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The undorsigned incorporator, hereby adopts the following Certificate of Incorporation
for the purpose of becoming a corporation under the taws of the State of Florlda providing for
the formation of a corporation for profit, with powers, rights, privileges amd Immunitics
hercinafter mentioned, and do hereby make, subscribe and acknowledge and flle with the
Sccretary of the State of Florida this Certificate of Incorporation and to that end, by this
Certificate, do set forth:

ARTICLE 1
The name of this corporation (hercinafter called the "Corporation") is Procall Enterprises,
ARTICLE II

The principal office of the Corporation shall be in the City of Miami, County of Dade,
particularly, 7330 North Oakmont Drive, Miami, Florida 33015,

ARTICLE 1II

SECTION 1. The maximum number of shares of Common Stock that the Corporation
is authorized to have outstanding at any given time is One Thousand (1000) with a par value of

$1.00.

SECTION 2. The Board of Directors may determine at the time of issuance of any
shares of Common Stock of the Corporation issued for cash, or within sixty (60) days after the
issuance of said shares of the Corporatinn's Common Stock issued for property other than cash,
what part of the consideration as may be received in excess of the part thereof which shall be
determined to be capital, as aforesaid shall be surplus or net assets in excess of cash.

SECTION 3. All holders of Common Stock are entitled to vote on all questions required
by law on the basis of one vote per share. All holders of Common Stock shall have preemptive
rights to purchase the Corporation’s securities.

SECTION 4. (a) Every holder of shares in the Corporation shall be entitled to
have a certificate representing all shares to which he or she is entitled; and such certificate shall
be signed by the president or vice-president and the secretary or an assistant secretary of the
Corporation and may be sealed with the seal of the Corporation or a facsimile thereof. The
signature of the president or vice president and the secretary or assistant secretary may
facsimiles if the certificate is manually signed on behalf of a transfer agent or a register other
than the Corporation itself or an employee of the Corporation. In case any officer who signed,
or officer before such certificate is issued, it may be issued by the Corporation with the same

Inc.




effect ag ir he were such officer w the date of Ity issunnce,

() Every certificate representing shares which nre restricted as to
the sale, disposition, or other transfer of such shares shall state that such shares are resricted
Y to transfer and shill set forth or fairly summarlze upon the certificate, or shall state thi the
Corporation will furaish 1o any holders of Commion Stock, upon request und without charge, o
full statement of such restrictions,

ARTICLE IV

The reglstered agent of this Corporation shull be Marlan M. Smith and the reglstered
office shall be located ut 7330 North Oukmont Drive, Miami, Florikla 33015,

ARTICLE V

The name(s) and address(es) of the incorporator(s) of this Certificate of Incorporation is
fure: Marlan M. Smith, 7330 North Oakmont Drive, Minmi, Florida 33018,

ARTICLE V1

SECTION 1. The gencral nature of the business and the objects amd purposes to be
trunsacted and carried on are to do any snd all things allowed and permitted to be done by
corporations under the Statutes of the State of Florida, nnd to do any and all of the things
heretnafter nentioned as fully and to the same extent as natural persons might or could do.

SECTION 2. Generally, to make and perform contracts of any kind and description, and
for the purpose of attaining any of the objects of the Corporation, to do and perform any other
act or things, and to exercise any and all powers which a partnership or natural person could do
and exercise, and which are now, or hereafter may be authorized by law, and generally do and
perform any and all things necessary or incidental to the performing or carrying out of the
powers hercinabove specifically delegated or implied.

SECTION 3. To do and perform all other acts and things which may be necessary or
desirable in carrying out the full intents and purposes of this Corporation whether or not such
business is similar in nature to the objects enumerated in its Certificate of Incorporation.

SECTION 4. To make By-Laws not inconsistent with the laws of this state for the
administration of the business and interests of the Corporation.

SECTION 5. To exercise the powers conferred upon corporations by the Statutes of
Florida.

SECTION 6. This Corporation is organized under the provisions of Chapter 607, Florida
Statutes, commonly known as the "Florida Business Corporation Act (1989)."




ARTICLE Vit

SECTION 1. (a) The Corporation shndl huve the right to purchse, ke, receive
or otherwise acquire, hold, own, pledge, grant o security interest In, transfer, or otherwlse
dispose of ity own shitres, but purchases of s own shares, whether direet or indireet, shull be
mide only to the extent of unreserved and unrestricted surplus,

(b) 'The Corporation shall have the preemptive right to repurchase
the shares of Common Stock hetd by an individual a1 the time of his or her death,  All shares
of Common Stock not repurchased by the Corporation shialt be repurchnsed by the then existing
holders of the Corporations's Common Stock,

ARTICLE Vil

The amount of capital stock with which this Corporation shall begin business shall be the
sum of One Hundred Dollars ($100.00).

ARTICLE IX

This Corporation shall have perpetual existence. The existence of this Corporation shall
commence as of the filing of the Articles of Incorporation.

ARTICLE X
The number of directors on the first Board of Directors of this Corporation shall be one
(1). Directors may be holders of Common Stock. In case of a vacancy in the Board of
Directors for any rcason, the remaining members of the Board, or if none cxist, the
stockholders, may clect directors to fill such vacancy or vacancies, The Board of Directors may
increase the number of directors, but the number of directors shall never be less than one (1).
ARTICLE XI
The name(s) and address(es) of the Board of Directors of this Corporation are as follows:

NAME ADDRESS

Marian M. Smith 7330 N. Oakmont Drive
Miami, Florida 33015

Said Director shall hold office until successors are elected and qualified.
ARTICLE X1

The executive officers of this Corporation shall be President, a Vice-President, Treasurer
and Secretary. All officers may be directors.




The Corporttion may also have such other officers and ngents ay mny be deemed
necessiry, und all such officers and agents shalt be chosen In such manner, hotd thelr oftices
for such terms, and have sueh powers and dutles as may be preseribed in the By-laws, or ag
determined by the Board of Directors,

ARTICLE Xt

The Corporstion shall haye the power to indemnify, to the full extent permitted by the
Laws of the State of Floridu, any incorporator, any afficer, director, employee or agent of the
Corporation, or any former officer, director, empl-yee or agent of the Corporation, or any
person, who at the request of (he Corporation, 18 or wa serving as director, officer, einployee
or agent of another corporation, partnership, juint venture, trust or other enterprise.

ARTICLE X1V

The mame and address of (he person who shall serve as officers of the Corporation unti
the first anaunl meeting or as otherwise provided for in the By-Laws, is as follows:

NAME OFFICE ADDRESS

Marian M, Smith President, 7330 N, Oakmont Drive
Treasurer and Miwmi, Florida 33015
Secretary ‘

In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, the Board of Directors is expressly authorized:

(a) 'To make, alter, amend and repeal the By-Laws of the Corporation, subject to the
power of the holders of Common Stock having voting power to alter, amend or repeal the By-
Laws made by the Board of Directors.

(b) To determine and fix the value of any property that is acquired by the Corporation,
and to issue in exchange therefore Common Stock of the Corporation,

(c) To set apart out of any funds of the Corporation, a reserve or reserves for working
capital, bad debts of for any other lawful purpose, and also to abolish any such reserves in the
same manner in which they were created.

(d) To determine from time to time whether and to what extent and at what times and
places, and under what conditions and regulations the accounts and books of the Corporation,
or any of them, shall be open to inspection of the hoiders of Common Stock, but no holder of
Common Stock shall have any right to inspect any account, book or document of the Corporation
except as conferred by the Laws of the State of Florida, unless and until authorized to do so by
resolution of the Board of Directors, or the holders of Common Stock.

(e) A majority of the number of directors fixed by, or in the manner provided in the By-




Laws or, in the atwence of u by-law fixing or providing for the number of directors, then the
number stated in the Articles of Incorporation shadl constitute & quorom for the transaction of
businesy,

‘The aet of the majority of the divectors preseat and at & meeting at which a quorum Is
present shadl be the sct of the Board of Directors,

ARTICLE XV1

It the By-Laws so provide, the hold: vs of Common Stock and Board of Dircctors of the
Corporation shall have the power to hold their meetings, 10 have an office or offices, and to
keep the books of the Corpuration, subject to provisions of the Laws of the State of Florlda,
outside of said state at such place or places as may be designated from time to time by the Bourd
of Directors,

The Corporation may, i its By-Laws, confer powers upon the Board of Directors In
addition to those granted by this Certificate of Incorporation, and in addition to the powers and
authorities expressly conferred upon them by the Laws of Florida.

ARTICLE XV

Directors reserve the right to declare dividends, wien appropriate, which decision shal)
be announced o each annual meeting.

ARTICLE XVI1il

In case the Corporation enters into contracts or transacts business with one or more of
its directors or with any firm of which one or more of its directors or members or with any
corporation or association of which one or more of its directors are holders of Common Stock,
directors, or officers, then such contracts or trar »_.jons shall not be invalidated or in any way
affected by the facts that such director or directo: - have or may have interests therein which are
or might be adverse to the interest of this Corporation, provided that such contracts or
transactions are entered into in good faith and authorized or ratified in the usual course of
business as may be provided for in the By-Laws of the Corporation.

ARTICLE XIX

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by the
Laws of Florida, and all rights and powers conferred herein upon the holders of Common Stock,
directors and officers are subject to this reserved power.

ARTICLE XX

The Corporation may apply for Subchapter S status under the provisions of the Internal
Revenue Code, Title 26 of the United States Code.
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Phe Corporntion iy nuthorized to issue only one elass of Common Stoek’ shires o
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person(s) designated by a majority of the direetors of this Corporation, TALLAHASEEL, FLORIDA

ARTICLE XXI

ARTICLE XX

The Common Stack of this Corporation may be sold by holders of Common Stock only
after it hos been offered for sule first to the Corporation for fifteen (15) business days, and
therentier to the remaining holders of Common Stock for fifteen (15) business days n¢ the same
price. Each new price will constilute o new offer 10 sell subject to this provision,

IN WITNESS WHEREOF, (he undersigned incorporstor, for the purpose of forming
i corporation pursuant to the Laws of Florids, does make, subscribe and acknowledge this
Certificate, and has hereunto duly exccuted the foregoing Articles of Incorporation to be fited
in the: officz of the Florida Seeretary of State, for the purposes hereln set forth, this 4% any
of h . —
d dnderstand the duties and responsibllivies as reglstered agent.

Marian M. Smiflin | < T
Incorporater /Reglstered Agent

STATE OF FLORIDA

)
18§
COUNTY OF DADE )

PERSONALLY APPEARED before me, the undersigned authority, this 'T“‘ day of
, 1996, Marian M. Smith, who produced a Florida Driver's License for
identification, and who known to me and known to be the person making, subscribing and
acknowledging the foregoing Certificatz and Articles of Incorporation to be his/her free acts for
the uses and purposes herein set forth and expressed.

IN WITNESS WHEREQF, I have hergunto set my hand and official seal, in the State
and County aforesaid, this "™ day of N‘b , 1996. i

1.
Wk

Signature {

Marlo Smi‘\’h

Printed Nanie

My Commnission expires: NOTARY PUBLIC
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