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Glapda B Hood
Serretary of State

hugust 11, 2004 !

EDWARD H. GILBERT, P.A.

SUBJECT: PROQCEDE CORFPORATION
REF: WGA000030530

We received your electronloally tranemitted document. Howavar, the
document has not been filed. Pleage make the following corrections and '
refax the complete document, including the elect:onic lelng cover shaat .

The person designated as incorporator in the dcaume&t and the rerson
signing a# incorporator must be the same.

If yvou have any Further questions concerning your déeumant please calil
tasm 2455865, i

i
Poxine Maztin FAX Rud. §#: HDAQUO1s84482

Document Specializsk Lettar Number: 1§4A00040686
New Filingm Section
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The name of the corporation is ProCeds Corporation {the “Corporation™). Eﬁ“j —
Ly

ARTICLEII ;
INIEIAT PRINCIPAL OFFICE ;
The indtial street address and mailing address of the principal office cl

4770 Biscayne Boulevard
Suife 1400
Miami, Florida 33137

f the Corporation is:

ARTICLE ID :

The aggn:gate munber of shares of all classes that the Corporation s&ail have autherity fo issue {s Five
Humdred Millign (580,000,000) shaxes, of which Four Hundved (400,000,000) shares shall have a par value of
$.0001 and shall be a class designated as “Common Shares” and of which gie Hundred Miltion {1008,000,000)
shares shall have 2 par value of $.0001 and shall bo 2 ¢lags designated as Ifer:cd Shares.”

der thereof to one vote. Ne holder

. A qu%ﬁ_s}gg Each Common Share thall entitle the hot
of the Commnon Shares shall be entitfed to any right of curmulstive voting,
to time in o1 Or MOre sexies, cach

B. {i . Preferred Shares may be issued from t
such series to have distincive serial designations, as same shall hereafier be detcrmined in the resolution or
resolutions providing for the issuance of such Preferred Shares from time 1 time as adopled by the board of
directors of the Corporation (the “Board of Directors™) pursuant to the suthority to do so, which authority is hereby

vested In the Board of Directors.

1. EBach series of Preferred Shares may: (8) have suinumber of ghares; (b) have such
voling powers, full or Hmited () soay be without voting power; (4} be redeemable or convertible at such time or
times and at such prices; (¢) entitle the holders thereof #0 receive distributions galoulated in any manner, including
but not Hmited 1o dividends, which may be cumulative, non-cusnnlative or gartially cumulative, st such rate or
Tates, on such conditions, from such date or dates, at such times, and payable in preference to, or in such relation
1o, the dividends payable on any other class or ¢lasaes or serisg of shares; (f) t1ave such preferenice over any other

a! dividends and diskibutions upon

class of shares with respect to distributions, including but not Iimited to
dissolution of the Corporation; (g} be made convertible into, or cxt;bangcab:lc for, shares of any other class or

classes {except the elass having prior or superior rights and prefarences as to the dividends or disoribution assets
upon liguidation) or of any other series of the same or any other class or clagses of shares of the Corporation at
such price or prices or at such rates of exchange, and with such adjustrnents; (h) be entitled to the benefit of s
sinking fund or purchase fund to be applied to the purchase or redemption of shares of such series in such amouat
or amonnts; (i) be entitled to the tenefit of conditions and restrictions upen the creation of indebtedness of the
Corporation or any subsidiary, upon the issue of any additional shares (includi f addittonal shares of such serias
or of any other sertes) and upon the payment of dividends or the making ofo istributions on, and the purchase,
redemption ot other acquisition by the Corporation or any subsidiary of any outstanding shares of the Corporation;

g;% Edward H. Gilbert, Esqg.
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2nd (]} have such other relative, pariicipating, optional or other special rights,lmd qualifications, Hmitations or
resrrictions, as stafed in the resolution or resolntions adopted by the Board of Directors providing for the issuance
of any serfes of Preferred Shares.

7 PBxcept where otherwise set forth in the resolution or resofutions adopted by the Boand of
Directors providing for the issuance of any series of Preferred Shares, the nuluber of shares comprised in such
series may be increased or decreased {but not below the number of shares then ouistanding) from time to time by
like action of the Board of Directors. |

3 Bhares of any series of Preferred Shares which have bee:lu redeemed (whether thyough the
eperation of a sinking fund or otherwise) or purchased by the Corporation, or which, if convertible, were
exchangeable, have besn copverted into of exchanged for shares of arty other ciasg or classes, shall have the status
of auvthorized and unissned Preferred Shares and may be reissued as a part of the series of which they were

originally a part or may be reclassified and reissued as part of a new series of Preferred Shares to be created by

resolution or resolutions of the Boand of Direciors oras part of any other serieh of Proferred Shares, all subject to
the conditions orrestrictions on issuance set forth in the resalution or resolut adu%l;d by the Board of Directors
providing for the issue of any reries of Preferred Shares and to any fling reqirired by law.

Insccordance with Section 607.10025(7) of the FBCA | upon the effectiveness of' s Combination (as such
term iy defined in Section 607.10025(1) of the FBCA,, the anthorized shares gf the olass or series affected by the
Cambination shall not be reduced or otherwise by the percentage by which the issued shares of such class or series
were reduced a8 a result of the Combination. i

ARTICLE IV
Gl

!
The registered agent and street address of the registered office of the: Corporation is:

E.H.G. Reaident Agents, Inc. !
5100 Town Center Cirels, Suite 330 I’
Boca Raton, Florida 33486 ;

ARTICLE ¥

The name and 2ddress of the mcorporator of the Comoration is:

Edward H. Gilbert, Bsq. :
Edward H. Gilbert, P.A. E
5100 Town Canter Circle, Suite 430 |

Boca Rafom, Florida 33486 !

ARTICLE VI |
AFFILIATED TRANSACTIONS |
The Corporation expressly elect2 not to be governed by Sat:ﬁo;i: €07.0901 of the Florida Business
Corporation Act, a2 amended from time to time, relating to affiliated ttanagctions.

(8] EderfH Giber, £rq
. 5100 Town Center Circle, Suite 330 i
Boet Kolon, Florids 33488 !
c.) 5613 3619300 WP LE0FDRBIMY DOCSIS00 liaricier of In s 01 wpd
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ARTICLE VI{
CO ACOUIL g

The Corporation exdpmsaly elects not to be coversd by Section §07.0902 of the Florida Business
Corporation Act, a5 amended from time fo time, relating to control share soquisitions.

I WITNESS WHEREOCF, the undersigned, being the Incorporator of the Corporation, has exccuted thess
Articles of Tncatporation this 11th day of August, 2004,

By

Edward 11, Gilberi Tastthorator

&a}% Edward 1. Gilbert, Bsg.
. 5100 Town Center Clrcle, Suke 330 l
3 Bs%% 361 svsl:ﬁ)orida 33486 ’
e - Ty ; .
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ACCEFTANCE OF APPOINTMENT,

OF
REGISTERED AGENT
The undersigned hereby accepts the appointment a5 regisiered agent of PROCEDE CORPORATION,
contained in the foregoing Asticles of Intomporation and states that the undergigned is familiar with and accepis
the obligations set forth in Section §07.0508 of the Florida Buginess Co ion Act.

Date: August 11, 2064 By:
Edward H, [Gilbert Pfesident
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() Edward H. Githert, Bsq,
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