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ARTICLES OF INCORPORATION
OF
PHONE CARD USA, INC.

DG

The undersigned subscriber to theso Articles of Incorporation is a natural person

compotont to contract and heraby form a Corporation for profit under Chapter 807 aof
the Florida Statutos,

ARTICLE 1 - NAME
Tho name of the Corporation is PHONE CARD USA, INC., {heroinafier,

"Corporation"}.
ARTICLE 2 - PURPOSE OF CORPORATION

Tho Corporation shall engage in any activity or business pormitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1940 Park Avenue,
Suite 123, Miami Beach, Florida 33139 and the mailing address is the same.

RTICLE 4 - INCORPORATO

The name and street address of the incorporator of this Corporation is William
D. Watts whose address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: William D. Watts
Secretary: Wiltiam D, Watts

Treasurer; William D. Watts

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 8 - DIRECTOR(S]
Tho Diroctor(g) of tho Corporation shall bo:

Willlam D. Watts

whose addressos shall be the samo as the principal office of the Corporation,
c - CORPO EC LIZATIO

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shores of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaver, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such Issuance,

7.3 The Board of Director(s} of the Corporation may authorize the Issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for suci) consideration as the Board of Director(s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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TICLE8B - S DERS’ RESTRICTIVE AG

All of tho sharas of stock of this Corporation may bo subjoct to a Sharoholdors'
Rostrictive Agreement containing numerous rostrictions on tho rights of shareholders
of tho Corporation and transfarability of the shares of stuck of the Corporation. A
copy of tho Sharoholdors' Restrictive Agreomont, If any, Is on filo at the principal
offlco of the Corporation.

CLE 9 - POWERS OF CORPO 0

The Corporation shall have the same powers as an individual to do all things
nacessary or convenient to carry out its business and affairs, subject to any limitations
or rostrictions imposed by applicable law or these Articles of Incorporation.

RTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existonce.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be antitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Caorporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

£

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenus, Coral Gables, Florida 33134.
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ARTICLE 13 - BYLAWS

The Boord of Diroctor{s) of tho Corporation shall havo powor, without tho
assont or vote of tho sharcholdors, to mako, oltor, amond or rapoal the Bylaws of tho
Carporation, but tho affirmative vota of a numbor of Diroctors oqual to a majority of
tho number who would constitute a full Beard of Diroctor(s) t tho time of such action
shall be nocessaory to take any actlon for the making, altoration, amendment or ropaal
of tha Bylows,

CLE 14 - EFFECTIVE D

These Articles of Incorporation shall be effective Immediately upon approval of
tho Secrotary of Stato, State of Florida.

CLE 15 -

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment herato,
in any manner now or horeafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREQF, | have herounto set my hand and soal, acknowlodgod

ond flled tho foregoing Articlos of Incorporation under the lows of the Stato of Florida,
this 11 April 1996,

WL o ik

William D. Watts, Incorporator

CCE CE OF REG|STERED AGENT DESIG ED
CLES OF JNCORPO 0

Amerilawyer® Chartered, having a businaess offlce identical with tha registered
office of the Corporation name above, and having baon designated as the Registored
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registored Agent under Section 607.0505, Florida
Statutes,

Ameril.awyer® C

By:
Nat#i4 Utfera, Vice President
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OIVISION OF CORP
Secrelary of Stale ORATION

Division of Corporations
P. O, Box 6327
Tallahassee, Florida 32314

Re: PHONE CARD USA,INC,
Document Number: P96000032090

Dear Sirs:

Please let this lelter serve as authorization to change the the following relating to the
above captioned corporation:

Current Mailing Address on file; New Mailing Address:
1940 Park Avenue, Suite 123 1521 Altoen Road, Suite 374
Miami Beach, Florida 33139 Aliami Beach, Florida 33139

Current Physical Address on file; New Physical Address:
1940 Park Avenue, Suite 123 1521 Alton Road, Suile 374
Miami Beach, Florida 33139 Miami Beach, Florida 33139

Thank you for your attention to this matter. Should you have any questions, please conlact
the undersigned.

Sincerely,

Lawrelicel ). Spiegel
Attorniey ‘At Law

cc: William D. Watts
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