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SECRETARY OF STATE
SECOND AMENDED AND RESTATED  'ALLAHASS
ARTICLES OF INCORPORATION
oF

EE, FLORIDA
VITACARE SOLUTIONS, INC.

(a Florida corpaoration)

Vitacare Solutiens, Inc., (the “Corporation”) a corporation organized and existing under
the laws of the: Stare of Florida, hereby certifies as follows:
A,

The name of the corporation is Vitacare Solutions, Inc. The Corporation was
originally incorporated through the filing of its criginal Articles of Incorporation with the

Secretary of State of the Stare of Florida on August 12, 1999, The original Articles of

Amended and Restated Articles of Incorporation.

Incorporation were amended and restated as of August 8, 2000 pursuant to the filing of the
B.

Pursuamt to section 607.1007 of the Florida Business Corporation Acr, these

Second Amenied and Restated Articles of Incorporation restate and amend the provisions of the

previously filed Amended and Restated Anticles of Incorporation of the Corporation.
C.

The Aricles of Incorporation of the Corporation are hereby amended and restated
to read as follows:

= o
ARTICLE ] AL
To =
Name M &
A
The name of this Corporation shall be; VITACARE SOLUTIONS, INC. %—4 - O
N &
-
ARTICLE IT : s =
L=}
25 9
Principal Office and Mailing Address Igfﬂ
The ad dress of the principal office and mailing address of this Corporation shall be;
7649 Coramerce Center Drive

Orlando, Florida 32918
Fax Audit #HO10000B6747 8
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ARTICLE I

Business and Purpeses

The ge neral purpose for which this Corporarion is organized is the transaction of any and
all Jawful business for which corporatiens may be incorporated under the Business Corporation
Act of the Sigte of Florida, and any amendmenis thereto, and in connectiop therewith, this
Corporation s1all have and may exercise any and all powers conferred from time 10 Hme by law
upon corporat.ons formed under such Act

ARTICLE IV
Cagital Stock

A, Anthaorized Capirtalization.

(a) The total number of shares of capiial stock authorized to be issued by this
Corporation saall be (i) 20,000,000 shares of Common 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 volumtary or
involumtary lic nidation, 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
gvailable for cistriburion 10 its shareholders, ratably in propertion to the number of shares of the
Common Stock held by them. Each share of Comumon Stock shall have one (1) vote on all
matiers that arz submitied o shareholders for vore.

B. Preemptive Rights.

The holders of Commeon Stock of this Corporation shall have no preempiive right 1o
subscribe for snd purchase their propottionate share of any additional Common Srack issued by
this Corporation, from and after the issuance of the shares originally subscribed for by the
shareholders ¢ f this Corporation, whether such additional shares be issned for cash, property,
services or any other consideration and whether or not such shares be presemtly authorized or be
authorized by subsequent amendment to these Articles of Incorporation.

C. Payment for Stock,

Unless otherwise limited by the Board of Directors, the consideration for the, issuance of
shares of capi al stock may be paid, in whole or in part, in cash, in promissory notes, in other
praperty (tang ble or intangible), in labor or services actnally performed for this Corporation, in
promises to perform services in the future evidenced by a written conwact, or in other benefits 10
this Corporaticn at & fair valuation 10 be fixed by the Board of Directors. When issued, all shares
of stock shall i fully paid and nonassessable.

Fax aAudit #B010000867471 8
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ARTICLE YV

Existence of Corporation
This Corporation shall have perpetual existence unless dissolved by law.

ARTICLE VI

Direetors

A, Number. The Board of Directors of this Corporaticn shall consist of seven (7) direciors.
This number of directors may either be increased or diminished from time 10 time by the bylaws
of this Corporation, but shall never be less than one ).

B. Powers. The business and affairs of this Corporation shall be managed by the Board of
Direciors, wh ch may exercise all such powers of this Corporation and do all such lawful avs
and things as :xe not by law direcred or required to be exercised or done by the sharehalders.

C. OQuarvm. A quorum for the ransaction of business at all meetings of the Board of
Directors sha'l be 3 majority of the number of directors determined from Hime fo tme to
comprise the 15oard of Directors and the act of & majority of the directors present af 2 meeting at
which a. quonim is present shall be the act of the directors.

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

ARTICLEVII

Registered Office and Registered Agent

The re;jistered office of this Corporation shall be lacated at 7649 Commerce Center Drive
Orlando, Florida 32919, and the registered agent of this Corporation at such office shall be J. J.
Fadem. This Corporation shall have the right o change such registered office and such
registered agent from time to 1ime, as provided by law.

Fax Audit HHC100008&141 8
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ARTICLE IX

Bylaws

A.  Adoption, Amendment, Ete. The power to adop: the bylaws of this Corporarion, to
alter, amend or repeat the bylaws, or 1o adopt new bylaws, shall bz vested in the Board of
Directors of his Corporarion; provided, however, that any bylaw or amendment thereio as
adopted by tie Board of Directors may be altered, amended, or repesled by vote of the
shareholders vntitled to vote thereon, or 2 new bylaw in lieu thereof may be adapted by the
shareholders, and the sharcholders may Prescyibe in any bylaw made by them that such bylaw
shall not be, 4 wred, 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 incousistent with the provisions of

these Articles of Incorporation, or contrary to the laws of the State of Flerida or of the United
Braies,

ARTICLEX

Amendment of Articles of Incorporation

This Corporation reserves the right 1o amend, alter, change or repeal any provisions
contained in these Articles of Incorporation in the manner now or hereafter preseribed by stature,
and all rights conferred upon the shareholders herein are subject 1o this reservation.

D. These Second Amended and Restated Asicles of Incorporation have been duly
adopted in accordance with the provisions of the Florida Business Corporation Act by the Board
of Directors aid the shareholders of the Corporation on J wly 30, 2001.

E. These Second Amended and Restated Aricles of Incorporation have been duly
approaved by the unanimous consent of the Board of Directors of this Corparation and a majority
of the owtstanc ing shares of Common Stock in accordance with Secrion 607.1006 of the Florida
Business Corppration Act and in accordance with the Corporation’s Ariicles of Incorporation, as

amended,

Fax Audit #HO1000086147 8
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IN WI''NESS WHEREDY, Vitacare Solurions, Ine. has panted thess Sceond Amended
and Restated /1tislos of Incotporation to be signed by the Chief Executive Officer in Odando,
-
Florida thisY/)_day af July, 2001.

Vitacare Sobtions, Inc.

By: %w

Phil Bidwell, CEO

Fax Audit #HO1000086747 8
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REGISTFRED AGENT CERTIFICATE

In pursuance of the Florida Business Corporation Act. the follawing is submitted,
in compliance with ssid stayute:

Thar Vitacare Solutians, Inc., haviag organized under the laws of the Swrc of
Florida, with i regisiercd offiee, a3 mdicated in the Second Amanded Anticles of Incorparation
at tae City of Drlando. County of Orange, Stare of Florida, has named J. ). Fadem, located at said
segistered offize, as us vegistered agemt W accem sevvice of process and perionm such other
duncs as arc required in the Srate.

ACKNOWLEDGMENTY

Having been named to accept serviee of process and serve as regiMered agem for
the above-statud Corparation, at the place dusipnated in this Certificate, the undersigned, hereby
accepts 1o wet 0 this capacity, and agrees to somply with the pravision of said stytule relarive in
keeping open sald office, and farther states thar it is familiar with §607.0501, Florida Statutes.

DATED: July 28 2001

Pax Andit #HO® 000086141 &



