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ARTICLES OF INCORPORATION

The undersigned sobscriber {0 these Articles of Incorporation hereby forms a
corporation nnder the Florida Business Corporation Act.

ARTICLEL
CORFORATE NAME —
T L
=Tt
The name of this Corparation is theeCcll Healtheare Systems, Ing. iy
O
ARTICLE TI. e
CORPORATE MATLING ADDRESS S
The Corporation’s mailing address and principal office is: gg;
==
8000 North Federal Highway S
Boca Raton, Florida 33487
ARTICLE IlL

NATURE OF CORPORATE BUSINESS

This Corporation, through its officers, employces and agents shall be authorized

to cngage in any actlvity or business permitted under the laws of the United States and
the State of Florida.

ARTICLE iV.
CAPITAL STOCK

The uggregate number of shares of capital stock which the Corporation shall have
the authority to issue is 15,000,000 shares, consisting of (a) 5,000,000 shares of
Preferred Stock. par value $0.00% per share {the “Preferred Stock™) and (b} 10,000,000
shares of Common Stock, par value $.01 per share (the “Common Stock™).

A Preferred Stock

L, General, The Preferred Stock may be issued from time Lo
time in one or more classes or series, the shares of each class or series to have such
designations and powers, preforences and rights, and qualifications, limitations and
resirictions thereol as arc stated and expressed bierein and in the resolutions providing for

the issue of such class or series adopted by the Board of Directors as hereinafter
prescribed.
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2. Preferences.  Authorily is hereby expressly granted to and vested
in the Board of Directors to authorize the issuance of the Preferred Stock [rom time (o
Lime in one or more classes or series, o determine and take necossary proceedings [ully
to effect the issuance of any such Preferred Stock and, with respect 10 cach class or series
of the Preferred Stock, to fix and state by the resolution or resclutions from lime to time
adopted providing for the issuance thereof the following:

{a) whether or not the class or serics is to have voting rights,
full or limited, or is to be without voting rights;

(2] the number of shares to constitute the class or series and the
designations thereof;

() the prefcrences and relative, panicipating, optional or other
special rights, if any, and the gualificailons, mitations or restrictions thereof, if any, with
respect to any class or series;

(d) whether or nol the shares of any class or series shall be
redeemable and if redeernable the redemption price or prices, and the time or times at
which and the terms and conditions upon which such shares shall be redeemable and the
manner of redemption;

(c) whethor or nol the shares of a class or serics shall be
subject to the operation of retirement or sinking funds to he applied 1o the purchase or
redemption of such shares for retirement, and if such retirement or sinking fund or funds
be cstablished, the annual amount thereof and the torms and provisions relative to the
operalion thereof;,

(H the dividend rate, if any, whether dividends are payable in
cash, stock of the Corporation, or other property, the conditions upon which ind the times
when zuch dividends are payable, the preterence to or the relation to the payment of the
dividends payable on any other class or classes or scries of stock, whether or not such
dividend shall be cumulative or poncumatative, and if cumulative, the date ot dates from
which such dividends shall accumulate;

(g the preferences, if any, and the amounts thereof that the
holders of any class or series thereof shall be entitled to reccive upon the voluniary or
involuntary dissoluation of, or upon any disturibution of the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be
convertible into, or exchangeuble for, the shares of any other class or classcs or of any
other segies of the same or any other class or classes of the Corperation’s capilal stock
and the conversion price or prices or ratio or rutios or the rate or rates at which such
conversion or exchange maybe made, with such adjustments, it any, as shall be stated and
expressed or provided for Ly such resolution or resolutions; and
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{1 such other righls or limitations with respect to any class or
serics as the Board of Directors may deem advisable.

3. The shares of each class or series of the Preferred Stock may vary
from the shares of any other serics thereof in uny or all of the lorcgoing respects. The
Board of Directors may increase the number of shares of Preferred Stock designated for
any existing class or series by a resolution adding to such class or series authorized and
unissued shares of the Preferred Stock not designated For any other class or series. The
Board of Dircctors may decrease the number of shares of Preferred Stock designated for
any existing class or series by a resolution, subtracting from such series unissued shares
of the Preferred Stock designaled for such class or sevies, und the shares so subtracted
shail become authorized, unissued and undesignated shares of the Prefemred Stock.

B. mmon Stock,

1. General. All shares of Common Stock shall be identical and shall
entitle the holders thereol (o the same powers, preferences, qualifications, limitations,
privileges and other rights.,

2. Voting Rights, Except as otherwise required by law or as may be
provided by the resolutions of the Board of Directors aothorizing the issuance of any
class or scries of the Preferred Stock, as hercinabove provided, «ll rights to vote and all
voling power shall be vested exclusively in the holders of the Common Stock and each
holder ol sharcs of Common Stock shall be entitfed o one vots for each share of
Common Stock standing in such holder’s name on the books of Corporation.

3. Dividends. Subject to the rights of the holders of the Preferred
Stock, the holders of the Common Stock shall be entitled 1o receive when, as and if
declared by the Board of Directors, out of funds legally available therefore, dividends
(payable in cash, stock or otherwise) as the Board of Directors may from time to Hine
determine, payable to shareholders of record on such date or dates as shall be fixed for
such purpose by the Board of Direciors In accordance with the Florida Dusiness
Corporation Act.

4, Other, The Common Stock and holders thereof shall have all such
other powers and rights as provided by law.

ARTICLE V.
INITIAL REGISTERED AGENT AND INTTIAL REGISTERED OFFICE

The Corporation's initial Registered Agent and Registerad Office in the State of
Florida shall be:

thieeCell Healthcure Systems, Inc.
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Tobin & Reves, P.A,
7251 West Palmetto Park Road
Suite 205
Boca Raton, Florida 33433

ARTICLE V1.
BOARD OF DIRECTORS

A. The Corporation shall initially have one Director. The pumber of
Directors may be altered from time to time in accordance with By-Laws adopted by the
Stockholders. The initial Director shall hold office until the first annual meeting of the
Stockholdess of the Corporation. The name and past office address of the initial Director
of the Cerporation is:

Craig Fabel
8000 North Federal Highway
Boca Raton, Florida 33487

B. To the fullest extent permitted under the Florida Busincss Corporation Act
and other applicable law, no Dircctor shall be persemally liable w the Corporation or the
holders of shares of capital stock for monetary damages for breach of fiduciary duty as z
director. No amendment to or repeal of this proviston shall apply to or have any effect on
the Tability or alleged liubility of any Director for or with respect to any acts or emissiens
of such Director occurring prior fo such amendment or tepeal. If the law of the
Corporation’s state of incorporation is hereafter amended o authorize corporale action
further eliminating or Wmiting the personal liability of directors, then the lizbility of a
Director of this Corporation shall be climinaled or limited to the fullest extent then
permitted.  No repeal or modification of this paragraph “B” shall adversely ctfect any
right of or protection afforded 1o a Rireclor of the Corporation existing immediately prior
to such repeal or modification,

ARTICLE V1L
SHAREHOLDERS® MEETING

Excepi as otherwise required by faw, the Corporation shall not be required to huld
a special meeting of sharcholders of the Corporation unless (in addition to any other
requirements of law) (i) the holders of ot Iess than fifty percent (50%) of all the votes
entitled Lo be cast on any issue proposed to be considered at the proposed special mecting
sign, datc and deliver to the Corporation’s secretury onc or morc writlen demands for the
meeting describing the purposc ot purposes for which it is (0 be held; or (ii) the meeting
is called by (a) the Board of Directors pursuant to the resolution approved by a majority
of the eniirc Board, or (b) the Corporation’s Chairman of the Board or Chief Executive
Officer. Only business within the purpose or purposes described in the special mecting
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notice required by Section 607.0705 of the Florida Business Corporation Act may be
conducted at a special Shareholders’ meeting.

The name and post office address of the Tncorporator exeenting these Ardicles of
Incorporation is:

David 8. Tobin, Esq.
Tobin & Reyes, P.A.
7251 West Palmetto Park Road
Suite 205
Boca Raton, Tlorida 33433

THE UNDERSIGNED TNCORPORATOR, for the purpose of [orming a
Corporation 1o do business within the State of Florida, does make and file these Anticles

of Facorporation,

David S. Tobin

—

theeCell Heallhcne Systems, Ingc,
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CERTIFICATE OF REGISTERED ACENT
OF

THEECELYL BEALTHCARE SY? y1EM

5. INC.,

Pursuant to Section 607.0501 of the Florida Business Corporations Act, the
following is submilted, in compliance with said Acl:

That theeCeil Healthcare Systems , Tnc., desiring w0 organize under the laws of the
State of Florida with its principal office, as indicated in the Articles of Corporation, has
namied Tobin & Reyes, P.A., 7251 West Palmewo Park Road, Suite 205, Boca Raton,

Flarida 33433, as its agent 10 accept service of process within this State.

ACENOWLEDGMENT

Having been named to accept service of process for the abuve-stated curparatfﬁ,’@_,'_]
s
at the place designated in this Certificate, the undersigned hereby agrees to act in gﬁ’s’
e
capacity and agrees to comply with the provision of said Act relative to keeping opeh
said office. T
)
g
S

Dated this 10" day of October, 2003.

TOBIN & REYES,P.A. .

B

David S. Tobin,
President
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