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ARTICILES OF INCORPOQRATION

P
OoF e

: S

DICELL, "INC. g;*

THF UNDERSIGNED SUBSCRIBERS tg these Articles of Incorporation
each a natural person competent to contract, hereby associate
themselves together to form a corporation under the Laws of the
State of Florida. B

ARTICLE I
The name of this corporation_is: Dicell, Inc.

ARTICLE IT N
The general nature of the business to be transacted by this
corporation is: . -

1. 211 lawful purposes. - )

2. To manufacture, purchase or otherwise acquire and to own,
mortgage, pledge, sell, assign, transfer or otherwise dispose of and
to invest in, trade in, deal in and with goods, wares, merchandise,
real and personal property and services of every class, kind and
frust, insurance, suretly, exXpress, railroad, canal, telegraph,
telephone or cemetery company, a building and loan association,
mutuzl fire insurance association, cooperative association,
fraternal benefit society, state fair or exposition.

3. To conduct business in, have one or more coffices in and
buy, hold, mortgage, sell, convey; lease or otherwise dispose of
real and ©personal property including franchises, patents,
copyrights, trademarks and licenses in the State of Florida and in
all other states and countries.

=i

4. To contract debts and _borrow money, issue and sell or
pledge bonds, debentures, note and other evidences of indebtedness
and execute such mortgages, transfers or corporate property or other
instruments to secure the payment of corporate indebtedness as
required. - '

5. To purchase the corporate assets of any other corporation
and engage in the same or other character of business.



Articles of Incorporation -

6. To guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge or.otherwise acquire or dispose of the share of the
capital stock of, or any bonds, securities, or other evidences of
indebtedness. created by any other corporation of the State of
Florida or any other state government; and while owner of such
stock, to exercise all the rights, powers and privileges of
ownership including the right to vote such stock.

7. To carry on any lawful business necessary or incidental
£o the attainment of the objects of this corporation whether or not
such business is similar in nature to the objects enumerated in
these Articles of Incorporation. =

8. To engage in any activity or business permitted under the
Laws of the United States and of the State of Florida.

ARTICLE TTT

The maximum number of shares of stock that this corporation is
authorized to have outstanding at any one time is 1000 shares of
common stock, each having $1.00 par value.

The consideration to be paid for each share shall be fixed by
the Board of Directors and any and all shares so issued, the full
consideration for which has been paid or delivered, ‘shall be deemed
full paid stock and not liable to any further call or assessment
thereon; and the holders of such shares shall not be liable for any

further payments thereon. -

The capital stock may be paid for in property, labor or
services at a just valuation to be_flxed by the incorporators or the
Directors. -

The stock shall be issued from time to time as may be
determined by the Board of Directors.

On dissolution or liguidation of the corporation, the holders
of the stock shall be entitled to distribution as their holdings may
appear upon the stock record of the corporation.

ARTICLE IV

The amount of capital with which this corporation may begin
business shall not_be less than Five Hundred ($500.00) Dollars.
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ARTICLE V

The corporation shall have perpetual existence.
ARTICLE VT

The initial street address of the principal office of this
corporation in the.State of Florida is: 1055 S.W. 5™ street #2,
Miami, FL 3313C. ._ o i , o

The Board of Directors may, from time to tfime, move the
principal office to any other address in Florida. Branch offices
may be maintained at such other places in the State of Florida, the
United States of America and foreign countries as may, from time to
time, be authorized by the Board of Directors. =

ARTICLE VII

This corporation shall have not 1less than. one director
initially. The number of directors may be increased or diminished
from time to.time by By-Laws adopted by the stockhclders but shall
never be less than one. This corporation shall begin with 1
Director(s) .

ARTICLE VIII -

The Registered Agent of this corporation is: William Celis and
the registered office is at: 1055.8.W. 5% Street #2, Miami, FL
33130. : S

ARTICLE IX

The names and street addresses of each incorporator to these
Articles of -Incorporation are as follows:

NAME L | ADDRESS
William Celis _ 1055 S.W. 5" Street #2
Miami, FL 33130

ARTICLE X -

The names and street address of each subscriber to

the stock only of said corporation shall be determined at a later
date and the applicable stock certificates issued at the same time.
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ARTTICLE XT

The names and street address of the members of the first Board
of Directors and Officers who shall hold office for the first year
of existence of this corporatiocm or until their successors are
elected and have qualified are: :

NAME .. ADDRESS . QFFICE
William Celis 1055 S.W. 5™ Street #2 a President

Miami, FL 33130

ARTICLE XIT

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the stockholders and approved at a
Stockholder!s Meeting by a majority of the stock entitled to vote
therecn - ; = :

ARTICIE XIIT

The stockholders of this corporation may enter into agreements
between themselves respecting their respective rights and duties
with reference to the shares of stock of this corporation; and such
agreements may include any limitation upon the transferability of
assignment of the stock and the conferring of pre-emptive rights of
purchase upon the stockholders as condition precedent to the sale
or other stock; and such agreement shall be valid and this
corporation may join as a party thereto. o

ARTICLE XTV

This corporation may, by action taken at any meeting of its
Board of Directors, sell, lease or_exchange all of its property and
assets including its good will, its corporate franchises or any
property or assets essential to ifts corporate business upon such
terms and conditions as its Board of Directors shall deem necessary
as authorized by an affirmative ~vote of stockholders of record
holding stock in the corporation entitling them to exercise a
majority of the voting power outstanding, provided however, that no
vote or consent of-stockholders shall be necessary for a transfer
of assets by way of mortgage, trust or pledge to secure the
indebtedness” of the corporation. - -
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the undersigned incorporator has heresvnto set
ty __2001.

i WITNESS WHEREOF,
his hand and seal this 8 day of Augus

/  Signarure

Cercificate designating place of business or domicile for the
service of progess within Florida naning agent upon whom praocess
may be served in compliance with section 48.091, Florida statutes,
the following is submitted:

Firse, that the above company d2siving to organize or qualify under
‘the laws of the State ¢f Florida, with i=g principal place of
buginess at the City of Miami . State cf E;gzid?, haz
named  William Celig - at 1055 S.W. 5 Street, 2

Miami, Florida 33130 . . 28 1t8 agent to accept service of
process within Florida, Having been named to accept service of
process for the above stated corporation, at the place designated
in this certificate, I hersby agree to sct im chis capacity: and I

comply with the provisions ef 211 statutes
per and complete performance of my duties.

further agree to
relative to the pro
%@ 1

// Signature
(RESIDENT AGENT)

August 8, 2001
(DATE)
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