT T NRS 78.347)
UBE BLAGHK INK 6NLY - D0 HOT HIGHLIGHT ) ‘ ABOVE SPAGE 18 FOR OFFICE USE ONLY
Filed by Custodian

(Pursuant to NRS 78.347)

1. Narrte of corporation:
S Wireless Online, Ine,

2. Any previous criminal, adminisirative, civil or National Association of Securities Dealers, inc.,
or Securities and Exchange Commission investigations, violations or convictions concaming the
custodian and any affiliate of the custodian Is digclosed as follows:

There are no previous crimingl, administrative, civil or National Association of Sécurities Dealcrs, Inc., or
Securities and Exchange commission investigations, violations or convictions concerning the custodian and
any affiliate of the custodian. .

3. Custodian Staternent:

Reasonable attempts were made o contact the officars or directors of the corporstion to requast thal the
corporation comply with corporate formalities and to continue its business. | am continuing the businass
and attempting to further the interests of the shareholders. | will reinstate or maintain the corporale
chartar.

4. Custodian Signature:

Shareholder Advocates, LLC | X ,} /k w.A\L—’—ﬁ

Mama of Custodian - _ Authorizad Eignature of Cugtodian

Filing Fea: $175.00

IMPORTANT: Falfure to include any of tha abave information and submit with the proper fees may cause thia fiing to be rejected.

Meovaia Sacratary of Staw Arend by Custodian
THiz fann must e accompardad by appropriate faes. Reviped: 41808
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ORDR
PETER L. CHASEY, ESQ.

1.8, WIRELRSS ONLINE, INC., & Nevada
Corporation,

)

heating before the sbove Conrt on fhe 16* day of Decerbe, 2009,

THE COURT, having- considersd the Application of

appeating,

gtock and issuing new ¢lasses of stock.

Nevadsa Ber No. 007650 FILED
CHASEY HONODEL, P.C.
3295 N, Fort Apache Road, Suite 110 DEC 2 2 2009
Las Vegas, Nevada £9)29 ' .
Tel: (702) 233-0303 Fex: (702) 233-2107 G%’O‘%nﬁm
Pmail: peter@chlvlaw.com
Attorneys for Petitioner
SHAREHOLDER ADVOCATES, LLC
DISTRICT COURT
CLARK COUNTY, NEVADA
) CASENO. A600019
Tn the Matter of DEPTNO.: XXV

ORDER GRANTING APPLICATION

)

)

;

) SHAREHOLDER ADVOCATES, LLC
% U.S. WIRELESS ONLINE, INC.
)

)

IN THIS MATTER, notice was duly given to all concerned partics. The matier came on oy

appointment as custodian and no opposition having been filed with the Coust, and for good cemse

IT IS HEREBY ORD ADIUDGEDANDDECREEDM
1. PursuﬂnttDNRE 78 347, Shﬁrﬁhuldeu.' Advocates, LLC, aaha;:eholdﬂr of U.8. WJI&I&S%

| Online; Inc., mharﬂbyuppumtﬂdcustodmnnfUS Wireless Online, Inc. |
.2 SharaholderAdvanatna ILC:sauﬂ:nnzadtomkeanyncuonsonbeha]fofUS
- Wireless Dn]me,lnc,purmmntta}ms 7834’7’rhﬁtm1'&asomble,prlldent, or for the

bmlaﬁt of U.B. WirﬂlessOnhm Iun. mcludmgbmmt]nmtadto 1smungnaWsharesui

Fons/ 018

|

FOR APPOINTMENT OF
AS CUSTODIAN OF

Shareholder Advocates, LLC, for
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"3 Pusumt to NRS 78.347(3)(), Shareholder Advocates, LLC, shall comply with NRS
78.180 to reinstate 1.8, Wireless Online, Inc.

2
B 4  Sharcholder Advocates, LLC shall provide reasanable notice to el shareholders of
4 ramrﬂofasharghnldmmmﬁngﬂmtwﬂlbehﬂldvﬁﬂﬁnamasnnablaﬁmeaft&rthisf
5 Order is entered.
6 5. Shareholder Advocates, 1LC, as custodian of US Wirelega Onling, Inc., shall submit a{
7 repott to this Court of the actions taken at said shereholders mnstmg
8 6.  Sharcholder Advocates, LLC shall report to fhis Court every three (3) mnmhs}
? concerning its custodianship of U.S. Wireless Online, Inc,, While such costodianship
10 remmns active. _
1 7. Shateholder Advocates, LLC .shall, pmsﬁant io NRS 78.347(4), file an amendment to
2 the Articles of Tncorporation of U.S, Wireless Online, Inc., with the Secretary of Statd
o containing the following disclosures and gtaternents:
: | a  Disclosmres of ey previous criminel, adminigtrative, civil or National
- ii; o Asgociation of Securities Dealers, Inc., or Securities ami Exchnnga Commisgion
17 investigations, violations, or convictions concerning Shareholder Advocates,
18 1LLC, or ite affiliates or.s'fubsidiariaﬂ. |
1§ b. A sl'atmnant thet reauonable, bt ultlma:tﬂly upsnceessful, attempts were made to
20 contact the oﬁm or directors of the corporation to Tequest that U.E. W:relea#
21 Onlins, Inc., comply with cnr_pqratc fomﬁ]:ltms and to continue its husiness.
21 c. A statemnent thet Shﬂmhnlder Advocates, L1.C, is in fact, coptiming Thnbumnes%
23 and gttempting to firther the mterests of the shereholders.
24 i A statement indicating fhat Shareholder AdYouams, LILC will remstm‘:e of
25 | snafntata the corporats charter.
26 | '
27
28
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PETER L. !

Nevada 9. 007650

3205 N. Fort Apache Road, Suite 110
Las Vegas, Nevada 89120

Tel: (702) 233-0393 Fax: (702) 233-2107
Email: peter@chlviaw.com

Attomeys for Pefitioner
SHAREHOLDER ADVOCATES, LLC

‘e.  Any other informistion ag may be required by regulstions propmigated by the

Nevada Secrstary of State,
IT IS S0 ORDERED. |
DATED this | E E'Eﬁy of _1Necon bty ,2009.
KATHLEENE. DELAN
BISTRICT COURT JUDGE
Respectiilly Snbmitted by:
CHASEY HONODEL, P.C.

FooT 018
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NOTC

PETER L. CHASEY, ESQ. Ei
|| Nevada Bar No, 007650 ILED
|| CHASEY HONODEL, P.C. Oee 5 P
3 {13295 N. Fort Apache Road, Suite 110 | 209
" || Las Vegas, Nevada 89129 e
4 || Tel: (702) 233-0393 Fax: (702) 233-2107 Qét%m}
1 Email: peter@ehlviaw.com
5 Attorneye for Petihoner
s ||SHAREHOLDER ADVOCATES, LLC
e DISTRICT COURY
8 CLARK COUNTY, NEVADA. -
5 = ) CASENO.. A09-600019-P
10 || the Metter of - - } DEPTNGQ.: XXV
)
11 || U-S. WIRELESS ONLINE, INC,, a Nevada )
Corporation, )
12 )
)
13 )
14 X
F
15 _ )
16 NOTICE OF ENTRY OF ORDER
17 PLEASE TAKE NOTICE that on the 22° day of December, 2009, the aitached Order Gmtlngj
18 || Application for Custodian of Shaxcholder Advosates, LLC as Custodian of U.S. Wircless Online, Tnc)
et was entered in the above-captioned case.
20 Zﬂ'ﬁ :
Dated this day of December, 2000,
21 |
. CHASEY HONODEL
24 o /PETBR'WSQ, |
Nevada - 007650
25 3295 N. Fort Apache Road, Suite 110
Las Vegas, Nevada 85129
26 Tel: (702) 2330393 Fax: (702) 233-2107
- Attomeys for Pefitioner

28

SHAREHOLDER ADVOCATES LIC
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|l the foregoing NOTICE OF ENTRY OF ORDER by placing a copy of the same in the United Statcﬁ

GER' ATE OF VI

I hereby certify that on the S/ “Jay of December, 2009, 1 served a true and complete copy mri=

Mail, postage fully prepaid addressed to the following:

Rick Hughes ~ Rick Hughes _
13501 Midway Road, PMB 184 9300 Shelbyville Road, Suite 502
Suite 102 : Louisville, KY 40222

Dallas, TX 75244 ' ‘

Rick Hughes

500 W. Jefferson Street, Suite 2350
Louisville, KY 40202

AN EMPLOVEE OF CHASEY HDNQ;)EL, P.C.
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PETER L. CHASEY, E5Q.
Nevada Bar No. 007650 SEP 2 4 2009
CHASEY HONODEL, P.C. .
3295 N. Fort Apache Road, Suite 110 %éﬁéﬂh
Las Vegas, Nevada §9129

Tel: (702) 233-0393 Fax: (702) 233-2107

Email: peter@chlviaw.com

Attorneys for Petitioner

SHAREHOLDER ADVOCATES, L.LC

DISTRICT COURT

CLARK COUNTY, NEVADA
) CASENO.: ﬂ . 09 {p(?@@/ffh 7
In the Matter of ) Nou N
) L

U.5. WIRELESS ONLINE, INC., a Nevada Corporation,

)
)
)
)
)
)
)
)

NOTICE OF MOTION/APPLICATION FOR APPOINTMENT OF CUSTODIAN
TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD
YOU AND EACH OF YOU will please take notice that the undersigned counsel will bring the

foregoing Application for Appointment of Custodian on for hearing in Department / of the above-entitled

Court on the f’-”_?éay of é I{ 74 2009, atmﬁg or soon thereafter as counsel can be heard.

Dated this My of September 2009.

CHASEY HONODEL

PETER WQ.

Nevada o. 807650

3295 N. Fort Apache Road, Suite 110
Las Vegas, Nevada 89129

Tel: (702) 233-0393 Fax: (702) 233-2107

Attorneys for Petifioner
SHAREHOLDER ADVOCATES, I.LC
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Petitioner’s Application is made and based upon the following Memorandum of Points and
Authorities, the Exhibits and Affidavit attached hereto, and any oral argument this Court may entertain
at the hearing on this matter.

Dated this é? 7:1/33( of September, 2009.

CHASEY HONODEL

PeterF. y B8(.

N a Bar No. 007650

3295 N. Fort Apache Rd., Ste. 110

Las Vegas, NV 89129

Tel: (702) 233-0393 Fax: (702) 233-2107
Email: peter@chlvlaw.com

Attorneys for Petitioner
SHAREHOLDER ADVOCATES, LLC

MEMORANDUM OF POINTS AND AUTHORITIES

I INTRODUCTION |
A stockholder may apply to the Court for appointment as the custodian of a corporation if that
cc)rporation has abandoned its business and failed to take steps to dissolve, liquidate, or distribute itsr
assets. U.S. WIRELESS ONLINE, INC. has abandoned its business and failed to take steps to
dissolve, liquidate, or distribute its assets.
Petitioner, as a stockholder of U.S. WIRELESS ONLINE, INC. hereby applies to this Court for
appointmcﬁt as the custodian of U.S. WIRELESS ONLINE, INC. in order to continue the business of
the corporation, for the benefit of the corporation and its stockholders.

IL. LEGAL QUALIFICATIONS OF CUSTODIAN

Section 78.347(b) of the Nevada Revised Statutes provides that:

1. Any Stockholder may apply to the district court to appoint one or
more persons to be custodians of the corporation, and, if the corporation
is insolvent, to be receivers of the corporation when:

=T

s R TTTETR
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The Stockholder applying for custodianship must provide an affidavit attesting to the following
information as outlined in NRS 78.347 (2):

1.

A Stockholder granted custodianship of a corporation must comply with the following
provisions set forth in NRS 78.347:

1.

" (b) The corporation has abandoned its business and has failed within a

" has held a custodianship. NRS 78.347(2)c).

J05Eaz1040 Fo10/018

reasonable time to take steps to dissolve, liquidate or distribute its assets
in accordance with this chapter.

A detailed list of all previous applications to a court in any jurisdiction for 4

custodianship of a publicly traded corporation that were filed by the applicant or an
affiliate or subsidiary of the applicant. NRS 78.347(2)(a).

If an application listed in paragraph (a) was approved, a detailed description of the
activities performed during the custodianship by the applicani or the affiliate or
subsidiary of the applicant. NRS 78.347(2)(b).

A description of the current corporate status and business operation of any publicly
traded corporation for which the applicant and any affiliate or subsidiary of the applicant

A full disclosure of any and all previous criminal, administrative, civil or National
Association of Securities Dealers, Inc., or Securities and Exchange Commission
investigations, violations or convictions concerning the applicant and any affiliate of
subsidiary of the applicant. NRS 78.347(2)(d).

Evidence of reasonable efforts by the applicant to contact the officers and directors of
the corporation for which the custodianship is sought. NRS 78.347(2)(e).

Evidence of a demand by the applicant to the officers and directors of the corporation
for which the custodianship is sought that the corporation comply with the provisions of
chapter 78 of NRS and that the applicant did not receive a response. NRS 78.347(2)(f).

The custodian must submit evidence of compliance with NRS 78.180 or 80.170 to the
district court. NRS 78.347(3)(a).

Provide reasonable notice to all shareholders of record of a sharcholder meeting to be
held within a reasonable time after an application for custodianship or recetvership ha

been granted. The custodian must submit evidence of compliance with this paragraph t

the district court. NRS 78.347(3)(b).

Provide the district court with a report of the actions taken at the sharcholder meeting
notices by the custodian. NRS 78.347(3)(c).

e e S R T R ST
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In accordance with Chapter 78 of the Nevada Reviscd Statutes, Petitioner meets the
qualifications for custodianship for appointment as custodian of U.S. WIRELESS ONLINE, INC.
II. PETITIONER REQUESTS APPOINTMENT AS CUSTODIAN
In compliance with NRS 78.347(2), Petitioner hereby applies for custodianship of U.S,
WIRELESS ONLINE, INC., and submits the attached affidavit attesting to the following information:

1.

J05Eaz1040 Fo11/018

Provide the district court with periodic reports, at intervals to be determined by the
court, of the activities of the custodian and the board of directors and the progress of the
corporation. NRS 78.347(3)(d).

Provide any other information deemed necessary by the court. NR3 78.347(3)(a).

Within 10 days after being appointed custodian by the court, the custodian must filg
with the Secretary of State an amendment to the articles of incorporation containing the
following information:

a. Disclosures of any previous criminal, administrative, civil or National
Association of Securities Dealers, Inc., or Securities and Exchange Commission
investigations, violations or convictions conceming the custodian and any
affiliate of the custodian. NRS 78.347(4)(a).

b. A statement indicating that reasonable attempts were made to contact the
officers or directors of the corporation to request that the corporation comply
with corporate formalities and to continue its business. 78.347(4)(b)(1).

c. A statement indicating that the custodian is in fact continuing the business and
attempting to further the interests of the shareholders. 7 8.347(4)(b)(2).

d. A statement indicating that the custodian will reinstate or maintain the corporatg
charter. 78.347(4)(b)(3).

€. Any other information required by regutation to be submitted to the Secretary of
State. 78.347(4)(e).

Petitioner and its affiliate, JeraGlobal, Inc. have filed a few prior applications for
custodianship which are detailed in the attached affidavit. See Affidavit of
Manager of Shareholder Advocates, LLC, ¥ 1 (Exhibit “17).

Petitioner’s affiliate, JeraGGlobal, Inc., was successfully appointed as custodian of
LandStar, Inc, in Case No. A551974 in the Eighth Judicial District Court.
Petitioner’s affiliate, JeraGlobal, Inc. also applied for appontment as custodian
of Accesspoint Corporation in Case No. A54689. JeraGlobal, Inc. voluntarily
dismissed such application when the officers of the Accesspoint Corporation
eventually agreed to comply with Chapter 78 of the Nevada Revised Statutes.
Sce Affidavit, §f 2 & 3 (Exhibit “17).

4

gt e e TR DT
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10.

11.

J05Eaz1040 Fo12/018

On June 11, 2009 Sharcholder Advocates, LLC was appointed as Custodian of
Eline Entertainment Group, Inc. in Case No. A589781. The Status Report to the
District Court is due on September 11, 2009. See Affidavit, 5 (Exhibit “17).

On June 30, 2009 Shareholder Advocates, LLC was appointed as Custodian of
Reynaldo’s Mexican Food Company, Inc. in Case No. A589568. The Status
Report to the District Court is due on September 30, 2009. See Affidavit, § 6
(Exhibit “1%).

Petitioner also applied for appointment as custodian of Trend Exploration, Inc. in
Case No. A589784. Sharcholder Advocates, LLC voluntarily dismissed such
application after contact from the officers of the company. See Affidavit, 7
(Exhibit “1").

Petitioner also applied for appointment as custedian of Tintic Standard Gold
Mines, Inc. in Case No. A589783. Sharcholders Advocates, LLC voluntarily
dismissed such application after contact from the officers of the company. See
Affidavit, § 8 (Exhibit “17).

Petitioner also applied for appointment as custodian of Zamage Digital Art
Imaging, Inc. in Case No. A598267. The hearing is scheduled for October 7,
2009 in Chambers. See Affidavit, Y 9 (Exhibit “17).

Concurrently with this application, Petitioner is also applying for custodianship
of Vintage Energy and Exploration, Inc., Trinity Energy Resources, Inc.,
Videolocity International, Inc., and Global Medical Products Holdings, Inc. See
Affidavit, § 10 (Exhibit “17).

The current status of LandStar, Inc., the corporation for which Petitioner’s affiliate,
JeraGlobal, Inc. was previously appointed custodian is that on or about August 27,
2008, Petitioner’s affiliate, JeraGlobal, Inc. sold a majority of the outstanding
preferred stock in LandStar, Inc. to Minamar. See Affidavit, § 3 (Exhibit “1%).

Neither Petitioner nor its affiliate JeraGlobal, Inc. have been the subject of any
previous criminal, administrative, civil or National Association of Securities
Dealers, Inc., or Securities and Exchange Commission investigations, violations,
or convictions. See Affidavit, § 11 (Exhibit *“17).

On August 24, 2009, Petitioner attempted to reach U.S. WIRELESS ONLINE,
INC. by sending a certified letter via the United States Postal Service to its
business address at 500 W. Jefferson Street, Suite 2350, Louisville, KY 40202;
13901 Midway Road, PMB 184, Suite 102, Dallas, TX 75244; and 9300
Shelbyville Road, Suite 502, Louisville, K'Y 40222. This letter requested that U.S.
WIRELESS ONLINE, INC. bring current its filings with the Nevada Secretary of
State. See Certified Demand Letter with Certificate of Delivery (attached hereto
as Exhibit “2").
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IV. BACKGROUND OF U.S. WIRELESS ONLINE, INC.
U.S. WIRELESS ONLINE, INC. was incotporated on May 4, 1998, in the state of Nevada. See

Secretary of State Print-out (attached hereto as Exhibit *“3").

U.S. WIRELESS ONLINE, INC. is, and at all pertinent times was, a public corporation with
shates jssued to stockholders. Petitioner is, and has been, a stockholder of U.S. WIRELESS ONLINE,
INC. since July 8, 2009. See Evidence of Ownership (attached hereto a8 Exhibit “4").

U.S. WIRELESS ONLINE, INC. has not held a meeting of stockholders since at least May 31,
2007, which was the date the company's corporate status fell into default for failure to'ﬁle an annual
list of officers and directors and to pay annual fees to the Nevada Secretary of State. See Secretary of
State Print-out (Exhibit “37).

V. REQUEST FOR APPOINTMENT OF PETITIONER AS CUSTODIAN

Nevada law provides that a stockholder of a corporation that has abandoned its business and
failed to take the steps to dissolve, liquidate or distribute its assets may apply to the Court for the
appointment of a custodian. NRS 78.347. U.S. WIRELESS ONLINE, INC. has allowed its corporate
status to lapse and has seemingly completely ceased to operate. Because, U.S. WIRELESS ONLINE,
INC. has abandoned its business, Petitioner, as a stockholder, respectfully requests that the Court
appoint it as the custodian of U.S. WIRELESS ONLINE, TINC. so that it may continue the business of
the corporation to the benefit of both U.S. WIRELESS ONLINE, INC. and its stockholders.
NRS 78.347 (“[T]be authority of the custodian is to continue business of the corporation and not to

liquidate its affairs or distribute its assets...”).

Petitioner respectfully requests that the Court issue an order as follows:

1. That Petitioner be appointed Custodian of U.S. WIRELESS ONLINE, INC. for thg
purpose of paying back fees owed to the State of Nevada, appointing a new Board of
Directors, and to begin a positive direction for U.8. WIRELESS ONLINE, INC. tq
proceed.

e e e T e ST AT T
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For the Court’s consideration, Petitioner submits a Proposed Order Appointing Petitioner as

Custodian of U.S. WIRELESS ONLINE, INC. as Exhibit “57.

J05Eaz1040 Fo1d/018

That Petitioner, as Custodian, call a Special Meeting of the stockholders of U.5.
WIRELESS ONLINE, INC. to be held subject to the terms and conditions hereinafier
specified (the "Meeting"), for the sole purpose of electing, from among such persons asJ
might be nominated to stand for election from the floor at the meeting, a board of
directors of U.S. WIRELESS ONLINE, INC. to serve until the next annual meeting of
U.S. WIRELESS ONLINE, INC. stockholders is held and the successors of the elected
directors might be elected or appointed and qualified.

That the meeting be declared by the Court to be an Anmual Meeting, and that the
Petitioner be designated by the Court in advance as Chairman to conduct the meeti
and to appoint a person to make a record of the meeting.

That the meeting be held at a location and at a time and date to be selected by Petitioner,
which is not a weekend or a legal holiday, and which is more than ten (10) days fro
the date on which copies of a notice of the meeting shall be mailed in a manner that i
consistent with Nevada statutes, the company's bylaws and any orders as the Co
might make and enter.

That the persons and entities entitled to receive notice of the stockholders meeting are
the record owners of the stock certificates and the registered officers and directors of
U.8. WIRELESS ONLINE, INC. specified in its stockholder lists and that notice shall
be mailed to the addresses under their respective names on the business records.

That such shares of U.S. WIRELESS ONLINE, INC. are owned by stockholders of
record and are represented at the stockholder meeting in person or by a valid proxy shall
constitiute a quorum to conduct an election of directors of U.S, WIRELESS ONLINE,;
INC. and shall otherwise be entitled to participate in the stockholder meeting and to vote
in the election.

That Petitioner, as custodian, report back to this Court after the Meeting to inform the
Court of actions taken af the Meeting,

In the event the Court determines that its order has been complied with in respect of
such stockholder meeting and election of directors, for a written order providing that the
persons elected at the stockholder meeting shall be the directors of U.8. WIRELESS
ONLINE, INC.

That Petitioner report back to this Court at intervals determined by the Court for so long
as the custodianship is maintained or as long as this Court deems necessary.
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VI CONCLUSION

Based on the foregoing, Petitioner submits it is proper and appropriate for this Court to appoint
Petitioner as custodian of U.S. WIRELESS ONLINE, INC. as set forth in the Proposed Order.
Dated this Z 6/ day of September, 2009,

CHASEY HONODEL

—
Peter‘g:ﬁhﬂséy,'ﬁsq.
Nevada Bar No. 007650
3295 N. Fort Apache Rd., Ste, 110
Las Vegas, NV 89129
Tel: (702) 233-0393 Fax: (702) 233-2107
Email: peter@chlvlaw.com

Attorneys for Petitioner
SHAREHOLDER ADVOCATES, LLC
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PETER L. CHASEY, ESQ.

Nevada Bar No. 007650

CHASEY HONODEL

3295 N. Fort Apache Road, Suite 110

Las Vegas, Nevada 89129

Tel: (702) 233-0393 Fax: (702) 233-2107
Email: peter@chlviaw com

Attorneys for Petitioner '
SHAREHOLDER ADVOCATES, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA
) CASENO.:
In the Matter of } DEPT NO.:
o )
U.S. WIRELESS ONLINE, INC,, ) AFFIDAVIT OF STOCKHOLDER IN
a Nevada Corporation, y SUPPORT OF APPLICATION FOR
) APPOINTMENT AS CUSTODIAN
)
)
)
)
)

COUNTY OF MARICOPA )
STATE OF ARIZONA ; .
L, David Keaveney, manager of Shareholder Advocates, LLC, being first duly sworm and under
penalty of perjury, hereby swears and says the following:
1. Shareholder Advocates, LLC (hereinafter Petitioner) is a stockholder in U.S. Wireless
Online, Inc.
2. Petitioner’s undersigned manager previousty served as an Officer of JeraGlobal, Inc., an

affiliate Nevada Corporation which was appointed as custodian of LandStar, Inc. in

Case No. A351974 in this Eighth Judicial District Court.

3. On May 5, 2008, Petitioner’s affiliate, JeraGlobal, In¢. was appointed custodian of

LandStar, Inc. As custodian of LandStar, Inc., JeraGlobal, Inc. brought the fees and

1
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filings with the Nevada Secretary of State up to date and appointed officers and
directors of the corporation. On August 27, 2008, Mina Mar, Inc. purchased a majority
of the outstanding preferred stock in LandStar, Inc. Hubai Chuguan Industry Co Ltd, a
Chinese based company engaged in providing overall solutions on settlement and
reconstruction for recycling oil and gas is LandStar, Inc.’s main operating subsidiary,
LandStar, Inc. operating subsidiary, Hubai Chuguan, maintains a separate web site
which explains the proprietary technology developed by the company. With the
technologies of Nippon Oil Corporation as the core, most parts and accessories arc
purchased in China and the overall assembly is performed in China. On December 31,

2008, unaudited financials showed LandStar, Inc. generating revenue of $17.4 million.

Petitionet’s affiliate, JeraGlobal, Inc. also applied for appointment as custodian of
Accesspoint Corporation in Case No. A546891. JeraGlobal, Inc. voluntarily dismissed
such application when the officers of the Accesspoint Corporation eventually agreed to
comply with Chapter 78 of the Nevada Revised Statutes.

On June 11, 2009 Shareholder Advocates, LLC was appointed as Custodian of Eline
Entertainment Group, In¢. in Case No. A589781. The Status Report to the District
Court was submitted on September 11, 2009.

On June 30, 2009 Shareholder Advocates, LLC was appointed as Custodian of]
Reynaldo’s Mexican Food Company, Inc. in Case No. A589568. The Status Report to
the District Court is due on September 30, 2009.

Petitioner recently applied for appointment as custodian of Trend Exploration, Inc. in

Case No. A589784. Sharcholder Advocates, LLC voluntarily dismissed such

application after contact from the officers of the company.
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Cortificate of Correction
(Pursuant to NRS 78, 78A, 80, 61, 82, 84, 86, 87, 88, 88A, 89 and 82A}

1. The name of the antity for which comection Is being made:
1S Wireless Online, Inc. ‘

2. Dascription of the original document for which correction Is being made:
Cortificate of Amendment ' '

3. Filing data of the original docurnent for which comection i being made; 08/08/07

4. Description of the inaccuracy or defect,
Incarrect amount uralpck represcnted on previously submitted forms.

Incorrec! Document nomber is 200705451 54-53
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Please refer to the attached dogument , as it will repregent the comeet Infnrmatiuﬁ.

' X ) : ‘Officer 08/16/07
.-:‘ nafure Title* Ceiy Date Eﬁh b'b’( -
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" CERTIFICATE OF AMENDMENT
OF
| U.S. WIRELESS ONLINE, INC.

Pursuant to NRS 78.385 and 78.390 U.S. Wireless Online, Inc., (the “Corporation”)

adopts the following Certificate of Amendment to Articles of Incurporation. — After Issuance of

Stock | | | |
FIRST: | The present name of the Corporation is U.S, WIRELESS

ONLINE, INC. |
SECOND:  The articles have been‘ amended as follows:

Article IV — Authorized Shares shall be amended as follows

ARTICLE IV
AUTHORIZED SHARES

The total number of shares of all classes of capital stock which the corporation 's.hall have
authority to issue is 2,025,000,000 shares. Stockholders shall not have any preemptive rights,
nor shall stockholders have the right to cumulative voting in the election of directors or f:or ahy
other purpose. The classes and the aggregate number of shares of stock of each class which the
gorporation shall have authority to issue are as follows:

(@  2,000,000,000 shares of common stock, $0.001 par value ("Common
Stock");

(b) 25,000,000 shares of preferred stock, $0.001 par value ("Preferred
Stock™).

Five Million (5,000,000) shares of the Preferred Stock has been designated as Series A
Preferred Stock, the rights and preferences for which have been set forth in a separate
designation which shatl remain in full force and effect, Five Million, Ten Thousand (5,010,000}
shares of the Preferred Stock has been designated as Series B Preferred Stock, the rights and

preferences for which have been set forth in a separate designation which shall remain in full
force and effect.

The remaining 14,990,000 shares of Preferred Stock may be issued from time to time in
one or more series, with such distinctive serial designations as may be stated or expressed in the
resolution or reselutions providing for the issue of such stock adopted from time to time by the
Board of Directors; and in such resolution or resolutions providing for the issuance of shares of
each particular series, the Board of Directors is also expressly authorized to fix: the right to vote,
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if any; the consideration for which the shares of such series are to be issued; -the numbet of
shares constituting such series, which number may be increased (except as otherwise fixed bg_ the
Board of Directors) or decreased (but not below the number of shares thereof then o?tstan u:l%)
from time to time by action of the Board of Directors; the rate of dividends upon which a_nd e
times at which dividends on shares of such series shall be payable and the preference, if any,
which such dividends shall have relative to dividends on shares of any. other class or classes or
any other series of stock of the corporation; whether such div1de:_1d_s shall be cumulative or
noncumulative, and if cumulative, the date or dates from which dividends on sl}args of such
series shall be cumulative; the rights, if any, which the holders of shares of su:_:h series *:ahal! have
in the event of any voluntary or involuntary liquidation, merget, cgnsohdat;cm, dl_smbutmn_ or
sale of assets, dissolution or winding up of the affairs of the corporation; tl:le rights, if any, which
the holders of shares of such series shall have to convert such shares into or exchangq such
shares for shares of any other class or classes or any other series.of stm*:k of t‘he cor-poratlon or
for any debt securities of the corporation and the terms and conditions, mgludmg ptice aqd rate
of exchange, of such conversion or exchange; whether shares of such series sl-}all be subject to
redemption, and the redemption price or prices and other terms of redemption, if any, for shares
of such series including, without limitation, a redemption price or prices payable in shares of
Common Stock; the terms and amounts of any sinking fund for the purchase or redemption of
shares of such series; and any and al} other designations, preferences, and relative, pamclp_anng,
optional or other special rights, qualifications, limitations or restrictions thereof periaining to
shares of such series' permitted by law.

The Board of Directors of the Corporation may from time to time authorize by resolution
the issuance of any or all shares of the Common Stock and the Preferred Stock herein authorized
in accordance with the terms and conditions set forth in these Articles of Incorporation for such
purposes, in such amounts, to such persons, corporations or entities, for such consideration, and
in the case of the Preferred Stock, in one or more series, all as the Board of Directors in its
discretion may determine and without any vote or other action by the stockholders, except as
otherwise required by law. The capital stock, after the amount of the subscription price, or par
value, has been paid in shall not be subject to assessment to pay the debts of the corporation.

THIRD: The number of shares of the corporation outstanding and entitled to vote at
the time of the adoption of said amendment was 310,008,000, The perceﬁtage of shares voted
for such amendment and restatement was 50.1%.

DATED: August 7, 2007

U. S. WIRELESS ONLINE, INC,

Kirk Poling, President and Secretary
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'US Wircless Online, Inc. ]
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L.} IRS tax tanguage has basn added.
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] Other. The articles or cartificate have been amended as follows (provide articla numbers, if avallable):
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- CERTIFICATE OF AMENDMENT
| e o NT
U.S. WIRELESS ONLINE, INC.

Pursuant to NRS 73.385 and 78.390 U.S. Wifeless Online, knc., (the “Corporation™) -
adopts the ‘following Certificate of Amendment to Articles of hcorpafation - Aﬂer Issuance of
Stock | |
FIRST: . ~ The prééieht name of the Corporation is U.5. WIRELBSS
ONLINE, INC. |

SECOND:  The articles have been amendéd as follows:

Article IV — Authoﬁzed Shares shall be amended as follows

. ARTICLE1V
AUTHORIZED SHARES

The total number of shares of all classes of capital stock which the corporation shall have
authority to issue is 1,025,000,000 shares. Stockholders shall not have any preemptive rights,
nor shall stockholders have the right to cumulative voting in the election of directors or for any
‘other purpose. The classes and the aggregate number of shares of stock of each class which the
corporation shall have authority to issue are as follows:

Stock“)(a) 1,000,000,000 shares of common stock, $0.001 par value ("Common

Stock )(b) 25,000,000 shares of preferred stock, $0.001 par value ("Preferred
tock™).

Five Million (5,000,000) shares of the Preferred Stock has been designated as Series A
Preferred Stock, the rights and preferences for which have been set forth in a separate
designation which shall remain in full force and effect. Five Million, Ten Thousand (5,010,000)

- shares of the Preferred Stock has been designated as Series B Preferred Stock, the rights and
preferences for which have been set forth in a separate designation which shall remain in full
force and effect. : '

The reznflining 14,990,000 shares of Preferred Stock may be issued from time to time in
one or more series, with such distinctive serial designations as may be stated or expressed in the
resolution or resolutions providing for the issue of such stock adopted from time to time by the
Board of Directors; and in such resolution or resolutions providing for the issuance of shares of
¢ach particular series, the Board of Directors is also expressly authorized to fix: the right to vote,
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;ﬁcﬁxﬁaﬁﬁ a:g . ?;ug‘l:m c:fl t:ile cot;'lpo;ation; whether such dividends shall be cumulative or
: y altve, the date or dates from which dividends on shares of su
- . - . . ' Ch
?;ntgz s‘:lvailll :Je fqm:nulatwe:, the ngh‘ts, if any, which the holders of shares of such series shall have
sl of e odiany v?luntary.or_mvoluntary liquidation, merger, consolidation, distribution or
T sets, dissolution or wmdn_-xg up of the affairs of the corporation; the rights, if any, which
! ofers Shc;i shares of such series shall have to convert such shares into or exchange such
foharesr s ‘;.-bt es of any other class ot classes or any other series of stock of the corporation or
o exc}{l ! Sef(funtlea of the corporation and the terms and conditions, including price and rate
o e ;gg \ od igch conversion or exchange; whether shares of such series shall be subject to
g suclp; 0, and the r_edemp_tmn Price or prices and other terms of redemption, if any, for shares
o Such se;cs lgm:!m:lu'lg, without limitation, a redemption price or prices payable in shares of -
o 9? tol:. ; t_hc: ltenns and amounts of any sinking fund for the purchase or redemption of
optiona, :;l:; ths;ncs, ar;;i ang}]:/l and a:tl1 other designations, preferences, and relative, participating
special rights, qualifications, limitati icti ertaining to
shares of such series' permitted by law. o o restietions thereof p Be

- _ The Board of Directors of the Corporation may from time to ti ize i

— - !;he issuance of any or all shares of the C;P.n;mon Stocl{ and the Prc:t%nu?def‘;l;?lggze:ci? gtﬁ:f}?clxlrlit;::ll
in accorda_nce with the terms and conditions set forth in these Articles of Incorporation for such
purposes, 1n such amounts, to such persons, corporations or entities, for such consideration, and
in the case of the Preferred Stock, in one or more series, all as the Board of Directors m its
dlscreh_on may determine and without any vote or other action by the stockholders, except as
otherwise rcqulreq by law. The capital stock, after the amount of the subscription price, or par
value, has been paid in shall not be subject to assessment to pay the debts of the corporation.

THIRD: The number of shares of the corporation outstanding and entitled to vote at
the time of the adoption of said amendment was 310,008,000. The percentage of shares voted
for such amendment and restatement was 50.1%.

DATED:; August 7, 2007
U. §. WIRELESS ONLINE, INC.

Kjrk Poling, President and Secretary

R e
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1. Name of corporation:
‘U.S, Wireless Online, Inc,

e - .- b A% s e WA= tmrn e et

2. By regnhution of the board of directors pursuant to a provision in the articles of inunmnratlon
thig certiflcate establishes the foliowing regarding the voting powers, designations, preferences,
limitations, restrictions and relativa rights of tha fallowing class or serles of stncl-:

CussBPmt‘emdSmk senmnhedCemfmufDmmhm i

+ i - v———

3. Effective date ofﬁlfng (aptmnal) 12/27/06

(ot 7 B ndar Uhan 90 dity &t tha cortSieane i fad)

4. Officer Signature (Required): %

Filing Fee: $176.00

IMPORTANT: Faifure to inciude any of the above information and submit the proper fees may
— cause this filing to be rejectad.

This form must ba Bccompanied by appropriets fees Neved Sunnorey o Stk AM u'"ﬁm". e
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- L U.S. WIRELESS ONLINE, INC.

CERTIFICATE OF DESIGNATION
! S © C'LASS BPREFERRED STOCK

Nevada Revised Statutes Section 78.1955

~ The undemigned, being the President and the Soorctary of U5, Wireless Online, Inc., a Novads
corporation (the “Corporation™), certify that the Board of Diractors of the Corporation, pursuant to the
authority granted In Article IV of the Cotporation®s Articles of Incorporation, as amended, has adopted a
resolution cstablishing a series consisting of 5,010,000 par value $0.001 of the Corporation’s authorized
preferred stock designated as Class B Preferred Stook (the “Class B Preferred Stock™) and has prescribed
the following voting powers, designations, preferences, liwitattons, resirictons and reladve righes of the

Class B Preferred Stock:
| A Liguidation rights, The hoiders of the Class 1 Preferred Stock shall have liquidation rights

as follows (the “Liquidation Rights"):

1. In the event of any liquidation, dissolution or winding up of the Compeny, holders of
shares of Class B Preferrad Stock are antitled to receive, out of legalty avnilable assets,
an amount ¢qual to any accrued and unpaid dividends to the payment date, before any
payment or distribution is made to the holders of Common Stook of any series or class of
the Company's stock hereafter issued that ranks junior as to liguidation rights to the Class

B Preferred Stock. But the holders of Class B Preferred Stock will not ba entitled to
recsive the liquidation preference of such shares until the liquidation preferences of any
sorles or class of the Company’s stock hereafter issued that ranks senior as o liquidation
rights to the Class B Preferred Stock (senior liquidation stock™) has been paid in full.
The holders of Class B Preferred Stock and all other series or classes of the Company’s
stock hereafter Issued that rank on a parity as to liquidation rights with the Class B
Preforred Stock are entiled to sharc ratably, in asccordance with the respective
preferential amounts payable on such stock, in any distribution (after payment of the
liquidation preference of the senier Tiquidation stock) which is not sufficient to pay in full
the aggregate of the amounts payable thereon, After payment in full of the liquidation
preference of the shares of Class B Preferred Stock, the holders of such shares shall
Eﬂrﬁoipm pro rata with the holder of Cummon Swock in any distribution of assets by the

ompany.

2. For the purposes of this Section A, a liquidation event shall mean the ceasing of -
operations for the Company and any corresponding ssle or transfer of assets for the
benefit of creditors and shareholders. Neither a consolidation, merger or other buslness
combination of the Company with or into ancther corperation or other entity nor a sale or
transfer of all or part of the Company’s ascets for cash, sequrities or other property will
be considered a liquidation, dissolution or winding up of the Company,

B.  Apt-Dilution Provision. The holders of the Class B Preferred Stock shal] have anti-dilution
rights as follows (the “Anti-Dilution Rights"):

1. The Company agrees to assure that the holders of the Class B Preferred Stock shail have
and maintain at all times, weighted average anti-dilution protection rights as to the ttal



05/80/2017 03:48 FAR

J05Eaz1040 Fo10/013

number of issued and outstanding sharms of common stock and prefored stock of the

~ Company from time 1o titne, at the rate of 50.1%, caleulated on a fully-diluted basis. In

the eveat that the Company issues any sharsg of common stock, preferred stock or any
security convertible into o exchangeable for commen stock or preferred stock to any
Person or entity, the Company agrees to undertake all necessary mieasures as may be
fiecessary or expedient to sccommodate its performance under this Class B Preferred
Stock Designation, including, without limitation, the amendment of its articles of
incorporation to the axtent necessary to provide for a sufficient number of shares of
authorized common stock or preferred stock to b jssned to Class B Preferred Stock -
holders so as to maintain in Class B Prefecred Stock holders, a $0.1%6 iulerest In the
common stock and preferrad stock of the Company, calculated on a fully-diluted basis..

unl Conversion. The holders of the Class B Preforred Stock shall have coaversion

rights as follows (the “Conversion Rights™);

L.

Right to Convert. Following two ysars of issuance, each helder of Class B Preferred
Stnck of tha Cenporation shall ba antitled to canvert the sharss of Clage 8 Prefarred Stook
held by such holder, at such holder's option, at any time into that number of validly
issued fully-peid and non-assessable shares of the Corporation’s Cammon Stock
determined as follows: Each share of Class B Preferred Stock 50 surrendered for
conversion shall be converted based on each Class B Preforred Share equaling .00001%
of the total issued and outstanding Common shares of the Company. Notwithastanding tha
foregoing, in the event of a cansolidation, merger or other business combination of the
Company with or into another corporation or other entity or a sale or transfer of all or
part of the Company’s assets for cash, securitics or other property, sach holdsr of Class B
Preferred Stock shati be entltled fo canvert the shares of Class B Preferred Stock held by
such holder, at such holder’s option, into that number of fully-paid aod nor-assesgable
shares of the Corporation’s Common Stock deterrmined a5 follows: Each share of Class B
Preferred Stock so surrendered for conversion shall be converted based on sach Class B
Preferred Share equaling .00001% of the total issued and outstanding shares of comman
stock of the Company, on 2 fully-dijuted basis. :

jos of C iop. In order to convert Class B Preferred Stock into full shares of

Common Stock, the holder shall surrender the certificate or certificatas therafore, duly
endorsed, in blank or accorpanied by proper instroments of transfer (or, in the event a
certificate has been lost, stolen, or destroyed, an affidavit as to that fact), by either

- overnight courler or 2-day courier, or in person to the office of the Corporation or of any
transfer agent for its Common Stock, and shall give concurrent written notioe to the
Corporation at such office that ha elacts to convert the same, the numnber of chares of
Class B Preforred Stock to be converted and the notice sent to the Corporation’s pringipal
offices via facsimile; provided, however, that the Corporation shail not be obligated to
issue certiticates evidencing the shares of Common Stock issuable upon such conversion
unless vithor the certifioates evidencing such shares of Class B Preferred Stock are
delivered to the Corporation o its tronsfer agoat ay provided abave, or the holder notifies
the Corporation or its transfer agent that such certificates have been lost, stolen or
destroyed and executes an agreement satisfactory to the Corpomtion to evidence such
loss and to indemnify the Corporation from any loss incurred by it in connection with
such certificates,

The Corporation shali deliver as £50n A3 masbnably practicable aftor delivery to the
Comporation of such certificates, ar after such agreement and indgronification, to such

2

R e o e
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holder of Class B Prefirred Stack at the address of the holder on the stack books of the
Corporaticn, a certificate or certificates for the number of shares of Common Stock to
which the holder shall be antitled as aforesaid. The date ofi which notice of conversion Is
given {the “Conversion Dats™) shall be deemed to be the date set forth in such notics of
conversion provided that delivery and advance facsimile notice is made a provided
above and that the original shares of Class B Preferred Stock to be converted are received
by the transfer agent or the Corporation within ten (10) business days thereaficr, and the
Person or persons entitled to recaive the shares of Cammon Stock jssuable upon such
convergion shall be treated for all purposes as the recard halder or holders of such shares
of Common Stock on suh dute. 1f the origlnal shares of Class B Preferred Siock to be
converted are not received by the transfar agent or the Corpotation within ten (10)
buz!neg: days after the Conversion Date, the notice of conversion shall ba desmed null
ang void.

3. No fractiona] shares of Common Stook or sceip representing fractional shares shall be
issued upon the conversion of shares of Class B Preferred Stock. Instrad of any
fractional shares of Comman Stock which wenld otherwise be isgnable upon conversion
of Class B Preferred Stock, the Corporation shall pay to the holder of the shares of Class
B Prefarred Stock which were converted a cash adjustment in respect of the fractional
shares in an amount squal to the same fraction of the fair market value price per share of
the Common Stock (as determined in a reasonable manner prescribed by the Board of
Directors) at the close of buzlnecs on the Conversion Date. The determination as to
whether or not atty fractional shares are issuable shall be baged upon the total number of
shares of Class B Preferred Stock being converted at any one time by any onec holder
thercof, not upon each share of Clasa B Prefarred Stock being converted,

LCorporate Change. The Conversion Rate shull be upprupristely adjusted to reflect, as
deemed equitable and appropriate by the Board of Directars of the Corporation, any stock
dividend, stock split or share combination of the Common Stock or any distribution of &
material portion of the Corporation's asests to the holders of Common Stock. Such decisions
by the Board of Directors shall be by simple majority vote.

Msndatory Conversion. Subject to the Corporation’s duty to reserve and keep available out
of its authorized but wnissued shares of Comman Stoek, such nimber of its shares of Common
Stock as shall from tims to time be sufficient to cffect the conversion of all outstanding shares of
the Class B Preferred Stock, after two years of issuance, the Corporation shall convert this
Class B Preferred Stock bassd on each Class B Preferred Share equaling .(0001% of the total
Issued and outstanding Common shares of the Company. In the event of a merger,
reorganization, recapitalization or similar event of or with regcpect to the Corporation (other
than a Corporate Change in which the Corporation is the surviving entity), this Class B
Preforrad Stock shall be converted based on each Class B Preferred Share eqoaling .00001%
of the total issued and outstanding shares of common stock of the Company, cn a fully-
diluted basis, and as may be adjusted pursuant to Section C, above.

Rividends. The Holders of the Class B Preferved Stock shall not be entitled to any dividends
but shall entitled to participate on an “as converted™ basis with the common shareholders if &
dividend is deelared for the common stock,

Yuung Rights In addition to the marters specifically set forth herein or as otherwiso gat
forth by Iaw in which the holdors of Class B Preferrsd Stock voto separately as a class, the
Holders of the Class B Prefarred Staolk shall have vating rights based on each Clags B
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- Prefeired Share equaling .00001% of the total issued and outstanding shares of common

stack of the Company, on a fully-dilutad basis and shall be entitled o vote on any and ail
matters brought to & vote of shareholders of Common Stack. Holders of Class B Preferved
Stock shall be entitled to notice of all shareholder meetings or written consents with regpeot

to which they would be entitled to vots, which notice would be provided pursuant to the
Corparation's Bylaws and applicable statutes, In the event that such votes do not tota] st
50.1% of all votes, then regardless of the provitions of this paragraph, in any such case, the
votes cast by Series B Preferred Stock shall be equal to 50,1% of all votes cast at any meeting
of shareholders, or any issue put to the shareholders for voting, '

Ergtective Provisions. So long as shares of Class B Preforred Stock are outstanding, the
Corporation shall not without first obtaining the approval (by voting or written consent, as,
provided by Nevada taw) of the holders of at least a majority of the then outstanding shares of
Class B Preforred Stock:

L. alter or change the rights, preferences or privilegss of the shares of Class B Preferred
Stack o as tor affect advarsely the Clase R Prafarrsd Stock:

2. doany act or thing not authorized or contemplated by this Designation which would
Te3ult in taxation of the holders of shares of the Class B Preferred Stock under Section
305 of the Intemal Revenue Code of 1986, as amended (or amy comparable provision of
the Internal Revenue Code as heveafier from time to time amendad). .

3. creats or issue & class of stock with rights, prefercnces or privileges superior to the rights,
preferences and privileges of the Class B Preferred Stock.

3 Upcn the conveorsion of tho Class B Preforred Stock the shares
=0 converted shall be cancelled, shall return to the atatus of authorizad but unissued preferred
stock of no designated class or series, and shall not be issuable by the Corporation as Class B
Preferrad Stock,

urvation of Sioech Tusu v . The Corpurution shall at all imes reserve
and keep available out of its authorized but unissued shares of Common Stock, salely for the
purpose of effecting the sonversion of the shares of the Class B Preferred Stock, such number of
its shares of Common Stock as shall from time to time be sufficient to effect the conversion of
all autstanding shares of the Class B Prefurred Stock; and if at any time the numbet of authorized
birt unissucd shares of Common Stock shall not be sufficient to effect the convarsion of all then
outstanding shares of the Ciass B Preforred Stock, in addition to such othér remedics as shall be
Availahle to the holder of the Class B Proferred Stock, the Corporation will take such corporae
Action es may, in the opinion of its counscl, be necessary to increase its authorized but unissued
shares of Common $tock to such number of shares as shall be sufficient for such purposes,
includlng, without limitation, engaging in best efforts to obtain the requisite stockholder approval
of any necessary amendment to these provisions.

Xrangfer Restrietions, The Class B Preferred Stock may not be transferred unless (i) such
shares are sold purguant to an effective registration statement under the Aot or (ii) the
Corporation or its transfer agent shall have besn furnished with an opinion of counsel (which
opinion shell be in form, substance and scope customary for opinions of counsel in
compuruble trunsactions) Lo the effect that the shares ro be sold or mansfired may be sold ur
transferred pursuant to an exemption from such registration. ‘
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Directors of the Corporation from issuing one ar more series of prefgmd stock with such
g&f?;en:;cés nsanl;:y be determtined by the Board of Directors, in its discretion, subject to

an "

Amendments. Subject to Paragraph G above, this Certificato of Desimaﬁon of Class B

 Preferred Stock of the Cotporation shall not be amended in any menner which would

materially altet ar change the powers, preforences or special rights of the Class B Preferred
Stock so as to affuct them adversely withour the affirmative vote of the holders of twy-thirds
or more of the outstanding shares of Class B Preferred Stock vating together as a single class.

DATED this X7 _day of L€, 2006,

Rick Hughes, President and Secretary

#o13/013
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U.S, WIRELESS ONLINE, INC.
CERTIFICATE OF DESIGNATION
. “oF
CLASS A PREFERRED STOCK

Nevada Reviscd Statutes Section 78.1955

The undersigned, being the President and the Secremfy of U.5. Wireless Online, Inc., &

- Nevada corporation (the “Corporation™), certify that the Board of Directors of the Corpotation,

pursuant to the authority granted in Article IV of the Corporation’s Articles of Incorporation, es
amended, has adopted a resolution establishing a series consisting of 5,000,000 par value $0.001
of the Corporation’s authorized preferred stock designated as Class A Preferred Stock (the
“Class A Preferred Stock™) and has prescribed the following voting powers, designations,
preferences, limitations, restrictions and relative nights of the Class A Preferred Stock:

A EIM- The holders of the Class A Preferred Stock shall have
liquidation rights as follows (the “Liquidation Rights"): ‘

1.

In the event of any liguidation, dissolution or winding up of the Company, holders
of shares of Class A Preferred Stock are entitled to receive, out of legally
available assets, an amount equal to $13,200,000.00, and no more, before any
payment or distribution is made to the holders of Common Stock or any series or
class of the Company's stock hercafter issued that ranks junior as to liquidation
rights to the Class A Preferred Stock. But the holders of Class A Preferred Stock
will not be entitled to receive the liquidation preference of such shares until the
liquidation preferences of any series or class of the Company's stock hercafter
issued that ranks senjor as to liquidation rights to the Class A Preferred Stock (*
senior liquidation stock) has been paid in full. The holders of Class A Preferred
Stock and all other series or classes of the Company’s stock hereafter 1ssued that
rank on a parity as to liquidation rights with the Class A Preferred Stock are
entitled to share ratably, in accordance with the respective preferential amounts
payable on such stock, in any distribution (after payment of the liquidation
preference of the senior liquidation stock) which is not sufficient to pay in full the
aggregate of the amounts payable thereon. After payment in full of the
liquidation preference of the shares of Class A Preferred Stock. the holders of
such shares will not be entitled to any further participation in any distribution of
assets by the Company.

For the purposes of this Section A, a liquidation event shall mean the ccasing of

operations for the Company and any corresponding sale or transfer of assets for
the benefit of creditors and sharcholders. Neither a consolidation. merger or othsz
businiess combination of the Company with or into another corporation or other
entity nor a salc or wansfer of all or part of the Company’s assets for cash.

T E
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' se'cur‘ities or’ other property will be considered a liquidation, dissolution or
winding upon the Company, |

B.  Optional Conversion. The holders of the Class A Preferred Stock shall have
‘canversion rights as follows (the “Conversion Rights”):

1. Right to Conyvert. Following one year of issuance, each holder of Class A
Preferred Stock of the Corporation shall be entitled to convert the shares of Class
A Preferred Stock held by such holder, at such holder’s option, at any time into
that number of validly issued fully-paid and non-assessable shares of the
Corporation’s Common Stock determined as follows: Each share of Class A

. Preferred Stock so surrendered for conversion shall be converted into ten (10)
shares of Common Stock for each share of Class A Preferred Stock converted.
Notwithstanding the foregoing, in the event of a consolidation, merger or other
business combination of the Company with or into another corporation er other
entity or a sale or transfer of al! or part of the Company’s assets for cash,
securities or other property, each holder of Class A Preferted Stock shall be
entitled to convert the shares of Class A Preferred Stock held by such holder, at -
such holder's option, into that number of fully-paid and non-assessable shares of
the Corporation’s Common Stock determined as follows: Bach share of Class A
Preferred Stock so surrendered for conversion shall be converted into ten (10)
shares of Common Stock for each share of Class A Preferred Stock converted.

2. Mechanics of Conversion. In order to convert Class A Preferred Stock into full

, shares of Common Stock, the holder shall surrender the certificate or certificates

e : . therefore, duly endorsed, in blank or accompanied by proper instrurnents of -
transfer (or, in the event a certificate bas been lost, stolen, or destroyed, an
affidavit as to that fact), by either overnight courier or 2-day courier, or in person
to the office of the Corporation or of any transfer agent for its Common Stock,
and shall give concurrent written notice to the Corporation at such office that he
elects to convert the same, the number of shares of Class A Preferred Stock 1o be
converted and the notice sent to the Corporation’s principal offices via facsimile;
provided, however, that the Corporation shall not be abligated to issue certificates
evidencing the shares of Common Stock issuable upon such conversion unless
sither the certificates evidencing such shares of Class A Preferred Stock are
delivered to the Corporation or its transfer agent as provided above, or the holder
netifies the Corporation or its transfer agent that such centificates have been lost,
stolen or destroyed and executes an agreement satisfactory to the Corporation to
evidence such loss end to indemnify the Corporation from any loss incurred by it
in connection with such certificates,
T T ]
The Corporation shall deliver as soon as reasonably practicable afier delivery 1o
the Corporation of such certificates, or after such agreement and indamnification,
to such holder of Class A Preferred Stock at the address of the holder on the stock
books of the Corporation, a certificate or certificates for the number of shares of
Common Stock to which the holder shall be entitled as aforesaid. . The date ea

[
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which nétice of conversion is given (the “Conversion Date™) shall be deetmed to
be the date set forth in such notics of conversion provided that delivery and
advance facsimile notice is made as provided abave and that the original shares of
Class A Preferred Stock to be converted are received by the transfer agent or the
Cotporation within ten (10) business days thereafter, and the person or persons
entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of
Common Stock on such date. If the ariginal shares of Class A Prefatred Stock to
be converted are not received by the transfer agent or the Corporation within ten

{(10) business days after the Conversion Dats, the notice of conversion shall be

deemed null and void.

- No fractional shares of Common Stock or scrip representing fractional shares

shall be issued upori the conversion of shares of Class A Preferred Stock. Instead

of any fractional shares of Common Stock which would otherwise be issuable .

upon conversion of Class A Preferred Stock, the Corporation shall pay to the
holder of the shares of Class A Preferred Stock which were converted 2 cash
adjustment in respect of the fractional shares in an amount equa} ta the same

- fraction of the fair market value price per share of the Common Stock (as .

determined in a reasonable manner prescribed by the Board of Directors) at the
close of business on the Conversion Date. The determination as to whether or not

any fractional shares are issuable shall be based upon the total number of shares

of Class A Preferred Stock being converted at any one time by any one holder
thereof, not upon each share of Class A Preferred Stock being converted.

#Ho1r/o1a

Corporate Change. The Conversion Rate shall be appropriately adjusted to reflect,
as deemed equitable and appropriate by the Board of Directors of the Corporation,
any stock dividend, stock split or share combination of the Common Stock or any
distribution of a material portion of the Corporation’s assets to the holders of

Common Stock. Such decisions by the Board of Directors shall be by simple majority
vote but shall require, in those majorities, at least two of the Directors seated through

the AIR2LAN, Inc. Asset Purchase Agreement.

Mandataiy Conversion. After two years of issuance, the Corporation shall convert

this Class A Preferred Stock into 10 shares of Common Stock: for each sl}are of Class
' A Preferred Stock. In the event of a merger, reorganization, recapitelization or ‘
- similar event of or with respect to the Corporation (other than a Corporate Change in

which the Corporation is the surviving entity), this Class A Preferred Stock shall be

converted inte 10 shares of Common Stock for each share of Class A Preferred Siock

converted as may be adjusted pursuant to Section C, above.

Dividends. The Holders of the Class A Preferred Stock shall not be entitled to any

dividends but shall entitled to participate on an “as converted” basis with the common

shareholders if a dividend is declared for the common stock..
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Yoting Rights. In addition to the matters specifically set forth herein or as otherwise
set forth by law in which the holders of Series A Preferred Stock vote separately asa

Preferred Stock shall be entitled to notice of all shareholder meetings or written
consents with respect to which they would be entitlad o vote, which notice would be
provided pursuant to the Corporation’s Bylaws and applicable statutes.

Protective Provisions. So long as shares of Class A Preferred Stock age outstanding,
the Corporation shall not without first obtaining the approval (by voting or written
consent, as provided by Nevada {aw) of the holders of at least & majority of the then -
outstanding shares of Class A Préferred Stock:

1. alter or change the rights, preferences or privileges of the shares of Class A
Preferred Stock so as to affect adversely the Class A Preferred Stock:

2. do any act or thing not authorized or contemplated by this Designation which
- would result in taxation of the holders of shares of the Class A Preferred Stock
under Section 305 of the Internal Revenue Code of 1986, as amended (or any
cornparable provision of the Internal Revenue Code as hereafter from time to time
amended), |

tatus of Cogverted Stock. Upon the conversion of the Class A Breferred Stock the
shares so converted shall be cancelled, shall return to the status of authorized but
unissued preferred stock of no designated class or series, and shall not be jssuable by
the Corporation as Class A Preferred Stock. : ‘

Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of the Class A Preferred
Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Class A Preferred
Stock; and if at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the
Class A Preferred Stock, in addition to such other remedies as shall be avajlable to the
holder of the Class A Preferred Stock, the Corporation will take such corporate action as
may, in the opinion of its counsel, be necessary (o increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to these provisions,

Transfer Restrictions, The Clas: A Preferred Stock may not bg transferred withous
written approval from the Corporation and such approval shall not be unreasonably

. withheld.

#o1s/ 013
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™ Rick Hughcs, President and Secrowry
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BY-LAWS
OF
US WIRELESS ONLINE INC

A Nevada Corporation

ARTICLE I - BUSINESS AND PURPOSE

The Corporation is established to engage in any lawful business or enterprise. By way of
example and without limitation the Corporation may engage in financial and asset management
and consulting services to individuals, businesscs, associations, partnerships, trusts, and other
entities.

Tn the performance of its business the Corporation shall have all powers granted by the general
Corporation laws of the state of Nevada. Specifically, and without limitation, the Corporation
shall have the power to engage generally in any and all phases of the business of owning, holding,
managing, controlling, acquiring, purchasing, disposing of, or otherwise dealing in or with any
interest or rights in any real or personal property. The foregoing shail specifically mclude the
power to invest and tradc in the securities markets including without limitation the right to buy,
sell, trade, barter, or otherwise exchange, acquire and dispose of stocks, bonds, commodities,
futures, options, puts, calls (including naked puts and calls) or other vehicles of public or private
companies, mutual funds or other entities, whether such be for the Corporation’s own account or
on the account of a customer or clicnt of the Corporation; where the Corporation engages in such
activities on behalf of a client or customet, said transactions may be conducted through banking
or brokerage accounts in the Corporation’s own name or in the name of said client or
customer. The business and purpose shall include the conducting and engaging in such activities
as is nccessary or useful in connection with the foregoing.

ARTICLE I - OFFICES

The registered office of the Corparation in the State of Nevada shall be located in the city of
Henderson, State of Nevada. The Corporation may also maintain offices at such other places
within or without the Statc of Nevada as the Board of Directors may, from time to time,
determine.

F ool 010
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ARTICLE Il - MEETING OF SHAREHOLDFERS

Section 1 - Annual Megtings:

The annual meeting of the shareholders of the Corporation shall be held in December of each
year at such date, time and location as shall be determined, from time to time, by the Directors. '

Section 2 - Special Meetings:

Special meetings of the shareholders may be called by the Board of Directors or President of the
Corporation and shall be held at such date, time and location as shall be determined, from time to
time, by the Board of Directors or officer calling said meeting.

Sectjon 3 - Place of Meetings:

Meetings of sharcholders shall be held at the registered office of the Corporation, or at such other
places, within or without the State of Nevada as the Directors may from time to time fix. If no
designation is made, the meeting shall be held at the Corporation's registered office in the State
of Nevada.

Section 4 - Notice of Meetings:

(a) Written or printed notice of each meeting of shareholders, whether annual or special, signed
by the president, vice president or secretary, stating the time when and place where it is to be
held, as well as the purpose or purposes for which the meeting 1s called, shall be served either
personally or by mail, by or at the direction of the president, the secretary, or the officer or the
person calling the meeting, not less than ten (10) nor more than thirty (30) days before the date
of the moeting, unless the Japse of the prescribed time shall have been waived before or after the
taking of such action, upon each shareholder of record entitled to vote at such meeting, and to
any other shareholder to whom the giving of notice may be required by Jaw. If mailed, such
notice shall be deemed to be given when deposited in the United States mail, addressed to the
shareholder as it appears on the share transfer records of the Corporation or to the current address,
which a sharcholder has delivered to the Corporation in a written notice.

(b) Further notice to a shareholder is not required when notice of two consecutive annual
meetings, and all notices of meetings or of the taking of action by written consent without a
meeting to him or her during the period between those two consecutive annual meetings; or all,
and at least two payments sent by firsi-class mail of dividends or interest on securitics during a
12-month period have been mailed addressed to him or her at his or her address as shown on the
records of the Corporation and have been returned undeliverable.
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ARTICLE ITI - MEETING OF SHAREHOLDERS

Section 1 - Annual ings:

The annual meeting of the shareholders of the Corporation shall be held in December of each ;j
year at such date, time and location as shall be determined, from time to time, by the Directors. ‘

Section 2 - Speci ings: !

Special meetings of the shareholders may be called by the Board of Directors or President of the
Corporation and shall be held at such date, time and location as shall be determined, from time to
time, by the Board of Directors or officer calling said meeting.

Section 3 - Place of Meetings:

Mectings of shareholders shall be held at the registered office of the Corporation, or at such other
places, within or without the State of Nevada as the Directors may from time to time fix. If no
designation is made, the meeting shall be held at the Corporation’s registered office in the State
of Nevada.

Section 4 - Notjce of Meetings;

(a) Written or printed notice of each meeting of shareholders, whether annual or special, signed
by the president, vice president or sccretary, stating the time when and place where it is to be
held, as well as the purpose or purposes for which the meeting is called, shall be served either
petsonally or by mail, by or at the direction of the president, the secretary, or the officer or the
person calling the mecting, not less than ten (10) nor more thar thirty (30) days before the date
of the meeting, unless the lapse of the prescribed time shall have been waived before or after the
taking of such action, upon each shareholder of record entitled to vote at such meeting, and to
any other shareholder to whom the giving of notice may be required by law. If mailed, such
notice shall be deemed to be given when deposited in the United States mail, addressed to the
shareholder as it appears on the share transfer records of the Corporation or to the current address,
which a shareholder has delivered to the Corporation in 2 written notice.

(b) Further notice to a sharcholder is not required when notice of two consceutive annual
meetings, and all notices of meetings or of the taking of action by written consent without a
meeting to him or hcr during the period between those two consecutive annual meetings; or all,
and at least two payments sent by first-class mail of dividends or interest on securities during a
12-month period have been mailed addressed to him or her at his or her address as shown on the
records of the Corporation and have been returned undeliverable.
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Section § - Quorum;

(a) Except as otherwise provided herein, or by law, or in the Articles of Incorporation (such
Articles and any amendments thereof being hereinafter collectively referred to as the "Articles of
Incorporation™), a quorum shall be present at all meetings of shareholders of the Corporation, if
the holders of a majority of the shares entitled to vote on that matter are represented at the
meeting in person or by proxy.

(b) The subscquent withdrawal of any shareholder from the meeting, after the commencement
of a meeting, or the refusal of any shareholder represented in person or by proxy to vote, shall
have 1o cffect on the existence of a quortm, after a quorum has been cstablished at such meeting.

(c) Despite the absence of a quorum at any meeting of sharcholders, the shareholders present
may adjourn the meeting.

Section 6 - Voting and Acting:

(a) Except as otherwise provided by law, the Articles of Incorporation, or these By-laws, any
corporate action, the affirmative vote of the majority of shares entitled to votc on that matter and
represented either in person or by proxy at a meeting of shareholders at which a quorum is
present, shall be the act of the shareholders of the Corporation.

(b) Except as otherwise provided by statute, the Certificate of Incorporation, or these By-laws,
at each meeting of shareholders, each shareholder of the Corporation entitled to vote thereat,
shall be entitled to one vote for each share registered in his name on the books of the Corporation.

(¢) Where appropriate communication facilities are reasonably available, any ot all
shareholders shall have the right to participate in any shareholders’ meeting, by means of
conference telephone or any means of communications by which all persons participating in the
meeting are able (o hear each other.

Section 7 - Proxies:

Each shareholder entitled to vote or to express consent or dissent without a meeting, may do so
cither in person ot by proxy, so long as such proxy is executed in writing by the shareholder
himself, his authorized officer, director, employee or agent or by causing the signature of the
stockholdet to be affixed to the writing by any reasonable means, including, but not limited to, a
facsimile signature, or by his attorney-in-fact annexed thercto and duly authorized in

writing. Every proxy shall be revocable at will unless the proxy conspicuously states that it is
irrevocable and the proxy is coupled with an interest. A telegram, telex, cablegram, or sumilar
transmission by the shareholder, or a photographic, photo static, facsimile, shall be treated as a
valid proxy, and treated as a substitution of the original proxy, so long as such transmission is a
complete reproduction executed by the shareholder. If it is determined that the telegram,
cablegram or other electronic transmission is valid, the persons appointed by the Corporation to
count the votes of shareholders and determine the validity of proxies and ballots or other persons
making those determinations must specify the information upon which they relied. No proxy
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shall be valid aftcr the expiration of six months from the date of its execution, unless otherwise
provided in the proxy. Such instrument shall be exhibited to the Secretary at the meeting and
shall be filed with the records of the Corporation. If any shareholder designates (Wo Or more
persons to act as proxies, a majority of those persons present at the meeting, or, if one 18 present,
then that one has and may exercise all of the powers conferred by the shareholder upon all of the
persons so designated unless the shareholder provides otherwise.

Section 8 - Action Without a ingr

Unless otherwise provided for in the Articles of Incorporation of the Corporation, any action to

be taken at any anmmal or special sharcholders' meeting, may be taken without a meeting, without
prior noticc and without a vote if written consents are signed by a majority of the shareholders of -
the Corporation, except however if a different proportion of voting power is required by law, the
Articles of Incorporation or these By-laws, than that proportion of written consents is

requited. Such written consents must be filed with the minutes of the proceedings of the
shareholders of the Corporation. Any meeting required or authorized to be held by these articles
may be conducted by means of a telephone conference, or similar method of communication by
which all persons participating in the meeting can hear each other. Participation in a meeting
pursuant to this section constitutes presence in person at the meeting.

.
I‘.
|
;
|)
!
;
!

ARTI -BO F DIREC S
Section 1 - Number., Term, Election and lifications:

(a) The first Board of Directors and all subsequent Boards of the Corporation shall consist of
one (1) individual, unless and until otherwise determined by vote of a majority of the entire
Board of Directors. The Board of Directors or shareholders all have the power, in the interim
between annual and special mectings of the shareholders, to increase or decrease the number of
Directors of the Corporation. A Director need not be a shareholder of the Corporation unless the
Certificate of Incorporation of the Corporation or these By-laws so require.

(b) Except as may otherwise be provided herein or in the Articles of Incorporation, the
members of the Board of Directors of the Corporation shall be elected at the first annual
shareholders' meeting and at each annual meeting thereafter, unless their terms are staggered in
the Articles of Incorporation of the Corporation or these By-laws, by a plurality of the votes casl
at a meeting of shareholders, by the holders of shares entitled to vote in the election,

(¢) The first Board of Directors shall hold office until the first annual meeting of
shareholders and until their successors have been duly elected and qualified or until there
is a decrease in the number of Directors. Thereafter, Directors will be elected at the
annual meeting of shareholders and shall hold office until the annual meeting of the
shareholders next succeeding his election, unless their terms are staggered in the Articles
of Incorporation of the Corporation (so long as at least one-fourth (%4) in number of the
Directors of the Corporation are elected at each annual shareholders’ meeting) or these By-
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laws, or until his prior death, resignation or removal. Any Director may resign at any time
upon wrilten notice of such resignation to the Corporation.

(d) Al Directors of the Corporation shall have equal voting power unless the Articles of ;
Incorporation of the Corporation provide that the voting power of individual Directors or
classes of Directors are greater than or less than that of any other individual Directors or
classes of Directors, and the different voting powers may be stated in the Articles of
Incorporation or may be dependent upon any fact or event that may be ascertained outside
the Articles of Incorporation if the manner in which the fact or event may opcrate on those
voting powers is stated in the Articles of Incorporation. Tf the Articles of Incorporation :
provide that any Directors have voting power greater than or less than other Directors of |
the Corporation, every reference in these By-laws to a majority or other proportion of
Directors shall be deemed to refer to majority or other proportion of the voting power of
all the Directors or classes of Directors, as may be required by the Articles of
Incorporation.

L
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Secrion 2 - Duties and Powers:

The Board of Directors shall be responsible for the control and management of the business and
affairs, property and interests of the Corporation, and may exercise all powers of the Corporation,
except such as those stated under Nevada state law, are in the Articles of Incorporation ot by
these By-laws, expressly conferred upon or reserved to the shareholders or any other person or
persons named therein. The board shall be responsible for making all major and significant legal,
tax, and financial decisions including but limited to the following:

(a) Opening bank and brokerage accounts and establishing lines of credit, margin
accounts, and other borrowing authority;

(b) Establishing written employment agreements and contractor agreements for a
duration in excess of one (1) year, or where the amount to be paid hereunder exceeds
$100,000 or where any portion of the ecompensation is based in any manner upon the
Corporation’s protitability or financial performance;

(c) Amendments to the Articles of Incorporation or By-laws;
(d) Shareholder agreement, voting trusts or proxies to which the Corporation is a party;

(e) Tax elections, including but not limited to the election for sub-chapter §, section 475,
or otherwise;

() The purchase or sale of a business or significant intercst therein;

(g) The purchase, sale, lease, or donation of property (real or personal, tangible or
intangible) used in the operation of the business, including but not limited to office
buildings/space, computer systems, vehicles, patents, trademarks, or copyrights;

(h) Reorganizations, merges and acquisitions;
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(iy Loans, refinancing, and issuance of bonds;

(i) Declaration of dividends; stock splits; stock issuance; redemption or retiremnent of
corporate shates;

(k) Liquidation or dissolution of the Corporation;

(D The establishment, terrnination, increase or decrease in employee benefit plal}s
including but not limited to pension and profit sharing plans; life, health medical,
and dental insurance plans; child care plans; educational plans; or others;

(m) The initiation, defense, settlement, compromise, or termination of lawsuits and
claims;

(n) Indemnification of Directors, Officers, or others;
(0) Change of Registered Agent or Registered Office;
(p) Filling vacancies on the Board of Directors or Officers;

(q) Establishing and terminating committees; appointing and removing members from
committees;

(r) Salary and compensation matters pertaining to corporate officers;

(s) Ratification of prior corporate acts by Dircctors and Officers.

Section 3 - Regular Meetings: Notice:

(a) A regular meeting of the Board of Directors shall be held either within or without the State
of Nevada at such time and at such place as the Board shall fix.

(b) No notice shall be required of any regular meeting of the Board of Directors and, if given,
need not specify the purpose of the meeting; provided, however, that in case the Board of
Directors shall fix or change the time or place of any regular meeting when such time and place
was fixed before such change, notice of such action shall be given to each director who shall not
have been present at the meeting at which such action was taken within the time limited, and in
the manner set forth in these By-laws with respect to special meetings, unless such notice shall
be waived in the manner set forth in these By-laws.

Section 4 - Spccial Meetings:; Notice;

(a) Special meetings of the Board of Directors shail be held at such time and place as may be
specified in the respective notices or waivers of notice thercot.

F o7 010
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(b) Except as otherwise required by statute, written notice of special meetings shall be mailed
directly to each Dircctor, addressed to him at his residence or usual place of business, or
delivered orally, with sufficient time for the convenient assembly of Directors thereat, or shall be
sent to him at such place by telegram, radio or cable, or shall be delivered to him personally or
given to him orally, not later than the day before the day on which the meeting is to be held. If
mailed, the notice of any special meeting shall be deemed to be delivered on the second day after
it is deposited in the United States mails, so addressed, with postage prepaid. If notice is given
by telegram, it shall be deemed to be delivered when the telegram is delivered to the telegraph
company. A notice, or waiver of notice, except as required by these By-laws, need not specify
the business to be transacted at or the purpose or purposes of the meeting.

¥
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(c) Notice of any special meeting shall not be required to be given to any Director who shall
attend such meeting without protesting prior thereto or at its commencement, the lack of notice
to him, or who submits a signed waiver of notice, whether before or after the meeting. Notice of
any adjourned meeting shall not be required to be given,

Sectjon 5 - Chairperson:

The Chairperson of the Board, if any and if present, shall preside at all meetings of the Board of
Directors. If there shall be no Chairperson, ot he or she shall be absent, then the President shall
preside, and in his absence, any other director chosen by the Board of Directors shall preside.

Section 6 - Quorym and Adjowrnments:

(a) At all meetings of the Board of Directors, or any committee thereof, the presence of a
majority of the entire Board, or such committee thereof, shall constitute a quorum for the
transaction of business, cxcept as otherwise provided by law, by the Certificate of Incorporation,
or these By-laws,

(b) A majority of the directors present at the time and place of any regular or special meeting,
although less than a quorum, may adjourn the same from time to time without notice, whether or
not a quorum exists. Notice of such adjourned meeting shall be given to Directors not present at
time of the adjournment and, unless the time and place of the adjourned meeting are announced
at the time of the adjournment, to the other Directors who were present at the adjourned meeting.

Section 7 - Manner of Acting;

(a) At all meetings of the Board of Directors, each director present shall have one vote,
irrespective of the number of shares of stock, if any, which he may hold.

(b) Except as otherwise provided by law, by the Articles of Incorporation, or these By-
laws, action approved by a majority of the votes of the Directors present at any meeting of
the Board or any committee thereof, at which a quorum is present shall be the act of the
Board of Directors or any committee thereof.
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(¢) Any action authorized in writing made prior or subsequent to such action, by
all of the Directors entitled to vote thereon and filed with the minutes of the
Corporation shall be the act of the Board of Directors, or any committee
thereof, and have the same force and effect as if the same had been passed by
unanimous vote at a duly called meeting of the Board or committee for all
Purposes.

'(d) Where appropriate communications facilities are reasonably available, any or
all divectors shall have the right to participate in any Board of Directors
meeting, ot a committee of the Board of Directors meeting, by means of
conference telephone or any means of communications by which all persons
participating in the meeting are able to hear each other.

Section 8 - Vacancies:

(a) Unless otherwise provided for by the Articles of Incorporation of the Corporation, any
vacancy in the Board of Directors occurting by reason of an increase in the number of directors,
or by reason of the death, resignation, disqualification, removal or inability 1o act of any director,
or other cause, shall be filled by an affirmative vote of a majority of the remaining directors,
though less than a quorum of the Board or by a sole remaining Director, at any regular mecting
or special mecting of the Board of Direciors called for that purpose except whenever the
shareholders of any class or classes or series thereof are entitled to elect one or more Directors
by the Certificate of Incorporation of the Corporation, vacancies and newly created directorships
of such class or classes or series may be filled by a majority of the Directors elected by such
class or classes or scries thereof then in office, or by a sole remaining Director so clected.

(b)  Unless otherwise provided for by law, the Articles of Incorporation or these By-laws, when
one or more Directors shall resign from the board and such resignation is effective at a future
date, a majority of the directors, then in office, including those who have o0 resigned, shall have
the power to fill such vacancy or vacancies, the vote otherwise to take effcct when such
resignation or resignations shall become effective.

Section 9 - Resignation:

A Director may resign at any time by giving written notice of such resignation to the Corporation.
Section 10 - Removal:

Unless otherwise provided for by the Articles of Incorporation, one or more ot all the Directors
of the Corporation may be removed with or without cause at any time by a vote of two-thirds of

the shareholders entitled to vote thereon, at a special meeting of the sharsholders called for that
purpose, unless the Articles of Incorporation provide that Directors may only be removed for
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cause, provided however, such Director shall not be removed if the Corporation states in its

Articles of Incorporation that its Directors shall be elected by cumulative voting and there are a
sufficient number of shares cast against his or her removal, which if cumulatively voted at an t
election of Directors would be sufficient to elect him or her. If a Director was elected by a
voting group of sharcholders, only the shareholders of that voting group may participate in the b
vote to remove that Director. ‘

Section 11 - Compensation:

The Board of Directors inay authorize and establish reasonable compensation of the Directors for
services to the Corporation as Directors, including, but not limited to attendance at any anmual or
special mecting of the Board.

Unless otherwise provided for by the Articles of Incorporation of the Corporation, the Board of
Directors, may trom time to time designate from among its members one or more committees,
and alternate members thereof, as they deem desirable, each consisting of one or more members,
with such powers and authority (to the extent permitted by law and these By-laws) as may be
provided in such resolution. Unless the Articles of Incorporation or By-laws state otherwise, the
Board of Directors may appoint natural persons who are not Directors to serve on such 3\,
committees authorized herein. Each such committee shall serve at the pleasure of the Board and, g
unless otherwise stated by law, the Certificate of Incorporation of the Corporation or these By- :
laws, shall be governed by the rules and regulations stated herein regarding the Board of

Directors. Any meeting required or authorized to be held by this article may be conducted by

means of a telephone conference, or similar method of communication by which all persons ;
participating in this meeting can hear each other. Participation in a meeting pursuant to this (
scction constitutes presence in person at the meeting. B

ARTICLE V - OFFICERS i

Section 1 - Number, Qualifications, Flection and Term of Office: : ' : {

(a) The Corporation's officers shall have such titles and duties as shall be stated in these By-laws
or il a resolution of the Board of Directors which is not inconsistent with these By-laws. The !
officers of the Corporation shall consist of a president, secretary and treasurer, and also may
have one or more vice presidents, assistant secretaries and assistant treasurers and such other ;
officers as the Board of Directors may from time to time deem advisable. Any officer may hold
two or more offices in the Corporation. i

(b) The officers of the Corporation shall be elected by the Board of Directors at the regular
annual meeting of the Board following the annual meeting of sharcholders.
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(c) Each officer shall hold office until the annual meeting of the Board of Directors next
succeeding his election, and until his successor shall have been duly elected and qualified,
subject to earlier termination by his or her death, resignation or removal.

Section 2 — Designation of Officers:
(a) Chairman af the Bogrd — The Chairman of the Board shall preside at the meetings of

the stockholders and the Board of Directors, and shall see that all orders and
resohitions of the Board of Dircciors are carried into effect.

(b) President — The President shall be the chief executive officer of the Corporation and
shall have active management of the business of the Corporation. He shall execute on
behalf of the Corporation all instruments requiring such execution except to the extent
the signing and execution thereof shall be expressly designated by the Board of
Directors to some other officer or agent of the Corporation.

(c) Secretary — The Secretary shall act under the direction of the President and shall have
custody of and maintain all corporate records except the financial records. He shall
anthenticate all non-financial records and documents of the Corporation. Subject to
the direction of the President he shall attend all meetings of the Board of Directors
and all meetings of the stockholders and record the proceedings. He shall perform
like duties for the standing committees when required. He shall give, or cause to be
given, notice of all annual and special meetings of the stockholders and Board of
Directors, and shall perform such other duties as may be prescribed by the President
or the Board of Directors.

e (d) Treasurer — The Treasurer shall act under the direction of the President. Subject to the

' direction of the President, he shall have custody of the corporate funds and securities
and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation, He shall deposit all monies and other valuable effects
in the name and to the credit of the Corporation in such depositories as may be
designated by the Board of Directors. He shall disburse the funds of the Corporation
as may be ordered by the President of the Board of Dircctors, taking proper vouchers
for such disbursements, and shall render to the President and the Board of Directors,
at its regular meetings, or when the Board of Directors so requires, an account of all
his transactions as the Treasurer and of the financial condition of the Corporation.

Section 3 - Resignation:

Any officer may resign at any time by giving written notice of such resignation to the
Corporation.

Section 4 - Removal:

Any officer elected by the Board of Directors may be removed, either with or without cause, and
a successor elected by the Board at any time, and any officer or assistant officer, if appointed by
another officer, may likewise be removed by such officer.
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Section 5 - Vacancies:

A vacancy, however caused, occurring in the Board and any newly created Directorships
resulting from an increase in the authorized number of Directors may be filled by the Board of
Directors.

ction 6 - Bonds:

The Cotporation may require any or all of its officers or Agents to post a bond, or otherwise, (o
the Corporation for the faithful performance of their positions or duties.

Section 7 - Compensatjon;

The compensation of the officers of the Corporation shall be fixed from time to time by the
Board of Directors. Any meeting required or authorized to be held by this article may be
conducted by means of a telephone conference, or similar method of communication by which

all persons participating in the meeting can hear each other. Participation in a meeting pursuant
to this section constitutes presence in person at the meeting.

ARTICLE VI — BOOKS AND RECORDS
Section 1 — Books and Records:

The Clorporation shall keep as permanent records the minutes of all meetings of its shareholders
and Board of Directors; a record of all actions taken by the shareholders or Board of Directors
without a meeting; and, a record of all actions taken by a committee of the Board of Directors in
place of the Board of Directors on behalf of the above named Corporation. The Corporation
shall also continuously maintain accurate accounting records. Furthermore, the above named
Corporation shall maintain the following:

(a) A record of its shareholders in a form that permits preparation of a list of the
names and addresses of all shareholders in alphabetical order by class of
shares showing the number and series of shares held by each;

(b)  The Corporation’s Articles or Restated Articles of Incorporation and all
amendments thercto currently in effect;

(c)  The Corporation’s By-laws or Restated By-laws and all amendments thereto
currently in effect;

(d)  Resolutions adopted by the Board of Directors creating one or more classes
or series of shares and fixing their relative rights, preferences and limitations
if shares issued pursuant to those resolutions are outstanding;

(e) The minutes of all shareholders” meetings and records of all actions taken by
shareholders without a mecting including the financial statcments furnished
to shareholders as may be required under Nevada law;

F o0/ 010
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43 A list of the names and business street addresses of the Corporation’s current
directors and officers; and

(2 A copy of the above named Corporation’s most recent annual report
delivered to the Department of State. ]

Any books, records and minutes may be in written form or in any other form
capable of being converted into written form.

Section 2 — Shareholder’s Inspection Rights:

A shareholder of the Corporation (including a beneficial owner whose shares are held in a voling
trust or a nominee on behalf of a beneficial owner) may inspect and copy, during regular
business hours at the Corporation’s principal office, any of the corporate records required to be
kept pursuant to Section 1 above, of these By-laws, or the Articles of Incorporation, or as may be
required by law, if said shareholder gives the above named Corporation written notice of such
demand al least five (5) business days before the datc on which the sharcholder wishes to inspect
and copy. The foregoing right of inspection is subject, however, to such other restrictions as are
applicable under Nevada Law, including, but not limited to, the inspection of certain records
being permitted only if the demand for inspection is made in good faith and for a proper purpose
(as well as the shareholder describing with reasonable particularity the purpose and records
desired to be inspected and such records are directly connected with the purpose). Noticc as
required herein shall be directed to the Secretary of the Corporation.
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Section 3 — Fingpcial Information:

Unless modifted by resolution of the shareholders within 120 days of the close of each fiscal year,
the Corporation shall furnish the shareholders annual financial statements which may be
consolidated or combined statements of the Corporation and one or more of its subsidiaries as
appropriate, that include a balance sheet as of the end of the fiscal year, an income statement for
that year, and a statement of cash flow for that year. H financial statements are prepared on the
basis of generally accepted accounting principles, the annual financial statements must also be
prepared on that basis. If the annual financial statements are reporled on by a public accountant,
said accountant’s report shall accompany said statements. If said annual financial statements are
not reported on by a public accountant, then the statements shall be accompanied by a statement
of the president or other person responsible for the above named Corporation’s accounting
records (a) stating his reasonable belief whether the statements were prepared on the basis of
generally accepted accounting principles and if not, describing the basis of preparation; and (b)
describing any respects in which the statements were not prepared on a basis of accounting
consistent with the statements prepared for the preceding year. The annual financial statements
shall be mailed to each shareholder of the above named Corporation within 120 days after the
close of each fiscal year or within such additional time as is reasonably necessary to enable the
above named Corporation to prepate same.

]
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Section 4 — Other Reports to holders:

(@) The Corporation shall report any indemnification or advanced expenses to any director,
officer, employee, or agent (for indemnification relating to litigation or threatened litigation) in
writing to the sharcholders with or before the notice of the next shareholders’ meeting, or prior to
such meeting if the indemmification or advance occurs aftcr the giving of such notice but prior to
the time such meeting is held. Said report shall include a statement specifying the persons paid,
the amounts paid, and the nature and status (at the time of such payment) of the litigation or
threatened litigation.

(b) Additionally, if the Corporation issues or authorizes the issuance of shares for promises to
render services in the future, the above named Corporation shall report in writing to the
shareholders the umber of shares authorized or issued and the consideration received by the
above named Corporation, with or before the notice of the next shareholders’ meeting.

ARTICLE VII - SHARES OF STOCK

Section 1 - Certificate of Stock:

(a) The shares of the Corporation shall be representcd by certificates or shall be uncertificated
shares.

(b) Certificated shares of the Corporation shall be signed, (either manually or by facsimile), by
officers or agents designated by the Corporation for such purposes, and shall certify the number
of shares owned by him in the Corporation. Whenever any certificate is countersigned or
otherwise authenticated by a transfer agent or transfer clerk, and by a registrar, then a facsimile
of the signatures of the officers or agents, the transfer agent or transfer clerk or the registrar of
the Corporation may be printed or lithographed upon the certificate in lien of the actual
signatures. If the Corporation uses facsimile signatures of its officers and agcnts on its stock
certificates, it cannot act as registrar of its own stock, but its transfer agent and registrar may be
identical if the institution acting in those dual capacities countersigns or otherwise authenticates
any stock certificates in both capacities. If any officer who has signed or whose facsimile
signature has been placed upon such certificate, shall have ceascd io be such officer beforc such
certificate is issued, it may be issued by the Corporation with the same effect as if he were such
officer at the date of its issue.

(c} If the Corporation issues uncertificated shares as provided for in these By-laws, within a
reagsonable time after the issuance or transfer of such uncertificated shares, and at least annually
thereafter, the Corporation shall send the shareholder a written statement certifying the number
of shares owned by such shareholder in the Corporation.
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(d) Except as otherwise provided by law, the rights and obligations of the holders of
uncertificated shares and the rights and obligations of the holders of certificates representing
shares of the same class and series shall be identical.

Section 2 - L r Destroved Certi : !

The Board of Directors may direct a new certificate or certificates to be issued in place of any i
certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen :
or destroyed if the owner:

(a) so requests before the Corporation has notice that the shares have been acquired by a
bona fide purchaser,

(b) files with the Coorporation a sufficient indemnity bond; and

(c) satisfies such other requirements, including evidence of such loss, theft or destruction,
as may be imposed by the Corporation.

Section 3 - Transfers of Shares:

(a) Transfers or registration of transfers of shares of the Corporation shall be made on the stock
iransfer books of the Corporation by the registered holder thereof, or by his attorney duly
authorized by a written power of attorney; and in the case of shares represented by certificates,
only after the surrender to the Corporation of the certificates representing such shares with such
shares properly endorsed, with such evidence of the authenticity of such endorsement, transfer,
authorization and other matters as the Corporation may reasonably require, and the payment of
all stock transfer taxes due thereon.

(b) The Corporation shall be entitled to treat the holder of record of any share or shares as the
absolute owner thereof for all purposes and, accordingly, shall not be bound to recognize any
legal, equitable or other claim to, or interest in, such share or sharcs on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise expressly
provided by law.

Section 4 - Record Date:

(a) The Board of Directors may fix, in advance, which shall not be more than sixty days before
the meeting or action rcquiring a determination of shareholders, as the record date for the
determination of shareholders entitled to receive notice of, or to vote at, any meeting of
shareholders, or to consent to any proposal without a meeting, or for the purpose of determining
shareholders entitled 10 receive payinent of any dividends, or allotment of any rights, or for the
purpose of any other action. If no record date is fixed, the record date for shareholders entitled to
notice of meeting shall be at the close of business on the day preceding the day on which notice
is given, or, if no notice is given, the day on which the meeting is held, or if notice is waived, at
the close of business on the day before the day on which the meeting is held.
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(b) The Board of Directors may fix a record date, which shall not precede the date upon which
the resolution fixing the record date is adopted for shareholders entitled to receive payment of
any dividend or other distribution or allotment of any rights of shareholders entitled to exercise
any rights in respect of any change, conversion or exchange of stock, or for the purpose of any
other lawful action.

(c). A determination of shareholders entitled to notice of or to vote at a shareholders' meeting
is effective for any adjournment of the meeting unless the Board of Directors fixes a new record
date for the adjourned meeting.

Section 5 - Fractions of Sharcs/Scrip:

The Board of Directors may authorize the issuance of ceriificates or payment of money for
fractions of a share, either represented by a certificate or uncertificated, which shall entitle the
holder to exercise voting rights, receive dividends and participate in any assets of the
Corporation in the event of liquidation, in proportion to the fractional holdings; or it may
authorize the payment in case of the fair value of fractions of a share as of the time when those
entitled to receive such fractions are determined; or it may authorize the issuance, subject to such
conditions as may be permitted by law, of scrip in registered or bearer form over the manual or
facsimile signature of an officer or agent of the Corporation or its agent for that purpose,
exchangeable as therein provided for full shares, but such scrip shall not entitle the holder to any
rights of shareholder, except as therein provided. The scrip may contain any provisions or
conditions that the Corporation deems advisable. If a scrip ceases to be exchangeable for full
share ccrtificates, the shares that would otherwise have been issue-able as provided on the scrip
are deemed to be treasury shares unless the scrip contains other provisions for their disposition.

ARTICLE VIII - DIVIDENDS

(a) Dividends may be declared and paid out of any funds available therefore, as often, in such
amounts, and at such time or times as the Board of Directors may determine and shares may be

issued pro rata and without consideration to the Corporation's shareholders or to the shareholders
of one or more classes or series.

(b) Shares of one class or series may not be issued as a share dividend to shareholders of another
class or series unless:

(1).... so authorized by the Articles of Incorporation;
(i) a majority of the shareholders of the class or series to be issued approve the
issue; or

(iii) there are no outstanding sharcs of the class or series of sharcs that are
aunthorized to be 18sued.
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ARTICLE IX - INDEMNIFICATION
Section 1 — Right of Indemnification:

Every person who was or is a party, or is threatened to be made a party to, or i8 involved in any
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he or a person of whom he is the legal representative is or was a director or officer
of the Corporation or is or was serving at the request of the Corporation or for its bencfit as a
director or officer of another Corporation, or as a representative in a partnership, joint venture,
trust or other enterprise, shall be indemnified and held harmless to the fullest extent legally
permissible under the General Corporation Law of the State of Ncvada from time to time against
all expenses, lability and loss (including attorneys’ fees, judgments, fines and amounts paid or to
be paid in settlement) reasonably incurred or suffered by him in connection therewith. The
cxpenses of Officers and Dircctors incurred in defending a civil or criminal action, suit or
proceeding must be paid by the Corporation as they are incurred and in advance of the final
disposition of the action, suit or proceeding upon receipt of an undertaking by or on behalf of the
Director or Officer to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he is niot entitled to be indemnified by the Corporation. Such right of
indemmnification shall be a contract right which may be enforced in any manner desired by such
person. Such right of indermnification shall not be exclusive of any other right which such
Directors, Officers or representatives may have or hereafter acquire and, without limiting the
generality of such statement, they shall be entitled to their respective rights of indemnification
under any By-Iaw, agreement, vote of stockholders, provisions of law or otherwise, as well as
their rights under this Article.

Secetion 2 — Insurance for Indemnification:

The Board of Directors may cause the Corporation to purchase and maintain insurance on behalf
of any person who is or was a director or officer of the Corporation, or is or was serving at the
request of the Corporation as a director or officer of the Corporation, or is or was serving at the
request of the Corporation as a ditector or officer of another Corporation, or as its representative
in a partnership, joint venture, trust or other enterprise against any liability asserted against such
person and incurred in any such capacity or arising out of such status, whether or not the
Corporation would have the power to indemnify such person.

Section 3 — Amendment:

The Board of Directors may from time to time adopt further By-laws with respect to
indcmniﬁcation and may amend these and such By-laws to provide at all times the fullest
indemnification permitted by the General Corporation Law of the State of Nevada.
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ARTICLE X - AR

The fiscal year of the Corporation is hereby fixed as the calendar year ending on December 31st.
Not withstanding the foregoing the fiscal year shall be subject to change by the Board of
Directors from time to time, subject to applicable law.

ICIE XTI - CORPORATE SE

|
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The corporate seal, if any, shall be in such form as shall be prescribed and altered, from time to
time, by the Board of Directors. The use of a seal or stamp by the Corporation on corporate
documents is not necessary and the lack thereof shail not in any way affect the legality of a
corporate document.

ARTICLE XII - AMENDMENTS
Section 1 - By Shareholders:
All By—lawé. of the Corporation shall be subject to alteration or repeal, and new By-laws may be

made, by a majority vote of the shareholders at the time entitled to vote in the election of

Directors even though these By-laws may also be altered, amended or repealed by the Board of
Directors.

Sectiop 2 - By Directors:

The Board of Directors shall have power to make, adopt, alter, amend and repeal, from time to
time, By-laws of the Corporation.

ARTICLE XI1I - WAIVER OF NOTICE:

Whenever any notice is required to be given by law, the Articles of Incorporation or these By-
laws, a written waiver signed by the person or persons entitled to such notice, whether before or
after the meeting by any person, shall constitute a waiver of notice of such meeting.
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ARTICLE XIV - INTERESTED DIRECTORS AND OFFICERS:

No contract or transaction shall be void or voidable if such contract or transaction is between the
Corporation and one or more of its Directors or Officers, or between the Corporation and any
other Corporation, partuership, association, or other organization in which one or more of its
Directors or Officers, are directors or officers, or have a financial interest, when such Director or
Officer is present at or participates in the meeting of the Board, or the committee of the
shareholders which authorizes the contract or transaction or his, her or their votes are counted
for such purpose, if:

(a). the material facts as to his, her or their relationship or interest and as to the
contract or transaction are disclosed or are known (o the Board of Directors or
the committee and are noted in the minutes of such megting, and the Board or
committee in good faith authorizes the contract or fransaction by the
affirmative votes of a majority of the disinterested Directors, even though the
disinterested Directors be less than a quorum; or

(b). the material facts as to his, her or their relationship or relationships or interest
or interests and as to the contract or transaction are discloged or are known to
the shareholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the shareholders; or

(¢). the contract or transaction is fgir as to the Corporation as of the time it is
authorized, approved or ratificd, by the Board of Directors, a committec of the
sharcholders; or

(d). the fact of the commeon directorship, office or financial interest is not
disclosed or known to the Director or Officer at the time the transaction is
brought before the Board of Directors of the Corporation for such action.

Such interested Directors may be counted when determining the presence of a quorum at the
Board of Directors' or committee meeting authorizing the contract or transaction.

ARTICLE XV - ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT:

The Corporation shall, within sixty days after the filing of its Asticles of Incorporation with the
Secretary of State, and annually thereafter on or before the last day of the month in which the
anniversary date of incorporation occurs each year, file with the Secretary of State a list of its
president, secretary and treasurer and all of its Directors, along with the post office box or street
address, either residence or business, and a desigpation of its resident agent in the state of
Nevada. Such list shall be certified by an officer of the Corporation. "

2
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APPROVED AND ADOPTED on NOVEMBER 19, 2010

" Cacol Robichaud, §ecretary

CERTIFICATE OF SECRETARY

I, the undersigned, the duly elected Secretary of US Wireless Online Inc, a Nevada Corporation,
do hereby certify:

That the foregoing Bylaws were adopted as the Bylaws of the Corporation by the Board of
Directors of the Corporation on “Date”, and that the same do now constitute the Bylaws of the
Corporation.

IN WITNESS WHEREOF, [ have subscribed my name as of the date written below.

Dated: NOVEMBER 19, 2010

Carol Robichand, Secretary

Fo10/010
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