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MIFCARL V, INC, S W

Tho undersignod subsoribor 1o these Artislos of lnsorporatlon, & natural person competont to
contract, horoby formy a corporation under the lnws of the State of Floridn,

ARTICLE 1 NAME

'The nmmo of the corporation slialt be Metoare V, Ine. 'The principnl placo of business shall be
5100 Town Center Cirolo, Suito 560, Bocn Raton, Florkdn, 33486

This corporation may engage In or transact any or all Iawfll nctivities or bushiesses permitted

under the lmws of the United States, the State of Florida or nny other state, country, territory,
natlon or planet,

RTICLE IH, CAPITAL ST
A, Common Stock

The aggregate number of shares which the Corporation shall have the authority to issuc is
50,000,000 which are divided inte 40,000,000 shares of Common Stock, $ 0.001 par value per
share and 10,000,000 shares of Preferred Stock, $ 0,001 par value per share

B, Preferred Stock,

1. Shates of Preferred Stock may be issued from time to time in one or more classes as may
from time to time be determined by the Board of Directors, cach of said class(s) is to be distinctly
designated. All shares of any one class of Preferred Stock shall be alike in every particular, except
that there may be different dates from which dividends, if any, thereon shall be cumulative, if
made cumulative, The voting powers and the preferences and relative, participating, optional and

other special rights of each such class, and the qualifications, those of any and all other classes at

any time outstanding; and that Board of Directors of the Corporation is hereby expressly granted
authority to fix by resolution or resolutions adopted prior to the issuance of any particular class of
Preferred Stock the voting powers and the designation, preferences and relative, optional and
other special rights, and the qualifications, limitations and restrictions of such

without limiting the generality of the foregoing, the following:

(a)The distinctive designation of and the number of shares of Preferred Stock which shail
constitute such class, which number may be increased (except where otherwise provided

by the Board of Directors) or decrease (but not below the number of shares thereof then
outstanding) from time to time by like action of the Board of Directors;

class, including, but
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{(bYThe ratw nncd thues ot which, and the torns and conditions on which, dividends, it miy, on
Proforred Stook of such clss ghnll bo pald, the oxtent of the preferenco or relutlon, if any,
of such dividends to the dividends pnynble on any other olass or clnsses ol stock and
whethier sueh dividends shull bo cunilative or nonscumulative;

(oY e right, If any, of the holders of Proferred Stock of such clins convert thoe same into or
oxchnnge the sume for sharos of any other elnss or clnssos of stock of the Corporntion
el (ho terims and conditions of such converslon or exchange;

()Whether or not Preferred Stock of such olnss shall bo subject to redemption, and the
redemption price or prices and ho time or tines at which, and the terms and conditions on
which, Preforred Stock of such olnss many be redecined;

(e} e rights, if any, of the holders of Proferred Stock of such class upon the veluntary or
involuntary liquidation, merger, consolidation, distributlon or salo of assots, dissolution or
winding-up, of the Corporation;

{(D'Tho terms off the sinking fund or redemption or purchase account if any, to be provided
for the Preferred Stock of such class; and

(8)The voling powers, if any, of the holders of such class of Preferred Stock which may,
without limiting the generality of the foregeing, include the right, voting as a class or by
itself or together with other voting as a clngs or by itself or together with other classcs of
Preferred Stock, to elect one or more directors of the Corporation if there shall have been
a default in the payment of dividends on any one or more class of Preferred Stock or
under such other circumstances and on such conditions ns the Board of Directors may
determine,

(2)  The relative powers, preferences and rights of each class of Preferred Stock in relationship
to the powers, preference and rights of each other class of Preferred Stock shall in each case, be
ns fixed from time to time by the Board of Directors and the consent, by class vote or otherwise,
of the holders of such of the classes of Preferred Stock as arc from time to time outstanding shail
not be required for the issuance by the Board of Directors of any other class(s) of Preferred Stock
whether or not those powers, preferences and rights of such other classes shall be fixed by the
Board of Directors as scnior to, or on a parity with, the powers, preferences and rights of such
outstanding classes, or any of them; provided, however, that the Board of Directors may provide
in the resolution or resolutions' that the consent of the holders of a majority (or such greater
proportion as shall be therein fixed) of the outstanding shares of such class voting therein shall be
required for the issuance of any or all other classes of Preferred Stock.

(3}  Subject to the provisions of subparagraph 2 of this paragraph B, shares of the Commons
Stock or any other class of Preferred Stock as maybe be from time to time as the Board of
Directors of the Corporation shall determine and on such terms and for such consideration as shall
fixed by the Board of Directors.




(4)  The authorized amount of shares of Common Stook mnd of Prefurred Stook mny, without
0 cluws vote he inerensed or decrense from thue 1o time by the aflirmntive voto of the holdoers of o
mujority of'the stook of the corporntlon entitled to volo thereon,

ARTICLE LY. ADDRESS

The street nddross of tho initinl rogistered offico of the corporation Is 5100 Town Center Cirolo,
Suite 560, Doca Raton, Florkla, 33486 and then name of the initind registered ngent of tho
corporation at that nddross is Noel 1, Guillnna,

ARTICLE Y, TERM OF EXISTENCE
This corporatlon is to exist perpetunlly,
ARTICLE VI, DIRECTORS
‘This corporation shall have two (2) directors initially. ‘The namo and address of the initinl member
of the Bonrd of Directors is:
Noel J. Guillamn 5100 Town Center Circle, Suite 560, Boca Raton, FL. 33486
Tony Milian 5100 Town Center Circle, Suite 560, Boea Raton, FL, 33486
RTICLE VI, INCORPORAT
The name and address of the incomporator to these Articles of Incorporation is:
Noel J, Guillamn
5100 Town Center Circle
Suite 560
Boca Raton, FL 33486
ARTICLE VIll
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is; 5100 Town Center Circle,
Suite 560, Boca Raton, FL, 33486, and the name of the initial registered agent of this corporation
at that address is: Noel J. Guillama,

ARTICLE IX

INDEMNIFICATION

The corporation shall indemnify any officer or director, or any former officer or director, to the
full extent permitted by law.

ARTICLEX
AMENDMENTS




"This corporation reservos the right to amend or repeal any provislons contained in these Artlcles
ol Incorporation, or any nmendinent hereto, and nuy right conforred upon sharcholders Is subject
to this rogervation, ‘ ‘

IN WITNESS WHERIZOF, the undersigned hns hercugto ot his h

Seplembor, 1996
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR 'THI SlZlWlClI"
;)II:LI;JI_}(J)CIISS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY.
ERYED

'g'hu following Is suimiltted In accordance with the requirements of Clinpter 48.093, Floridn
Sttuten:

Meteare V, I, desiring to organize under the lnws of the Stite of Florida with its principnl
street neldress, as Indleated in the Artleles of Incorporation, in Boca Raton, County of Palm -
Beaeh, State of Florida, has named Nocl J, Guillama, 5100 ‘Town Center Citolo, Suite 560, Boca !
Raton, 'L, 33486, as Its agent to nceept service of process within this State, -

ACKNOWLEDGMENT

Huving been nnmied to accept servico of process for tho above-stated corporation at the place
designated in this Certifiente, [ hereby am familiar with and accept the dutles and responsibilities
ns registered agent for MetCare V, Inc, and I ngree 1o cowply with tho provisions of Chapter
48,091, F.8,, rclntive to keeping open said offige.
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