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ARTICLES OF INCORPORATION
OF

izt

VITALITY SYSTEMS, INC. =

The undersigned incorporator hereby exccutes and acknowledges these Asticles of

Incorporation for the purpose of fonning a corporation for profit in accordance with the laws of
the State of Florida. '

ARTICLE X
ame _
The name of this corporation (the “Corporation™) shall be:

Vitality Systems, Inc.

ARTICLE 11
Principal Office and Mailing Address
The nddress of the principal office and the mailing address of this corporation ghall be:

855 Dunbar Avenue
Oldsmar, Florida 34677

ARYICLE XY

Business and Porposes

The general purpose for which thig eorporation is organized is the transaction of any and
alt lawful business for which corporations may be incorporated under the Florida Rusiness
Corporation Act, and any amendments therete, and in connection therewith, this corporation

shall have and may ¢xercise any and 2ll powers conferred from time to time by law upon
corporations formed under such Act.
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ARTICLE IV

Capiial Stock

6.1 General. The tofal number of shares of capital stock authorized to be issued by
the Corporation shall be 25,000,000 shares of Common Stock (the “Common Stock™), par value
$.001 per share, and 1,000,000 shares of Preferred Stock (the “Preferred Stock™), par value 3.001
per share.

(a} Preferred Stock. Shares of Preferred Stock may be issued from time to
tiine in one or more geries. The Board of Directors of the Corporation by resolution shall
cstablish each geries of Preferred Stock and fix and determine the number of shares and
the designations, preferences, limitations and relative rights of each such series, provided
that all shares of the Preferred Stock shall be identical except as to the following relative
rights and preferences, as to which there may be variations fixed and determined by the
Raard of Directors between different series:

) he rate pr manner of payment of dividends;

(i}  whether the shares may be redeemed and, if so, the redemption
price and the terms and conditions of redemption;

(iif)  the amount payeble upon shaves in the event of voluntary and
involuntary Yiquidation;

(iv) sinking fund provisions, if any, for the redemption or purchase of
L

(v)  the terms and conditions, if any, on which the shares may be
converted;

(v}  vobting rights, if any; and

(vi) any other rights or preferences now or hereafier permitted by the
laws of the State of Florida as variations between different series of preferred
stock.

(b) Commop Stock. The rights, powers, preferences, privileges and
limitatigns of shares of Commeon Stock shall be idendical in all respecis.

@) Every holder of Common Stock shall be entitled to one vote in
person or by proxgy for each share of Common Stock standing in his or her name
on the transfer books of the Corporation, in connection with all other matters
submiited io a vote of shareholders, except matters to be voted on exclusively by
holders of Prefarred Stock or any class of Preferred Stock.
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(ify  Provided that required dividends, if any, on the Preferred Stock
have been paid or provided for, holders of Common Stock shall be entitled to
receive such dividends and other distributions in cash, stock of any corporation ot
properly of the Corporation if, when and as may be declared thereon by the Board
of Directors from time to time out of assets or funds of the Corporation legally
available therefor and shall share equally on a per ghare basis in all such dividends
and other distributions. :

(itff) In the event of any dissolution, hquidation or winding up of the
affairs of the Corporation, whether voluntary or tnvoluntary, the assets and funds
of the Corporation, if any, available for distibution to shareholders, and
remaining after the payment to holders of Preferred Stock of the amounts to
which they are entitled, shall be disiributed equally on a per share basis to the
holders of Common Stock. For the purposes of this paragraph, the voluntary sale,
conveyaree, lease, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the assets of the Corporation or a
conzolidation or merger of the Corporation with one or more other corpdrations
(whether or not the Corporation is the corporation surviving such consolidation or
merger) shall not be deemed to be a ligquidation, disselution or winding up,
voluntary or involuntary.

6.2  No Precmptive Rishts, Neo holder of any share or shares of Commeon Stock and,
unless otherwise specifically provided for in the terms of the Preferred Stock, no holder of any
share or shares of Preferred Stock, shall have or be entifled 1o, as a matter of right solely by
reason of such holding, any preemptive or other right to subscribe for or purchase any number of
such additional shares of Common Stock or Preferred Stock (of the same class or otherwisc), as
fhe case may be, (or any other class or series of capital stock now or hereafter authorized for
issvance by the Corporation) as may be issued by the Corporation from time to fime, whether
such additional shares are issued for cash, property, services or any other consideration and
whether or not such shares are now authorized or are authorized by subsequent amendment to
these Articles of Incorporation, nor shall any such holder have or be entitled to, as a matter of
right solely by reason of such holding, any preempiive or other right to subscrrbe for or purchase
sscurities convertible into or exchengeable for shares of the Corporation or 10 which fhere shall
be sttached or sppertain any warrants or rights entitling the holders thereof to purchase or
subscribe for such shares.

6.3  Payment for Stock, The congiderution for the issuancs of shares of capital stock
may be paid, in whole or in part, in cash, in promissory notes, in other property (tangible or
intangible), in labor or services actually performed for the Corporation, in promises to perform
services in the future evidenced by a written contract, or in other benefits to the Corporation at a
fair valuation to be fixed by the Board of Directors. When issued, all shares of capital stock shall
be fully paid and nonassessable,

6.4  Treasury Stock. The Board of Directors of the Corporation shall have the
authority o acquire by pwchase and hold from time to time any shares of its issued and
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outstanding capital stock for such consideration and upon such teyms and conditions as the Board
of Directors in its discretion shall deemn proper and reasonable in the interests of the Corporation.

ARTICLE V

Existence of Corporation
This corporation shall have perpetual existence.

ARTICLE VI

Registored Office and Repistered Apent

The initial registered office of this corporation shall be located at 101 E. Kennedy
Boulevard, Suite 2700, Tampa, Florida 33602 and the initia} registered agent of this corporation
at such office shall be Nelson T, Castellano. This corporation shall have the right to change such
registered office and such registered agent from time to fime, as provided by law.

ARTICLE VI
Bogard of Divectors

The Board of Directors of this corporation shall consist of not less than one (1) nor more
than fifleen (15) members, the exact mumber of directors to be fixed fom time to time by the
stockholders or the bylaws. The business and affairs of this corporation shall be managed by the
Board of Directors, which may exercise all such powers of this corporation and do all such
lawfl acts and things as are not by law directed or required to be exercised or done only by the
stockholders. A quottmn for the transaction of business at meectings of the directors shall be 4
majority of the number of directors determined from time to time 10 comprise the Board of
Directors, and the act of a majority of the directors present at a meeting at which & quorum is
present shall be the act of the directors. Subject to the bylaws of this corporation, meetings of
the directors may be held within or without the State of Florida, Directors need not be
stockholders. The stockholders of this corporation may remove any director from office at any
time with or without cause.
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ARTICLE VIII

Incoyporator

The name and street address of the incorporator making theso Articles of Incarporation
are:

N . C ad

Nelson T, Castellanc 101 E. Kennedy Bowlevard
Suite 2700
Tampa, Florida 33602

ARTICLE IX

Bylaws

{@)  The power 10 adopt the bylaws of fhis corporation, to 2lter, amend or repeal the
bylaws, ot to adopt new bylaws, shall be vested in the Board of Drirectors of this corporation;
provided, however, that any bylaw or amendment thereto as adopted by the Board of Directors
may be altered, amended or repealed by vote of the stockholders entitled to vote thereon, or &
pew bylaw in lHeu thereof may be adopted by the stockholders, and the stockholders may
prescribe in any bylaw made by them that such bylaw shall not be altered, amended or repealed
by the Beard of Dirvectors.

(b)  Thebylaws of this corporation shall be for the government of this corporation and
may contain any provigions or requirements for the management or conduct of the affairs and

business of this corporation, provided the same are not inconsistent with the provisions of these
Axticles of Incorporation, or contrary to the laws of the State of Florida or of the United Statcs.

ARTICILE X

Amendment of Articleg of Incorporation

This corporstion reserves the zight to amend, alter, change or repeal any provisions
contained in these Articles of Incorporation in the manner now ar hereafter prescribed by statute,
and all rights conferred upon the stockholders herein are subject to this reservation.
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ARTICLE XX

Affilisted Trangactions

The provisions of Section 607.0901 of the Florida Business Corporation Act, relating to
affiliated transactions, shall be inapplicable to this corporation.

IN WITNESS WHEREQF, the undersigned incorporator has execnied these Asticles for
the uses and purposes thevein siated.

Nelar: T. Castellano
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VITALITY SYSTEMS, INC.

ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been named as registered agent o accept service of process for
the sbove-named corporation, at the registered office designated in the Articles of Incorperation,

hereby agrees and consents to act in that capacity. The undersigned is familiar with and accepts
the duties and obligations of Section 607.0505, Florida Statutes,

DATED this 6th day of January, 2006,

2

Melson T. Castellano
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