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ARTICLES Ol INCORPORA'TION
or |
METCARE 1i, INC.

The undersigned subseriber to theso Articlos off Invorporation, n natural porson competent to
conttnet, hereby forms n corporatlon undor the laws of tho State of Florida,

ARTICLE 1. NAME

The name of the corporntion shall be Moteare 11, Ine, 'The prinelpal place of business shalt bo
5100 Town Center Circle, Sulte 560, Boen Raton, Florids, 33486

ARTICLE JI NATURE OF BUSINESS

This corporation may engage in or transact any or all lnwful nctivities or businesses permitted
under the Inws of the United States, the State of Florida or any other state, country, territory,
nation or planet,

ARTICLE U, CARITAL STOCK

A, Conmmon Stock

The aggregate number of shares which the Corporation shall havo the authority to issue is
50,000,000 which arc divided into 40,000,000 shares of Common Stock, $ 0.001 par valuo per
share and 10,000,000 shares of Preferred Stock, $ 0.001 par value per share

B. Preferred Stock.

I Shates of Preferred Stock may be issued from time to 1ime in one or more classes ns may
from time to time be determined by the Board of Dircctors, each 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, thercon shall be cumulative, if
made cumulative. The voting powers and the preferences and relative, participating, optional und
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 cxpressly 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 class, including, but -
without limiting the generality of the foregoing, the following:

(4)The distinctive designation of and the number of shares of Preferred Stock which shall
constitute such class, which number may be increased (except where otherwisc 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;




(LYo rito and thnes at which, and the torms and conditions on which, dividends, Ift any, on
Preforred Stook of such clags shall bo paid, the oxtent of the proforence or relatlon, it nay,
of such dividends to the dividends paynble on any othor slnss or olassos of stock and
whether such dividonds shall by conulative or non=cummilutlve;

(o) Tho right, i nny, of the holdors of Protorred Stook of such class convert the same futo or
oxchange the same for shares of any othor class or classey of stook of the Comporatlon
and the terms md conditlons of such conversion or exchnngo;

(()Whether or nol Preforred Stock of such class shall bo subject 1o redomption, and the
redomption price or prices mnd ho time or times ot which, oud the terms and conditions on
which, Preferred Stock of such clnss mny be redeomed;

(0)The rights, it any, of the hoklers of Preferred Stook of such class upon tho veluntary or
involuntary liquidation, merger, cousolidation, distribution or snle of nssets, dissolution or
winding-up, of the Corporation;

(f)The terms off' the sinking find or redemption or purchase account if any, to bo provided
for the Preferred Stock of such class; and

(8)The voting powers, if any, of the holders of such class of Preferred Stock which may,
without limiting the gencrality of the foregoing, include the right, voting as a class or by
itsclf or together with other voting as a class or by itsclf or together with other classes of
Preferred Stock, to elect ene or moro directors of the Corporation if there shall have been
a default in the payment of dividends on any one or more ¢lass of Preferred Stock or
under such other circumstances and on such conditions as the Board of Directors may
determine,

(2)  The relative powers, preferences and rights of cach class of Preferred Stock in relationship -
to the powers, preference and rights of each other class of Preferred Stock shall in cach case, be
as 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 are from time to time outstanding shall
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 senior 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 veting 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:
Dircctors of the Corporation shall determine and on such terms and for such consideration as shall
fixed by the Board of Directors.




(1) The authorkzed amount of shares of Common Stock and of Proforred Stock may, without
i elnss vote be inerensed or desronse from thno (o thae by the affirmative vote of the hoklers of
nujority of'the stook of the coporntion entitfed to vote thereon,

ARTICLE V. ADDRESS

The street nddress of the inltinl registored offloe of the corporation 18 5100 T'own Center Circlo,
Suite 560, Boca Raton, Florida, 33486 and thon name of tho initinl roglstered ngont of the
corporation at that addross Is Nool J, Guillama,

ARTICLEL V. TERM OF EXISTENCE
This corporation is Lo oxist perpetually.
ARTICLE VI, DIRECTORS
Titis corporation shall have two (2) directors initinily. The name and address of the intinl member
of the Bonrd of Directors is:
Noel J, Guillama 5100 Town Center Circlo, Suite 560, Bocn Raton, FL 33486
Tony Milian 5100 Town Center Circle, Suite 560, Bocn Raton, FL. 33486
ARTICLE VIL INCORPORATOR

The name and address of the incorporator to these Articles of Incomporation is:

Noel J. Guillama

5100 Town Center Circle

Suite 560

Boca Raton, FL 33486

ARTICLE VIl
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 shatl indemnify any officer or director, or any former officer or director, to the
full extent permitted by law.

ARTICLE X
AMENDMENTS




‘Il corporaton roserves the tlght to amend or repond nny provislons contnhied In those Artlotes - -

of Incorporation, or any amondsient heroto, snd any right contbreed upon shareholdors s subjoct
to this reaervation, . L

IN WITNESS WHUREOQF, the undorsigned has hor
Septembor, 1996




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILIE FOR 'THE SURVICE
OF PROCESS WITHIN 'THIS STA'TY, NAMING AGENT UPON W] ) 18 a
SERYED

The followlng 18 submitted In acoordance with the reywrements of Chaptor 48,091, Florldn
Statutes:

Motenre 3, [no,, desiring to organize undor tho laws of the State of Florlda with its principal
street address, ns Indleated in the Artleles of eorporation, in Boon Raton, County of Palm
Bench, State of Florida, has nomed Nool J, Guillamia, 5100 Town Center Circle, Suite 560, Boen
Raton, FL, 33486, as Its ngont to nceept sorvice of prooess within this State. _

ACKNOWLEDGMEN'!
Having been named to nceept servico of process for the above-stated corporation nt the plage

designated in this Certilieate, 1 horoby am famlllor with and accept the dutics and rosponsibillilcs
ns roglstered agent for MetCoro 11, Ino. and I agree to cofuply with the provisions of Chapter

48,091, I.8., relntive to keeping open snid offigh.
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ARTICLES OF MERGER
Morgor Shoet

METCARE I, INC., a Florlda corporation, PA80G0070634
INTO

PAUL WAND, INC. which changed its name to
METCARE I}, INC., a Florida corporation, G16160

File date: March 13, 1997
Corporate Speciallst: Linda Stitt -

Division of Corporations - P.Q. BOX 6327 -Ta}lahassee, Florida 32314
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%, Floridn Statutes, T hereby apply for o refund of moneys 1 paid nto the State tronmury, Which aro
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Name: MMMW AQM‘M T MRS TTIC BTN o SSIk
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r

Amount: Ble5.00 Date Pald ’4} 2 , 81
Reason for claim:  Koep mM‘MAQ W00 A rw\)m red - VAb 0020 18634
91 4 lmlm

Certified true and correct this %ay o, : , 19 7 ?‘

Signature

* Must be completed if authopty is[_qd/ ey th{n Scchon 215.26, Flonda Statutes,
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