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() to fix and determine, from time to time, and to
vary the amount of the working capital of the Corporation, to
appropriate or set apart reserves for any corporate purpose, to
determine what, if any dividends shall be declared and paid to
stockhclders out of the surplus or net profits and to direct and
determine the use and disposition of any surplus or net prefits
over and above the capital of the Corporation.

(d) from time to time to authorize and issue obligation
of the Corporation, secured or unsecured, to include therein such
covenants and restrictions and such provisions as to redeemabi-
lity subordinalion or otherwise, and with such maturities, as the
mortgaging or pledging, as security therefor, of any part of the
propetty of the Corporation, real or personal including after-
acquited property.

No contract or other transaction beltween this
Corporation and any other corporation, and no act of this
Corporation, shall in any way be affected or invalidated by the
fact that any of the directors of this Corporation are pecu-
niarily or otherwise interested in ov are directors or officers
of such other cprporations, and any director individually or any
ficm of which any director may be a member or may be a party to
or may be pecuniarily or otherwise interested in any contract or
transaction of this Corporation, provided that the Fact he or
such firm 1s so interested shall be disclosed or shall have been
known to the Board of this Corporation which shall authorize any
such contract or transaction, notwithstanding the fact that such
director is so interested.

TWELFTH: The Corporation shall indemnify any and all of
1ts directors or officer: or former directors or officers or any
perscn who may have served at its request as a directer or
officer of another corpovation in which it owns shares of capital
steck or of which 1t i1s a creditor against losses and expenses
actually and necessarily incurred by them in connection with the
defense of any actlion, suit or proceeding in which they, or any
of them are made parties or a party by reason or being or having
teen directors or officers or a director or officer of the cor-
poralion, or of such other corporation, with the exception in
relation to matiers as to which any such Jirector or officer or
[ormer direcror or eifitcer or person shall be adjudged 1n sucn
aztion, suit ov proceeding, Lo be liable for neqgligance o
misconduct in the performance of any other rights te which those
indemnitfied may be entitled, nnder any By-lLaws, agreeumsut, vote
of stockhelders or othevvise.  The vight of indemnificavice
hereinabove stated shall, under no circumstances extend Lo or
include indemnification for liabilities arising under the
Securities Act of 1933, as amended,
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THIRTEENTH: Stockholder shall have preemtive or similav
right to have first oflered to him any presently or hereafter
authorized stock, or oplions, warranks, Lbonds debentures, nobts or
securities convertible into stock of the corporation which may at
any tim: or times be issued or sold by the Corporvation.

FOURTEENTH: There shall be no cowmulative voling in any

elections of any members of Lhe Buard of UDirectors for any class
of stozk.

F1FTEENTH:  The Corporalion reserves the right to
amend, alter change or repeal any provisicn contained in the
Certificate ot Incororation, in the manner (oW oOU herealter
prescrihed by Statute, and all rights conferred upon stockholders
herein are qgranted subject Lo this reservatbion.

Ve, the uandevsigned, being all ol the subsaribers
hereinbefore named for the purpose of torming a corporallion, do
subsceribe and acknowledge theso Articles of lncarporation, heveby
declaring and certifying that Lhe [acts stated are true, and
accordingly have hereunto set our handg Lhis ‘gj@gday ol JopuJE

1997.

SIATE of FLORIDA)

COUNTY OF DADL)

pEFORE ME, a duly authorized Nobtary public Ln the Counity
and statn aforesald, personally appeared
who are woll knowno and known to me to he the
peLson described in and who creonted the toreyoiog Articlen ol
Incorporation for Lhe purpos:s Lherein cxzpressed.

WITHESS my hand and soal on this 2382 day nl ToE

1997




CERTLIFICATE OF DESIGNATION
REG1STERED AGENT/REGISTERED OFFICE

Pursuant to Lhe provisions of Section 607.325, Florida Statutes,
the undersigned corporation, organized under Lhe laws of the

State of Flovida, submits the [lollowing statement in designating
the registered office/registered agent, in the State of Florida.

1. The name of the corporation is:
W LTimaTE MenThL Heathn CARE, The

2. The name and address of Lhe registered agent and oflice

LS
Mgggy_bﬁﬁum_-___._-_. e
Uado Saw. 3% T, Minn. Eloana 32165

vrcHes imait

PDATE o ~2A3-97]

HAVING BEEN NAMED 10 ACCEET SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATL,
I HERERY AGREL TO ACT 1M THIS CAPACLTY, AND I PFURTHER AGRBE 1O
C‘OMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TGO THE
PROPER AND COMPLETE PFERFORMANCE OF ¢ DUTIES, AHD I ACCERT Tilb
DUTIES AND OBLIGAPLONS OF SECTION 607.325, FLORIDA SUATUTES.

STGHATURE BY 7(/\[19"‘4/1(/
7 -
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