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FLORIDA DEPARTMENT OF STATE
Katherine Harri

S
Secretary of State
Angust 3, 2000

VITACARE SOLUTIONS, INC,
7649 COMMERCE CENTER DR.

ORLANDO, FL 32819

SUBJECT: VITACARE SOLUTIONS, INC.
REF: PS29000073394

We received your electronically tranamitted document. However, the
document hags not been filed. Please make the following corrections and.
refax the complete document, including the electronic Eiling cover sheet.

The fax cover sheet submitted with your document reflects the incorrect
type of document. The cover sheet must reflect the type of doocument: you
are filling. Please generate a naw fax andit ecover sheet under the
appropriate document type. When resubmitting your document for filing,
please also send a copy of the incorrect covar sheet marked “ABANDONEDY .

The word “initial" or “firat" should be removed frem the article regarding
directoxs, officere, and/or registered agent, unlese thege are the
individuals originzlly designated at the time of incorporation.

Please return your document, along with a copy of this letter, within B0
days or your £iling will be considered abandoned.

If you have any gquestions congerning the filing of your document, pleasse
call (850} 437-6906.

Darlena Connell FAY pud. #: E0O0D00DO40740
Corporate Specialist ‘ Letter Number: 100A00042099

ivision of Corporstions - P.O. BOX 6327 “Tallzhasses, Florida 82314
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VITACARE SOLUTIONS, INC.

{a Florida corporation)

Pursuant to the provisions of Sections 607.1006 and 607.1007, Florida Statutes, Vitacare
Solutions, Inc. (the “Corporation) adopts the following resiated articles to its articles of

incorporation:

FIRST: The name of the Corporation is: VITACARE SOLUTIONS, INC.

SECOND:  The Articles of Incorporation of the Corporation are amended and restated

in their entirety as follows:

ARTICLE

Name
The name of this Corporation shall be: VITACARE SOLUTIONS, INC.
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The address of the principal office and mailing address of this Coorporation shall be:

7649 Commerce Center Drive
Orlando, Florida 32819

ARTICLE 111

Business and Purposes

The general purpose for which this Corporation is organized is the fransaction of any and
all lawful business for which corporations may be incorporated under the Business Corporation
Act of the State of Florida, and any amendments thereto, and in connection therewith, this
Corporation shall have and may exercise any and all powers conferred from time to time by law

upon corporations formed under such Act.
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ARTICLE IV
Capital Stock
A s uthorized Capitalization.

(a)  The total number of shares of capital stock authorized to be issued by this
Corporation shall be (i) 1,000,000 shares of Comamon Stock, par value $.01 per share (the
"Common Stock™).

(b)  The holders of shares of Common Stock shall be entitled to receive such
dividends as may be declared by the Board of Directors. In the event of any voluntary or
involuntary Hiquidation, dissolution or winding up of the Corporation, the holders of shares of the
Common Stock shall be entitled to receive all of the remaining assets of the Corporation
available for distribution to its shareholders, ratably in proportion to the number of shares of the
Commen Stock held by them. Each share of Common Stock shall have one (1) vote on all
matters that are submitted to shareholders for vote.

B. Preemptive Rights.

The holders of Common Stock of this Corporation shall have no preemptive right
to subscribe for and purchase their propertionate share of any additional Common Stock issued
by this Corporation, from and afier the issuance of the shares originally subscribed for by the
shareholders of this Corporation, whether such additional shares be issued for cash, property,
services or any other consideration and whether or not such shares be presently authorized or be
suthorized by subsequent amendment to these Articles of Incorporation.

C.  Pavment for Stock.

Unless otherwise limited by the Board of Directors, the consideration for the issuance 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 this Corporation, in
promises to perform services in the future evidenced by a written contract, or in other benefits to
this Corporation at a fair valuation to be fixed by the Board of Directors. When issued, all shares
of stock shall be fully paid and nonassessable,

ARTICLE V
Exist £C r

This Corporation shall have perpetual existence unless dissolved by law.
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ARTICLE VI

Directors

A, Number. The Board of Directors of this Corporation shall consjst of one (1) director
itially. This number of directors may either be increased or diminished from time to time by
the bylaws of this Corporation, but shall never be less than one 1.

B. Powers. 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 fawful acts
and things as are not by law directed or required to be exercised or done by the shareholders.

C. Quorum. A guorum for the transaction of business at all meetings of the Board of
Directors shall be 2 majority of the mimber of directors determined from time to time to comprise
the Board of Directors, and the act of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the directors,

D. Removal. The shareholders of this Corporation may remove any or all of the directors of
this Corporation from office with or without cause at any annual or special meeting of such
shareholders.

E. Initial Director. The name and address of the initial director was Jerold Fadem, Sr.,
7649 Commerce Center Drive, Oriando, FL, 32819.

ARTICLE vII

Officers

The name and address of the initial officer of this Corporation was Jerold Fadem, Sr.,
President, Chief Executive Officer and Secretary, 7649 Commerce Center Drive, Orlando, FL
328109.

ARTICLE VI

The registered office of this Corporation shall be located at 390 North Orange Averue,
Suite 1900, Orlando, Florida 32801, and the registered agent of this Corporation at such office
shall be Mason H. Grower, II. This Corporation shall have the right to change such registered
office and such registered agent from time to time, as provided by law.
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ARTICLE IX
Bylaws

A, Adoption, Amendment, Bte, The power to adopt the bylaws of this Corporation, to
alter, amend or repeal the bylaws, or to adopt new bylaws, shalt be vested in the Board of
Directors of this Corporation; provided, however, that any bylaw or amendment thereto as
adopted by the Board of Directors may be aliered, amended, or repealed by vote of the
shareholders entitled to vote thereon, or a new bylaw in lien thereof may be adopted by the
shareholders, and the shareholders may prescribe in any bylaw made by them that such bylaw
shall not be altered, amended or repealed by the Board of Directors.

B. Scope. The bylaws of this Corporation shall be for the government of this Corporation
and may contain any provisions 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
Articles of Incorporation, or confrary to the laws of the State of Florida or of the United States.

ARTICLE X
! 1 ¢ of Articles of | .

This Corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Articles of Incorporation in the manner now or hereafter prescribed by statute,
and all rights conferred upen the shareholders herein are subject to this reservation.

Any reference in the Amendment to “these Articles of Incorporation™ or any other
reference of similar import shall be deemed a reference to the Articles of Incorporation as
amended by this First Restaterient.”

THIRD: The foregoing amendment was adopted by unanimous written action of
the Board of Directors of the Corporation on the; day of August, 2000.

FOURTH: The amendment was approved by a majority of the shareholders of the
Corporation by written consent. The number of votes cast for the amendment was sufficient for
approval.
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IN WITNESS WHEREOF, the undersigned officer of this Corporation has executed
these Articles of Amendment this _& day of August, 2000.

33, Eddem,
President
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