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, ARTICLES OF INCORPORATION

or S ¢ SEPE’: IifHUr
PHONK CARD INTERNATIONAL comun:ca'rxonm“.&kqm i i? L‘"r E‘, MI

The undersigned, deeiring to form a Corporation for . the
purpoaeahereinafter stated, under and pursuant to’ Chapter 607 ot
the Florilda Statutes, do hereby declare as follows: “ L

The name of the Corporation shall be #HOIII cmlznlmr:euaﬂ

COMMUNICATIONS, INC,

BECTION Ai The Corporation may engage in any activity or
buginess permitted under the laws of the United Statee and o£ the.,.“?."
State of Florida. ‘ ' ' BT _'
HIGIIQILBI To enter into, make, perform and carry out contraota-'j;" |
of every gort and kind which may be necessary or convenient for the- "f-
bueineee of this Corporation, or bueineea of a aimilar nature, with.
any person, corporation, private, public or municipal body under,‘
" .the Government of ‘the United Statea or. any etate, territory or'
possession thereof or any foreign governmen\: ao far ae and to the'-
‘event that the same may be done and performed by corporatione.-
organized under the corporation law of thie State. *4 .
SECTION St  To carry on ite operatione and oonduot bueineee n:t
- any state, in the Dietrict of Columbia,‘ in” any territory
'dependenoy or poeeeeeion of the ﬁnited Statee, _and in. any'foreign-
country. | ' S g

 SECTION D3 .~ To borrow or. raiee money without limit aB to amount

- to sell, create eecurlty :Lnterests :|.n, pledge and otherwiee diapoae_._

of and realize upon book accounta and other. choices in action'“ te
make, draw, accept,_endorae, execute and isaue bOnds, debenture
‘ notes or other obligationa of any nature or in any manner for money'
80 borrowed or in payment for property purchased and to eecure the':

princ:.pal thereof and the 1ntereet thereon by mortgage upon, or"

creation of aecurity :|.nterest in, or pledge of or conveyance o
aseignment in truat of ‘the whole or any part of the property, real'_,

or pereonal of this Corporatlon, wherever eituated and whether atf :

the time owned or. thereafter acquired and, :Ln euch manner and upon" j"'



Lhe time owned or theroafter acquired; and, in euoh.manner and npon'
such terms ap the Board of Directors may from time to time
determine, to sell, exchange, pledge, offer. for discount or
otharwise dispose of any'and all such bonds, debentures, notee:or
other obligations, . _ |
SECTION R: To lend money to other persons, partnerehips,l

assoclatlons and corporations, secured by mortgage or other lien on f

real estate, or pledge or security interests in pereonal property,_i

or without security, but only to the extent permitted a bueineee"

corporation under the corporation law of this State. :

SECTION F1 To acquire, by purchase, exchange or otherwiee, ell\ﬂfiia

or any part of, or any interest in, the propertiee assets, bueineeafjw

and good will of any one or more pereone. firms, . aeeociatione or;{

corporatione heretofore or heresafter engaged in any buaineee forﬁfﬁ

which a corporation may now or hereafter by orgenized under thefﬁ_

laws of this state; to pay for the eame in cash, property or iteffi

- own or other eecuritiee, to hold operate, reorganize, liquidate.iu
sell or in any manner diepoee of the whole or any part thereof and:
in connection therewith, to assume or guarantee performance of any1
liabilities, obligatione or contracte of euch persone,‘ firme,f
associations or corporatione, and to conduct the whole or any parti

of any business thue acqulred

SECTION G:  To- acqu;re by purchaee,: exchange,? ieaee'*orf;

otherw1ee, and to own, hold use, develop, operate, eell aesign;"

lease, tranefer, convey, . exchange, mortgage,‘ create eecurityjm

interests in, pledge or otherwise dlepoee of or deal in and w;th:;7“‘

real and personal property of every class or descrlption and rlghteﬂzzﬂ

and pr1v11eges therein whereeoever gituate.

SECTION H: To employ, hire and appolnt corporatlone, flrme and;g”_?

individuals in any and all parts of the world to act as agente forl*fjf

this Corporatlon ln such capac1ty and on euch condltlons as may berit.?

determined from time to time by the Board of Dlrectors
SECTION I: To invest and -deal with the funde of thle;j

corporatlon in any manner, and to acqulre by purchaee or otherwiee -

the stocks, bonds, notes, debentures and other securlties and.“- s




obligations of any government, statae, municipality,dcorporation,E -

assoclation or partnership, domestic or foreign‘and,'while owner oﬁf'

any such securities or obligations, to exercise all the rights, :”; j[,ﬁ

powers and privileges of ownership, including among other thinge,f-oh‘7A'”

the right to vote thereon for any and all purpoeee.

SECTION J1 To enter into any partnerehip, limited or general,.:-

ao limited or general partner, or both, and to enter into any other -

arrangement for sharing profits, union of interest, reoiprocal-‘ﬁd;““t

concesgion, or cooperation, with any corporation, aeeociation;‘

partnerghip, syndicate, entity, person or governmental,-municipal"

or public authority, domestic or foreian, in the carrying on. of any

business which this corporation is authorized to carry on, or any

business or traneaction deemed necessary, convenient or inoidental f;ﬁf'?'

to carrying out any of the purpoeee of this Corporation.

SECTION K: To organize or cause to’ pe- organized under the 1awg.;.h,

of any state of the United Statee, or the District: of Columbia, or

of any territory, dependenoy or. poeeeeeion of the United Statea, or

'any foreign country, a corporation or corporatione Eor the purpoee

of tranaacting, promoting or carrying on any or a11 of the objectﬂ

or purposes for which thie Corporation ie organized, and to

dieeolve, wind up,. 1iquidate, merge or consolidate any euch'

corporation or corporatione or to cauee the same to be diseolved,

wound up, 11quidated, merged or coneolidated

g]g:;gu_nx From time to time to provide and carry out and t

recall,_abolish,_reviee._amend,_alter;or change a. plan or;plans

the part1c1pation by all or . any of the employeee,~ including

directors and officers of thie Corporation or of - any corporation in

whlch or in the welfare of which the corporation hae any 1nterest, f_

and those aotlvely engaged in the conduct of thlS corporation sr'ﬂ

 business, in the proflte of this Corporatlon 8 legltimate expeneee,;t

and- for the furniehing to euch employeee and persone or any of

them, at this Corporatlon 8 expense, of medical eervicee, 1neurance;Lf

against accident, 51ckneee or death, pensione during old age,;_'f"

disability or unemployment education, houeing, soc1al servicee,-,“'

recreation or other similar aids for the1r relief:‘or'_generalv.j:dr




 BECTION Ot - To have one or more officee end to do each and everyf;

ceeeeemne_egoverned by the _laws_ of the_ State ofeFloridarelt heing expreesl

welfare, in such munner and upon such terms and conditions aetmey

bo determined by the Board of Directors. '

SRCTION M: To cause or allow the legal title, or any estates,
rights or interests in the property owned, acquired, controlled or
operated by this Corporation to remain or to be vested in the name

of any person, firm, organization, associatlion or corporntion} as
agent, trustee or nominee of this Corporation, upon euohgterme or-
conditions which the Board of Directors may coneider-for the -
benefit of this Corporation. | e i

BECTION N: To carry on any of the business hereinbefore ftgj',ﬂf

enumerated for its own account, or for the account of. othore. ‘and
to act as agent for others with respect to any of such bueineeeen_e jgﬁ
and to carry on any other bueiness which may be deemed by it to beﬁﬂlf
calculated directly or indirectly to effectuate or facilitate thef
aforesaid objecte or bueineesee or any of . them, or any part{;
thereof, or to enhance the value of its property, businecs oni

rights; and to aid, conduct, manage or operate any lawfulﬂ:

enterprise in relation to the foregoing.‘;

thing necessary or proper for the accomplishment of any one or moregf'
of the purposes or the attainment of any one ‘or of the objecteﬂl
hereinabove enumerated, or conduczve to or expedient for the;
" interest or benefit of the Corporatzon and, in general to enjoy;?

all the righte and prlvilegee of the corporations for profit»u

provided that the enumeratlon of any. speczflc buelneee or powerf?ﬁ
herein shall not be held to limit or. reetrlct in any manner anyt?
other business or power of said Corporatlon . ' o
III. STOCK

The maximum number of shares of stock whicn thie_Cornor;tionii
is authorized to have outstanding at any'time_ehalllbe FIVE ﬂﬁﬂﬂk‘nh‘-
(500) shares of common stock having-a par value of $1.001per enere.;";;
The capital stock may be peid for in property, lator or, befﬁiéeé‘aef[~‘
a juet valuation, to be flxed by the incorporators or by the?;;

Directors at a ~meeting called for suoh purpose or at thefo‘vf




. organizational mweeting. Property, labor or eerviceo may be”:‘ |
purchased or pald for with the capital etook at a just’ valuation of_
sald property, to be fixed by the Directors of the Company., Stock
in other corporations or on-going businesses may be purchaeed by 3
the Corporation, in return for the issuance of its capital stock, T
and said purchaeee shall be on such basie and 'for“euoh.“'
consideration as the issuance of so much of the capital stock as
the Directors of the Company may decide. ot ,“'3
The amount of capital with which thielCorporation will_beginir-.:: o
business shall not be less that FIVE HUNDRED DOLLARE (#500.00).
This Corporation shall have‘a perpetuai‘erieteoce,
| VI, PRINCIPAL OPFICE ' N
The principal office or place of bueineee of the Corporation? o

shall be located at -2875 South Orange Avenue, Suite 500~ 415,

| Orlando, Florida 32806. ‘ S
' viI. BOARD oF n:nmah | | :
_The affaire of the Corporation ehall be conducted by a. Board ;

of not less that one (1) and not more than four (4)

VIII IHIIIBL_DIIIQIQIE

The names. and etreet addreeeee of the first Bcerd of}

Directors, who,. subject to the provieione of theee Articles’of‘

Incorporation,

shall hold offlce for the firet yeard

~shall have qual:fled, are the folloW1ng-'."':
HAME

Joseph Dinardo S , _ 5.c, EE _2875 South Orange Avenue v
: - “ - 7. Suite 500-41S. o
- Orlando,‘Florlda 32806

, ‘1ix;; :__._ R ,_' .lu

The names and street: addreeees of the firet Officers,

,who,rf_
subject to the prov1eion5 of these Artlcles of Incorporation ehall?,:
hold office for the first year ‘of: the Corporation B exietence or;jh
until their successors are- elected and ehall have oualified are{;

the following:.




«  NAME IIILE
Joe Dinaxrdo Preeidunt/Saoretnry/Treanurer' 2875 So. Orange Ave.

Suite 500-415
Orlando, FL. 32806

X. INCORPORATORA
The name and etreet address of each peraon signing theae::?f
Articles of Incorporation is: ' o ,
Joseph Dinardo o o J 2875 South;Orange Avenua,.ﬁuv
. ‘ Suite 500-415
. Orlando, Florida 32806.;;
X1, mm_qr_mmmmmn

The original incorporatora of the corporation ehall have theig

:right, upon its organization. to assign -and deliver the
subscriptiona of atock to any other peraon, or to firma of

corporation who may hereafter become aubscriberl-;'

keep the books of the Corporation, except as otherw;se expressl 3

prov1ded by law, ~at such places, whether within or Without the’
:State_of Florida, as may from time to time be designated by the;

Board.

&lQIIQH_;- - To make, alter 'and repeal By Laws 'of_fthe-
:COrporation, eubject to ‘the 1eserved power of the Stockholdere t'
make, alter and repeal By-Laws L

gggz;gu_gs‘., To determine whether and to what extent and at whatf

‘accounts and books- of - the Corporation, or any of them, ehall'be:

open to the 1nspection of the etockholders, and no etockholder




shall have any right to inapect any account,rrecord, book or‘
document of the Corporation, except as conferred by the laws of the

State of Florida.

BBCTION D: To declare and pay dividends upon the eharee of' 'V”_tgh
capital stock of the Corporation either cut of net assets in excess - L
of liabilities including capital or out of net earnings, and to - ;Qﬂ
direct the use and disposition of such net assete in exceee of C
liabilities including capital and of such net oarningn. all ind
accordance with the provisions of the laws of the State of Florida.

SECTION X: To £ix and determine from time to time an amount.to o

be set apart out of any of the funde of the Corporation arailable'dig:"fﬁ
for dividends a reserve or reserves for working capital or any T
other proper purpose or to abelish any such reserve or reeerves. |

SECTION F1 To make lawful disposition of any paid in or . offdf*f“r"

capital charge, or create any reserves out of the eame,‘or charge;h.'f
to the sgame organization expensea or’ other aimilar expenees?_f
properly chargeable to capital account.:. ,._‘ ‘.-. ‘ :: B
SBCTION G: To use or apply .any funde of: the Corporetionnfé
lawfully available therefore for the purchaee or acquisition ofg
shares of the capital stock or bonds or other eecurities of thef
Corporation, in the market or otherwise, at such price as may bef
fixed by the Board and to euch extent and in euch manner and for;’f
"such purposes and upon such terms as. the Board may deem expedient-;

and as may be permitted by law

A-~44*AA*BECTION H:———From-time-to-time-in- Buch manner‘and upon such
and conditions as may be determined by the Board, to prov1de“and?ff:;'
carry out and recall, abolish, revise, alter or change, one or: morey ‘
plan or plans for: o -_.“ i

(1) - The issuance or the purchase.andfealelofAF
its capital stock or granting of options therefore to'any or”511’e£_j.
the employees, officers or Directore of the Corporation, or of any;jy
subsidiaries, and the payment of such stock in 1netallments or at}?
one time, with or without the right to vote thereon pending paymentﬁ;ﬁ’ft‘h
therefore in full, and for aiding any such persons in paying forh-:;:ﬁ'ur

such stock by contributions, rcompeneatlon .for servzcea or . .




otharwise;

(i) The participation by - any or all of the
employees, officers or Directors of the Corporation, or of anyffwf'
subsidiaries in the profits of the Corporation or of any branch,f‘iff
division or subsidiary thereof, as part of the Corporation'ej?f“.“

legitimate expenses; and,

(1id) The :urniehing of 'any or all of the:n‘ﬁ

employees, officers or Directore of the CQrporation.,or of anysﬁ'j

eubeidiariea. at the expense, wholly or in Part,_ of theffJﬂ

Corporation, nf insurance against accident, eickneee or deathnif
pensions during old age, disability or unemployment. or retirement
benefits., | . - : .“. ‘,-
a:g::gu_;i _. From time to time to authorize and ieeue obligationa

of the COrporation, eecured or uneecured. to include therein euch
covenants and reetrictione and euch provieione as to redeemahility ;
-eubordination,' convertability 'cr: otherwise and with |
maturities, as the Board in ite aole diacretion may determine,

to authorize the mortgaging of, granting e eecurity inte eer

pledging of, ae B2 curity therefore, any part of all the propertv of
the Corporation,. real or personal including after. acquiredl

property.

No contract or other transaction between the COrporation and’
rany other corporation 1n the abeence of fraud ahalllbe effecte

invalidated by the— fact‘that any ~one™ or more of the

the CQrporation ie or are 1ntereeted 1n,'or is’ a Director:or‘
Officer of or are " the directore for officers of such other:
corporation, and any director or directore 1nd1v1dua11y or Jointlyf
-may be a party or parties to, or may be. intereeted in any euchf
contract or transaction of the Corporation WIth any pereon or;
personl, firm or corporation 1n the abeence of fraud,,ehall be%

effected or 1nvalidated by the fact that any Director or Director

of the Corporation is a’ party or are partiee to be intereeted in

such contract, act or transaction, or in’ any way connected with*

such person or persons, flrm or corporation, and each and?every‘




peraon who may become a Director of the Corporation-ie'herehff:d’
relieved from any liability that might otherwiseiexiet f£rom thue_'
contracting with the Corporation for the benefit of himself or any _.'-'
firm, association or corporation in which he may be.otherwiee_ '212

interested. Any Director of the Corporation may vote upon any °

contract or other transaction between the Corporation and.an?T_Vfr7~ﬂf

subsidiary or controlled company without regard to the fact that hei

is also a director of such subsidiary or controlled company.; : o
XIV. CUMULATIVE VOTING = |

At all elections of Directors of the Corporation, each common' ;ff;e;i

shareholder shall be entitled to as many votes as shall equal thefthﬁ o

number of votes which (except for this provision) he would be ..

entitled to cast for the election of Directore with reapect to hiahn

shares, multiplied by the number of Directors. to be elected, and he'_ﬁf
may cast all such votee for a single Director or may dietribute'?i-
them among the number to be voted for, or any two or. more of them,;

‘as he may see fit.

No ehareholder of the Corporation ehall have a pre emptive?
'right because of his shareholdings to have first offered to him any‘
part of any of the presently authorized ehares of the Corporationp
hereafter issued optioned or sold or any part of any debenture,i

bonds, notes or securities of the Corporation convertible intoﬁ

shares hereafter issucd, opticned or sold by the’ Corporation

—provision shall operate to defeat rights in a11 shares and classeal
of shares now authorlzed and in all debentures, bonds, notes or
securities of the Corporation which may be convertible into shares,
and also to defeat pre- emptive. rights in any and all shares and.j
classes of shares and securities convertible 1nto sharee which thef
Corporation may be hereafter authorized to issue by any amendedj'
certificate duly filed. ‘Thuse, any, and,‘all ehares of thef}{?
Corporation presently:authorized,.and“anyiandfell’debenturee{£7'€
bonds, notes or securities otl'the_;Corporation, thohr:maf'abe‘:;
hereafter . authorizedp may'at any time bé“&éénéd, optioned andh?ﬁﬂ

contracted for eale, sold and dieposed of by the direction ‘of theéif




Board of Directors of the Corporation to such persons, nnd:uponfgd
such terms and conditions as may teo the Boord of Diroctoto-ooem
propexr and advisable, withouﬁ f£irat offering such shares or
securities or any part thareof to existing shareholders, |
XVI. INDEBTEDNESS
The highest amount of indebtedness or liability to thohlthia
Corporation may at any time subjeot itself to is unlimited.
XVII. INITIAL REGISTERED OFFICK AND AGENT |
The street address of the initial reglestered offico of this
Corporation is 4875 Nerth Federal-Highway, Sevonth Floor, . Fort
Lauderdale, Florida 33308, and the name of the initial regiatered

agent of this Corporation at that addresa_is Caryn Goldopberg-;"

Carvo, Esqg. : _

| XVIIZ. EEFECTIVE DATE
The effective date of this Corporation shall be the date as

filed in the Secretary of State’s office in Tallahasaae, Florida.é

IN WITNESS WHEREO?Y, I have made, subscribed and acknowledged

these Articles of Incorporation at Fort Lauderdale, Florida,u

lq day of September, 1996,

STATE OF FLORIDA ). -
: _ 88:
COUNTY OF BROWARD )

.this ;'“

ON Tﬁis DAY, before me, an officer duly authofizedt tb_;,

administer oaths and take acknowledgments in the County and State ié

aforesaid, personally appeared JOSEPH DINARDO, who - 15 personally

known to me or who produced his drlver =] llcense as 1dent1ficatlon,fTL

who took an oath and who is well known to be the Incorporator

described ‘in an® who executod_ the foreg01ng Articles of;di'

Incorporation of PHONE CARD INTBRNATIONAL'COHHUNIQATIONB,;INC.,.and?

he executed the same as such Incorporator £or the purposes therein =~

expressed.

‘10




' WITNESS my hand and official seal at Fort 'Ln'uderdale.,-IFlbri'c'l'a"‘,*" :

on this /f " day of September, 1996. / B

My Commission Expires:

GERCIAL FAOTARY SIAL
CARYH GOLUENIERG CARVO
NOTARY PUDLIC STATE OF FLORIDA
COMMISSION NO. CE36M31
MY COMMISSION EXIL MAL 29,1990

11




NAMING AGENT UPON WHOM PROCEESS MAY BE GERVED
Pursuant to Chapter 48,091, Florida Statutee, the foliowing is
submitted in compliance with said Act:

First the PHONE CARD INTERNATIONAL COMMUNICATIONS,

principal office,

_ , INC.,
desiring to organize under the laws of the State of'Florida. with
its as

indicated in ' the Articles - of‘: B 2
Incorporation, at 2875 South Orange Avenue, Suite 500-415, orlando, e
Florida 32806, has named CARYN oopolnnlno'cnnvo. located at 4875‘

North Federal Highway, Seventh Floor,

Fort Lauderdale, Florida
33308, as its agent to accept service of proceee wihhin thie State.

Having been named to accept service of proceae for the above-'2: o
stated Corporaticn, at the place deeignated in’ this Certificate, f:f‘fflu :
hereby accept to act in thie capacity, and agree to comply with the

provieione of said Act relative to keeping open said office.

" d\articles.inc
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