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ARTICLES OF INCORPORATION
Oor
XtraKare Corporation of America Inc.
THE UNDERSIGNED, for the purpose of forming a corporation for profit pursuant to
Chapter 607, Florida Statutes, does hereby adopt the following Articles of Incorporation:
SSETH:
ARTICLE1
NAME AND ADDRESS
The name and address of the principal office and/or mailing address of the Corporation is as
follows:
XtraKare Covporation of America Inc.
100 King Strect West, Suite 700
Toronto, Dntaria M5X 1C7
Canads
ARTICLE]E
DURATION
This Corporation shall have perpetual existence commiencing on the date of the filing of these
Articles of Incorporstion with the Department of State of Florida.
ARTICLY I
PURPOSES
Thiz Corporation is organized for the purposc of transacting any and all lawful business.
= =
= 25
= 22
t S~
W o
Frepared by: = 2T
Richard P. Greerte, DA, = =9
Richard P. Greene, Esquire > =E
2455 Fast Suntise Bowlevard, Suite 905 a 27
Fort Lauderdale, Florida 33304 “
(954) 564-6616
Florida Bar Number: 504378
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ARTICLE IV
CAPITAL STOCK

This Corpotation is authorized fo issue¢ an aggregate of 150,000,000 shares of which
100,000,000 shares, no par value shall be Common Shares and 50,000,000 shares, 1o par value shall
be converlible Prefeymed Shares,

Common Shares

Subject to the requirements of the Florida General Corporation Aet4s now enacted or as may
from time-to-time be amonded, re-enacted or replaced (the “Act™), the rights, privileges, restriciions
god conditions attaching o the Common Shares ars as follows;

(#) The holders of any Common Shares shall be entitled 10 receive notice of and to attend
any meeling of sharcholders of the Corporation and shall be entitled to one vote for cach Common
Share held at alf such meetings, excepl a mesting of holders of & particular class of shares othes than
the Common Shares who are entitled to vote scparately as & ¢lass at such a meeting,

(k) Subject to the prior Fights of the holders of any other cluss of shares for the payment of
dividends (iF any) and not otherwise, the holders of the Common Shares shall be entitled to recaive
dividendsif, as and when declared by the boerd of direstors of the Corporation from time to tinie out
of assets of the Corporation properly applicable to the payment of dividends and the amownt per
share of exch such dividend shall be determined by the board of directors of the Corporstion at the
time of declaration.

(€} Inthe event of the liquidation, dissolution or winding up of the Cerporation or othier
distribution of assets of the Corporation among its shateholders for the purpose of winding-up its
affairs, the hiolders of the Commen Shares shall be entitled to receive, subject to the prior righls on
fiquidation afthe holders of the Special Shares (if any), theremaining assets of the Corporationdpon
such a distribution on a share for share basis, without preference or distinction smong the holders
of Common Shares.

Convertible Preferred Shures

The rights, privileges, restrictions and conditions attaching to the Convertibls Preferred
Sharcs are ag follows:

1. Dividends

(@)  The holdets of the Convertible Preferted Shares shall be entitled to recsive
thereon a cumulative dividend at the rate of 8% per annum on the issue price
of such shares, which shall be payeble at the time of conversion or at the fime
of retraction or redemptionin cash or additional Convertible Preforred Shares
caloulated on such issue price. The holdets of the Convertible Prefesred
Shares shall not be entitled to any dividends other than or in excess of the
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2, Voting

dividends above described, The dividends accrued on the Converiible
Preferred Shares umtil conversion, tefraction or redemption sre converfible
inte Common Shares of the Corporation upon the completion of a reverse
take~over tranaaction between the Corporation and a public compeny
(reporting issuer).

Except with the consent in writing of the holders of all of the Convettible
Preferred Shares, no dividends shall, at any time, be declared and paid onor
declared and set apart for payrnent on the Common Shures or any other shares
ranking junior to the Convertible Preferred Shares for ahy financial year
unless all accrued cumulative cash dividends on the then jssued and
oufsianding Convertible Preferred Shares shall have been declared and paid
or set apart for payment at the date of such declaration and payraent or sctiing
apart of dividends on the Common Shares oz any other shares ranking junior
{o the Converiible Preferred Shares.

The holders of the Convertible Preferred Shares shall be entitled to voiz at all
mectings of sharcholders of the Corperation cxcept meetings at which only holders of specified
classcs of shares are entitled 10 vole, anid the Convertible Preferred Sharos shall extitde the holders
thereof to one vote for cach such share held.

3, Corversion

(a)

(1))

forooatd 58

The Convertible Preferred Shares are convertible, it whole or in patt, at the
option of the holder at any time, ifnot previously redeered or relracted, into
ong Common Share and one-half () Common Share Purchaze Wartani,
Each whole Common Share Purchase Warrant entitles its holder fo purchase
one Commion Share at & price of $1.25 per share for aperiod of one year feom
completion of & reverse take-over transaction between the Corporation and
a public corapany {reporting issuer). A holder of the Convartible Freferad
Shares to be converted shall tender to the Corporation at its principal business
office a request in writing speeifying that the hodor desires to have the whole
or any pant of the Convertible Preferred Shares registered in bis name
converted into Common Shares and Common Share Purchase Warrants
fogether with the shuore cenificates representing the shares which the
registered holder desires to have converted, 1fonly a part ol the Conventible
Preferrad Shares represented by the certificate js converted, g8 new certificate
for the balance of such shares shall ba jssusd by the Corporatior.

Notwithstanding the forcgoing, all Convertible Preferred Shares will
antomatically be converied on the terms set oul i paragraph 3(a) above upon
the completion of a reverse take-over transaclion between the Corporation
and a public company (reporting issuer).
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4, Rederptien / Refraction

The Convettible Preferred Shares are redeemable by the Corporation after one year
from the issue date of the Converfible Preferred Shares, if not earlier converted, at the price paid for
said Convertible Preferred Shares by the holder thereof, In any case of redemption of Convertible

Preferred Shares, the Corporation shall, at Teast 20 days hefore the date specified for redemption,

rgil to cach person who, at the date of mailing, isg registered holder of Convertible Preferred Shares
ta be redeemed, 4 notice in writing of the intention of the Cotporation to redeem such Convertible
Preferred Shares. Such notice shall be mailed in a prepaid letier addreszed o each such shareholder
at his or her address as it appears on the books of the Corporstion ot, in the event of the address of
any such sharcholder not 8o appearing, then to the Tast known address of such sharcholder; provided,
however, that accidental failure to give notice ta one or more of such sharsholders shall not gfiect
the validity of such redemption. Such notice shall set out the redemption price, the dats on which
redemption is to be placed, and if part only of the shares hald by the person to whom such notice is
addressed is to beredeemed, the number thereof so to be redoemed. On or after the dale so sparified
for redemption, the Corporation shalf pay oF cause to be paid 1o or lo the order of the registered
holders of the Convertible Preferred Sharos 1o beredesmed the redemption price on presentstion or
surrender at the head office of the Corporation or any other place designated in such notice of
redemption. Such Convertible Preferred Sharcs shall thercupen be redeemed; if a part only of the
Convertible Preferred Shares represented by any contificats be redecmed, a new certificate for the
balance shall be issued at the expensc of the Corporation; from and after the date specified in any
such notice, the Convertible Prefarred Shares called for redemption shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights of shareholders
i1 respected thereof unless payment of the redemption price shall not be made upon presentation of
cortificates in accordance with the foregoing provisions, in which case, therights of the shareholders
shall remain unaffecied, The Corporation shall have the right at any time after mailing of notice of
i1s infention to redeem any Convertible Proferrad Shares as aforesuid to deposit the atoant required
to redoem the Convertible Preferred Shates so called for redemption or of such of the said shares as
are represenited by certificares which have not at the date of such dcposit been surrendered by the
helders therenf in connection with such redemption to & special account in any Bank or any Trust
Company named in such notice o be paid without intetest g or to tha order ol the respective holdets
of such ConvertiMc Preferred Shares called for redemplion upon presentation or nurender to such
Bank or Trust Company of the cerlificate epresenting the same and upos such depasit being made
or upon the dates specified for redetiption of such notice, whichever is later, the Converlibic
Treferred Shares in respect whoreof such deposit shall have been mude shall be redeemed and the
tights of the holders theroof after such deposil, or such redemplion date as the ¢ase may be, shal} be
limited to receiving without inferes their Ptoporiionate part of the total redemption pricc so
deposited against presentation and sutrender of the said certificates held by them respectively.

The Convertible Proferred Shares or any parts thersof arc retrastable by ihe holder
after one year from the issuc date of the Convertible Proferred Shares if not eatlier converted, ypon
natice to the Corporaiion by the holder or holdars therea and upoa payment to the holder or holders,
for each Convertible Preferrad Share to be retrasted, of the value of the consideration veceived for
issuance of the shares at the date of issuance of the said shares,
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s. Liquidation, Dissolution or Winding-Up

Inthe event of liquidation, dissolution or winding-up of the Corporation or any other
distribution of sssets ofthe Corporation among shareholders for purposes of winding-up its affairs,
tha holders of the Convertible Preferred Shares shall be entitled to reccive for their Convertible
Pecferred Shares out of the asscts and property of the Corporation, befors any amount is paid or any
property or assets of the Cotporation distributed to the holders of any other classes of shares, (e fair
market value of the consideration recelved at the time of the issuance per share. Afict payment to
holders of the Convertible Preferred Shares of the amount so payablg as abave provided, the holders
of Convertible Preferred Shares shall not he entitled to shive in any further distribetion of the
property or asseis of the Company.

ARTICLEV
UORU TN

Unless otherwise provided for in the Corperation's Bylaws, 2 majority of the shares cntitled
10 vote, represented in person or by proxy, shall be required to constitute a quorum at a meeting of
shareho!dersf

The street address of the initial registered oflice of this Corporation iy 2455 East Supirise
Boulevard, Suite 505, Foxt Tauderdale, Florida 33304 and the name of the initiat registered ageni of
this Corporation at such address is Richard P, Greens, PA.,

ARTICLES VII
INITIAL RGARD OF DIRECTORS
This Corporation shall have two directors ipitially, The munber of directors may be cither

increasad or diminished from time to time in the manner provided in the Bylaws, but shall acver be
less than one. The names and addresses of the initial Directors of the Corporation are as follows:

Sal Gualtieri

100 King Street West, Suite 700
Toronte, Oniario M3X 107 Canada

Michael Krywanky
100 King Strect West, Suite 700
Toronto, Ontario MSX 1C7 Canada
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ARTICLE YIIT
INCORPORATORS
‘The name and address of the Corporation's incorporaior is:
Richard P, Greene
2455 Fast Sunrise Boulevard, Stite 905
Fort Lauderdale, Florids 33304
ARTICLE IX
IND TCA'

The Corporationshallindemnify its officers, directors and anthorized agents for all liabilities
incurred dizectly, indireetly or incidentally to services patformed for the Corparation, to the fullest
extent pennitted under Florida law existing now or hercinafier enacted.

ARTICLEX
10N ON SHAREHOLDE
Shareholders shall not have # cause of notion agrinst the Company's officers, directors or
agenis as a result of any action taken, or as 4 result of their failure to take any acticn, unless
deprivation of such right is deemed a nullity because, in (he specilic case, deprivation of a right of
action would be impermissibly in conflict with the public policy of the State of Florida, The fact dhat
this Article shall be inapplicable in cerigin circumstances shall not ronder it inapplicable in any other
circumstances and the Courts of the State of Florida are hereby granted the specific authority to
sestructure this Article, anacase by case basis or generatly, as required to most fully give legal effect
to its intent. :
IN WITNESS WHEREOF, we hyve subscribed our names (his gt day of May, 2001,
,
P. Greeae, Incorporator
2455'€. Suarise Boulevard, Suitc 905 o =
Ft. Lauderdale, FL 33304 = @0
= 2F
I hexeby am familiar with and accopt the dutics and responsibilities a5 Registered Agent for sald g
corpotation. w o=
o
z %5
RICHARD P, GREENE, P.A. =
= P
W 35
B i M 7 < B
Ridhard P. Graene, Esg., P
EARBG-DSewartiraklae\FLL Asticles \
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