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ARTICLES OF INCORPORATION
OF

NETABOLIC WED SOLUTIONS, INC.

T o
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ARTICLE I 2 8
Py
NAME ggm Ly
Mo o
The name of this corporation ig: no =
ow R
=2 M
NETABOLIC WEB SOLUTIONS, INC. §3F1 Lo+
ARTICLE II
PURPOSE

The genexal nature of the busineas and the object and
purposes to ba transacred and carried on ave to do any and all of
the things hersin mentioned, as fully and to the same extent as
natural persons might ey conld do viz:

To engage in and carry on any busineas activities bermitted
under the laws of the Unirad States and the State o

f Florids,
To purchage,

leare, or otherwise acduire and hold lands,
buildinga, and tenements for the offices
corpoxation, and to leass,

and premiges of tha

mortgage and convey such real egtate
in such manner as may appear for the bast interest OF the
Sorporation,

Sue and be susd and appear and defend in all actions and
broceedings in its corporake name to the same cxtent as a natuygl
perason.

Adopt and uge a common corporate seal and alter the game,

Appoint such officerg and a

gents as ites affasirs shall
require and allow hem suitable

compenaation,
Adopt, ehange, amend and repeal By-Laws, mot incongistent
with law or its cartific

ate of incoxporation, for the exarcise of
its corporate Powers, the managemsnt,
of its affziys ang h )

regulation and goverumant
& property, the tranefer en its records of itg
8Lock or othar evidence of interest of membership, and the
calling and holding of meetingg of itsg stockholders,

nd esnhter inte a

: 11 contracts hicesgary and proper for
of its business. -

Make s
the conduat

F oo Bs 7Dy

P,

aa7i4



e :

OCT- -3 WD 9:08 A
HPPo00os5 /04

conduct business, have one or more officers in, and buy,
hold, wortgage, mell, convey, lease, or ctherwise dispose of real
and personal property, and buy, hold, mortgage, sell, convey or
otherwise disposs of franchisas in this State and in any of tha
several States, territories, possegsions, and dependencies of the
United States, the Districk of Columbla, and in foreign
¢ountiries. Purclsase the corporate massata of any other
coxporation and engage im the sams cheracter of businegs.

Acguire, enjoy and utilize ang dispose of patents,
copyrights and trademarks and any licenses or other rights or
interest thersunder o therein. Take, hold, sall, and convey
such propexty ag may ba necessary in order to obtain oy Segure
payment of any indebtedness or Limbility to it,

Guarantee, endorse, purchase, held, sell, transfer,
mortgage, pledge, or otherwise dispose of the shares of tha
capital stogk, or any bonde, macurities or other evidange of
indehtednesa crazted by any other corporation of this state or
any other Stcates op government; while owner of such stock to
exercige all the rights, powers, and privileges of cwnerghip,
including the right to vote such stock. Purchage, hold, sell angd
tranefer share of ite own “apaital stock excepr from the surplus
of its agsets over ita liabilities including capital. Share of
ite own eapital ateck ewned by the corporation shall not be voted
directly or indirectly, or counted ag outstanding for the Purpose
of any stockholders’ Fuorum or vate.

Do all ang sverything necegsary and proper for the
aceomplishment of the objects enumerated in this certificate of
incoxporation or nedessary or incidental to the benefit andg
protegtion of the corporation, ang to Carry on any lawful
business necesgary or incidental to the attaimnment of the objectg
oL the eozrporation, whether ©r not such business ig similar in
nature to the cbjegts erumerated in its certificate of
incorporation or any amendwents thereof,

Contract debts and borrow money at such rates of interest
not to exeesd the lawful interest rate ard upon such terme as it
ghall authoriza Or agree upon, issue, and gell or pledge bonds,
debentures, notes and otham evidance or indebtednass, whether
Becured or unsecured, and executs such mortgages, or other
ingtruments upon or ehicumbering fts property or credit to mecure
the payment of monay borrowed or owing it, as occasion mzy
require and the Boavd of Directorz deem expedient .

Make gifits for ¢ducational, scientifie or charitable
purposes.

To entgr inte agreements £ franchipe any of the varicug
bugsinesses into which it may enter,
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ARTICLE III
CAPITAL BTOCK

This corporation is authorized to issue g maxicum of Ona
Million shares of 31,00 par valuecommon stock, which shall be
deaigrated "Common Shares". The consideration to be paid for
each shara shall ba fixed by the Board of Dirvesters,

ARTICLE IV

PREFERENCES, LIMITATIONS
AN RELATIVE RIGHTS DR SHARE OF
CAPITAL STOCK

SECTION I. Dividends

The holders of vecord of the Preferred Shaves, if any, shall
be entitled to cash dividends when and as declared by the Board
of Directors at the rate per share per annum and at the tima and
in the manner determinad by the Board of Directors in the
regolution authorizing each series of Preferred Shares. Such
¢ash dividends on Preferred Shares ghall ba cumalative so that if
for any dividend perlod cash dividends at that spacified
percentage rate per share per annum shall not have bean deelarsd
and paid or set apart for payment on the Praeferred Shares
cuktgtanding, the deficioancy shall he declared and paid or set
apart for payment prior to the making of any dividend or other
digtribution on the Commen Shares. Cash dividends on Preferred
Shares shall accrue From the dake of igsue. Updn the paymant or
getting apart for payment or setting specified rercentage rate
per share per annum upon the outstanding Preferved Shares, the
directors may declaze and pay dividends upon the Common Shares,

SECTION II, Rights upon Liguidation or Dissolution

. In the event of any voluntary or involuntary iiquidation,
diggolution, or winding up of thig corperation, the holders of
racord of the outstanding Praferved Shares shall be entitled to
be paid par value for each of such Preferred Shares, plus
ageunmulated dividenda thareon up to the date of guch liguidation,
dissolution, or winding up of this corpoxation, whether or not
this corparation shall have a surplus of earnings available for
dividends, and no mora, Afteyr payment to the holderw of
Preferred Shares for the ameunt payable to them as abuve met
forth, the remaining assets.of thig corporation ghall be payable
to and distributed ratably among the holdars of record of the
dommon Shares,

A¢%aamzﬂﬁéay



00T §-99 WAD 8:09 A - - L
HPRooaons /.y

P,

SECTION XXI. Voting Rights

Bxcept &2 otherwige provided by law, the entira voLing powsr
for the election of directors and far all other purposas shall be
vested exclusively in the holdersg of the cutstanding Common

Shavres.

ARTICLE V
DESIGNATION QF SERIES

Preferred Sharas may be isgued from time to bime in series.
A1l Preferred Shares ghall ba of egual rank and idenktical, eXcept
in respect to the particulars that may be fixed by the Boaxd of
Directors herein. Tha Board of Directors is authorized angd
required to f£ix, in the manner and t& the full extent provided
and permitted by law, all provisions of the shares of each series
set forth below:

1. The distinctiva designation of all series and the number
©f sharss which shall constitute such seriee;

2. The annual rate of dividenda payabla on the shares of
all seriez and the time and manner of payment ; .

3. The redemption price ey prices, if any, for the shares
of each, and or all geriss;

4. The obligation, if gny, of the corporation to maintain a
sinking fund for the beriodie redemption of ghares of any series
and to apply the sinking fund to the redempticon of such shares;

5. The xightg, if any, of the holders of shares of each
series to convert such shaxes into Common Shares and the terms
and conditiens of such conversion,

ARTICLE VI
FREEMPTIVE RIGHTY

Every sharehclder, upen the gale for eash of any new stock
of this corporvation of the sam® kind, class or series as that
whieh he already holds, shall have the right to purchase his
Pro-rate ghare therxecf (ag nearly as may be done without igsuance
ofhtractiénal shares) at the price at which it is offered to
ctherg,
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ARTICLE VIT
INITIAL REGISTERED OFFICE AND AGENT

The gtreet addregs of the initial registerad eoffice of this
corporation ig:

1289 B. Commercial Blvd,
Ft. lLaudexdale, F1,

and the name of the initial vegistered agent of this corporation
at that address ig:

PAULA GAMBRYLL

ARTICLE VIIE

INITIAL BOARD OF DIRECTORS
AND CORPORATE ADDRESS

Thia corporatien shall have one (1) dizector initially. “he
number of directors may either be incregsed or dacreased or
diminighed from time to time by the By-Laws but shall naver be
less than ome (1),

. The name and address of the initial director of Ekhia
corporation ig:

PAULA GAMBRYSLI,
and the corporges address is:

1295 E. Commercial Blvd.
Ft. Landerdale, Fl.

ARTICLE IX
INCORFORATOR

{ The name and address of the person gigning thesa Articles
-p

PAULA GAMBRYLL

1233 B, Commerecial Blvd,
Fr. Launderdale, ¥1.

Hboouads/0y
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ARTICLE X
OFFYCER & DIRECTORS INDEMNITY

Each director and officar of the corperation, whethex oI 1ot
then in office, shall be indemnifieg Ry the corporstion against
all costs and expenses féasonably incurred or imposed upen him in
connection with or arising out of any claim, demand, agtion,
suit, or Proccedings in which he may be involved ear po which he
lay ba made a parcy by reason of his being or having been a
director or an offjcer 6f the cozporatien (saiq txpenzes to
ineclude Attornays’ feas and the costs of reépgonable settlement
made with a view of eurtailment of costg or litigatien), excapt
in relation to matters am to which he finally ghall be adjudged
in sny such action, suit Or proceedings to hava bewn deralict in
the performance of hig duty, as esuck officar or diveeter. Such
right of indemnification 8hall be exclysive of any other rights
to which a director ow an officer may be entitled under any
regulations, agresmants, vote of stockholders or to which he may
be entitled ag a matter of law, and the rights of indemnification
shall inwre to the benefit of the heirs, Bxacutors, and the
administrators of any such director or officer.

ARTICLE Xx¥

A director shall net be liahle fer dividends illegally
declaxed, distributiong illagally made to stockholders or any
cther aection taken by relianes i good faith upon the financial
Statements of the corporation represented £o him to be correct by
an gfficer having charge of ite besks O accounts or a financial
SEatement certifisd hy « Certified Publice Accountant to fairly
teflact the finameigl condition of the corporation; nor shall ke
bBe liable if, in good faith in determining the amount availsble
for dividends or distribution, he coneiders the assetg to be
their book value.

ARTICLE X1T
AMENDMENT

These Articles of Incorporation may be amended in the manner
provided by law, Every amsndment shall be approved by the Beard
of Diractors, proposed by thep to the stockholders, angd approved
by B stogkholdexgs meeting by a fifty-cne (51%) parcent of the
stavk entitlad te vote theréon, unless all the divectors and all
the srockholders sigh a writtep statement manifesting thair
intention that = certain amendment of these Articles of

7002579y
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ARTICLE XITI
ACTION WITHOUT MEETING

entitled to vote on the action and ghall be filed by t
secretary of tha corporation. This consent shall have the game
=ffett as a unanimous vote at a gharsholders: meeting. If all of
the diractors, severally or collaectively, likewise, consgent in
writing to any action taken or teo be taken by the corporation,
and the writing or writings evidencing their sepsent are filed
with rhe cecretary of the corporation, the zcrion shall be valid
&8 though it bhas baap authorizad at a meeting of the Board of
Diractora.

IN WITNESS WHEREQF, the undersigned subscribey haa executed
day of Saptember, 1593,

these Articles of Incorporation thig Fs

STATE OF FLORIDA ;
COUNTY OF BROWARD )

BEFORE Mg, z notary publie authorized to take
acknowledgments in the State and County aet forth above,

33

Pereonally appeared PAUTA LL, known to me to be the paraecn
whe executed the foregoing Yz of Incoxporation.

IN WITNESS WHERROF, I have hereunto set tty hand and affixed
my official seal in the State ang County aforasaid, thig day
of Beptember, 1999,

My commission expiras: ozfrz/foz. NOTARY PORLIC

State of Florida
\ KAREN A, HADMY
Aﬁziggcnwwmqggéﬁgggta

BORDEN
%ﬂf ATLANTIC BONDING £, TG,
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CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT OF:
PAULA GAMBRELL

In pursuance of Chapter 607.0202 or 607.451, Florida
Statutesa, the following iz submitted, in complisance with said
Act: .
Having Leen itamed to Accept mexviee of process for the above
state corporation, at the place deaignated in this cartificate, 1
hereby agree to act in this capacity, and I further agres to
comply with the provisions of all statutes relativae to the proper

performance of my duties.

!

RESIDENT AGENT

JSSVHY 17
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