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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secrstary of Btate

January 26, 2001

LABERCLICK.CcOM, INC,
2240 BELLEAIR RD.,STR. 160
CLEARWATER, FL 33784

BURJECT; LABELCLICK.COM, INC,
REF: P0000C022375

We reaeived your electronically transmitted dooument. Howaver, the
document has not bean Ffiled., Plaage make the following corrections and
refay the complete decumant, inoluding the electronic filing cover sheet.

Dlease remove the word "initial" fzom page 4 of the document, Article V,
whare it states INITIAL REGISTERED OFFICE. Thils addraess is not the
initial registered ocffica.

Please return your deocumant, along with a copy of this letter, within &0
days or your filing will be considered akandoned.

If you have any questions concerning the filing of your document, please
pzll (850) 487-8306.

Darlene Connall : FAX Aud, #: HOl000010415
Corporate Speaciallst Letter Numbar: lO1AQ00004A577

Divisien of Corporations - P,Q, BOX 8327 -Tallahassee, Florida 92314
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FLORIDA DEPARTMENT OF STATE
therine Harris
Secratary of Stata
January 25, £Z001

LABELCLICK.COM, INC.
2240 BELLEAIR RD.,BTE. 16D

CLEARWATER, FL 33764

SURJECT: LABELCLICKX.COM, INC.
REF: POC000022375

We received your electronically tranamitted doocument. However, the
document has not been filed., Plaase make the following corrections and
refax the complete document, including the electronie filing cover sheet.
The word "initial" or “first" should be removed from the article regarding

directors, officera, and/er registerad agent, unleas these are the

individuals origlnally designatad at the time of incorpezatien.
Pleasa corract

The currsnt name of the entity 1s as referenced above.
vour dogument actordingly.

Please rsturn your document, along with a copy of this latter, within 60
days or your filing will be congidered abandcned.

If you have any guestions conderning the fillng of your document, please

call (850) 487-6%806.
FAX Aud, H#: HO1000010415

Darlene Connell
Letter Nunber: 101h00004192

Corporate Specialist
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Fax Andit No. HO1000010415 7

AMENDED ANI} RESTATED
ARTICLES OF INCORPORATION
OF
LABELCLICK.COM, INC.

Labelelick.com, Inc. {the “Corparation™), a corporation organized and existing under the
Business Corparation Act (the “Act™) of the State of Florida, does hereby certify:

I The Corporation, pursuant to the provisions of Section 607.1007 of the Act, hereby
adopts these Amended and Restated Articles of Incorporation which accurately vestate and integrate
the Amended and Restated Articles of Incorporation filed on March 3, 2000 and all amendments
thereto that are in effect to date as permitted by Section 607.1007 of the Florida Statates.

1. Each amendment made by these Amended and Restated Articles of Incorporation
{the “Restated Articles”) has been effected in conformity with the provisjons of the Act, the
Restated Articles and each amendment thereto were duly approved and adopted by written consent
of the Corporation’s Board of Directors and Shareholders on January 11, 2001, and the vote cast for
the amendments contained herein was sufficient for approval of such armendments.

T  The original Articles of Incomporation and all amendments and supplements thereto
are hereby superseded by the Amended and Restated Articles which are as follows:

oo
=8 2
ARTICLE I D8 o
NAME =0 = G-
1 ol o
The name of the Corporation is Vertical Health Solutions, Inc. OGN
| T 2 i
ARTICLE N T £
PRINC OFFIC G 0 e -
SER
The Corporation’s principal office and the mailing address of the Corporationszits:
12505 Starkey Road, Suite A
Latgo, Florida 33773
ARTICLE I
PURPOSE

The natnre of the business and the purpose for which the Corporation is formed are to
engage in any lawfl acts or activities for which a corperation may be organized under the Act.

Fax Audit No.: HO1000010415 7
Julia C, Bsquive), Esqnire
Shumslker, Loop & Kendrick, LLP
101 Bast Kennedy Avenue, Snita 2800 o e
Tampa, Florida 33602

813/227-2325

Bar No.: 0940380
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Fax Audit No, 01000010415 7

ARTICLE IV
CAPITAL STOCK

The total number of shares af all classes of capital stock which the Corporation shall have
the anthority to issue is Fifty Three Million (53,000,000) shares, cansisting of (i) Forty Eight
Million (48,000,000) shares of common stock, $.001 par value per share (the “Common Stock™),
and (ii) Five Million (5,000,000) shares of preferved siock, $.001 par value per share (the “Preferred
Stock”). The Preferred Stock may be issued from time to tme by the Board of Direciors as shares
of one or more series. Subjeet to the terms contained in any designation of a series of Preferred
Stock and to imitations prescribed by law, the Board of Directors is expressly anthorized, at any
time and from time to time, to fix by resolution the designation and relative powers, preferences
and rights and the qualifications and limitations thereof relating to the shares of each such class or
series of Preferred Stock. The authority of the Board of Directors with respect {o the provisions for
shares of any class of Preferred Stock or any series of any class of Preferred Siock shall include, but
not be limited to, the following:

{1) the designation of such class ar series, the vumber of shares to constitute
such class or series which may be increased or decreased (but not below the number of
shares of that class or series then outstanding) by resolution of the Board of Directars, and
the stated value thereof if different from the par value thereof

(2)  whether the shares of such class or series shall have voling rights, in addition
to any voting rights provided by law, and, if so, the ferms of such voling rights;

k)] the dividends, if any, payable on such class or seties, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions and dates upon
which such dividends shall be payahle, the preference or relation which such dividends
shall bear to the dividends payable on any shares of stack of any other class or any other
series of the same clags;

(4)  whether the ghares of such class or series shall be subject to redemption by
the Corporation, and, if so, the times, prices and ofher canditions of such redemption;

(5)  the amount or amounts payable upon, and the rights of (he holders of such
class or series in, the voluntary or involuntary liquidation, dissolution ar winding up, or
upan any distribution of the assets, of the Corporation;

(6)  whether the shares of such class or series ghall be subject io the aperation of
4 retivement or sinking fund and, if so, the extent to znd manner in which any such
retirement aor sinking fimd shall be applied to the purchase or redempiion of the shares of
such class or series for retirement or ofher corporate purposes and the terms and provisions
relative to the operation thereof:

Fex Audit No.: HQ1000010415 7 2
Julio C. Esqnival, Esguire

Shumaker, Loop & Kendrick, LIP

101 Easr Kennedy Avenue, Suite 2800

Tampa, Florida 33502

813/227-2325

Bar No.: 0340380
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Fax Audit Wo. 01000010415 7

(7> whether the shares of such class or series shall be converiible nto, or
exchangeable for, sharey of stock of any other class or any other series of the same elass or
any other securities or cash or other property and, if so, the price or prices or the rate or rates
of conversion or exchange and the method, if any, of adjusting the same, and any other
terms end conditions of canversion or exchange;

(8) the limitations and restrictions, if any, to be effective while any shares of
such class ar series are onistanding tpon the payment of dividends or the making of other
distributions on, and upon the purehase, redemption or other acquisition by the
Corporation of, the Common Stock or shares of stock of any other class or any other series
of the same ¢class;

(®)  the conditions or restrictions, if any, upon the creation of indebtedness of the
Corporation or upon the issue of any additionsl stock, including additional shares of such
class or series or of any other series of the same olass or of any other class;

(10}  the ranking (be it pari passu, junior or senior) of each class or series vis-a-vis
any other class or series of any class of Freferred Stock as to the payment of dividends, the
distribution of assets and all other matters; and

(11)  any other powers, preferences and relative, participating, optional and other
special rights, and any qualifications, limitations and restrictions thereof, insofar as they
are ot inconsistent with the provisions of these Articles of Incorporation, to the fill extent
permitted in sccordance with the laws of the State of Florida.

ARTICLEY

INDEMNIFICATION

The Corporation shall, to the full extent permitted by Florida law, indemmnify any persan
who is or was a director or officer of the Corporation or was serving at the request of the
Corporation as a director ot officer of another corporation, parinership, joint venture, trust or other
enterprise. The Corporation may, to the fisll extent permitted by Florida law, indetmify any person
who is or was an employee ar agent of the Corporation or was serving at the request of {he
Corporation as an emplayee or agent of another corporation, partnership, joint venture, tust or
other enterprise.

Fax Audit No.: HO1000010415 7 ' 3
Inlio C. Esquivel, Bsquire
Bhumaker, Loop & Kendrick, LIP
101 Eust Kennedy Avenue, Suite 2800
Tampa, Florida 33602
813/237-2325
- Bar No,: 0940380 -
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ARTICLEYV
GIST D AGENT OFFIC

The name of the registered agent of the Corporation and the street address of the
“registered office of the Cotporation are as follows:

Tulie C. Bsquivel, Bzq.
Shumakey, Loop & Kendrick, LLP
101 E. Kennedy Blvd., Suite 2800

Teampa, FL 33502

IN WITNESS WHEREOF, the undersigned President has executed these Amended and
Restated Articles of Incorporation January 11, 2001,

\;\}a/d::

StephentWatters, CE.O.

Fax Audit No.: H01000010415 7 4 —. .-
Tulio C. Bsquivel, Bsquire '

Shumaker, Loop & Kendrick, LLP

101 East Kennedy Avenua, Suite 2800

Tampa, Florida 33602

813/227-2323

Bar No.: 0940280
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the relevant provisions of the Florida Stamtes, the undersigned Corporation,
organized under the laws of the State of Florida, submits the following slatement in designating the
registered office/registered agent, in the Stale of Florida.

1. The name of the Corporation is Labelelick.com, Inc.

2. The name and street address of the registered agent and ofGee in the State of Florida
Are:
Julio C. Esquivel, Bsg,
Shumasker, Loop & Kendrick, LLF
101 E. Kennedy Blvd., Suite 2800
Tampa, FL. 33602

QCEL—WUHZD

Stephen Watters

Dated: Januery 11, 2001

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEFT SERVICE CF
PROCESS FOR THE ABOVE NAMED LIMITED LIABILITY COMPANY AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEFT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF AL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND ] AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

Hilio C. Esquivel
Registered Agent

Dated: January 11, 2001

Fax Aundit No.: HO1000010415 7

Tulio C. Esquivel, Esquire

Shumaker, Loop & Eendrick, LLP

101 East Kennedy Avenue, Suite 2800

Tampa, Flavida 33602

R13/227-2325

Bar Na.: 0940380 3



