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oul T ¥4 the original and ane copy of the articles.




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretnry of State

July 28, 1995

MARY GRACE ASSADOGHLI
12390 BRIGHTON BAY TRL SOUTH
JACKSONVILLE, FL 32246

SUBJECT: RODEM INTERNATIONAL FLORIDA, INC.
Ref. Number: W95000015232

We have received your document for RODEM INTERNATIONAL FLORIDA, INC.
and your check(s) totaling $78.75 However, the document has not been filed
and is being retained in this office for the following:

The document is illegible and not acceptabla for microfilming.

Please return your document, alc 1g with a copy of this letter, within 60 days or
your filing will be considered abant.iied.

If you have any questions concerning the filing of your document, please call
(904) 487-6919.

Beth Register
Corporate Specialist Supervisor Letter Number: 195A00035897

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned subscribers to these articles of incorporwdon cach a natural prerson
competent to contract, hereby associate themselves together 1o form a corporation under
the laws of the State of Flosida.

ARTICLE L NAME
The name of this corporation shall be Rodem International Florida, Inc.
ARTICLE 1L NATURE OF BUSINESS

The general nature ol the business to be transacted by this corporation is to operate
an ¢stablishment primarily engaged in providing employment services on: professional
workers; companions/siters; homemakers; and housckeeping. Professional workers
includes nurses, physical therapists, office employees, cte...

To purchase, or othenvise acquire; and, 1o own, mortgage, pledpe scl, assign,
transfur or otherwise dispose of, and. to invest in, trade in, deal in and with goods, wares,
merchandise, real and personal property and services of every class, kind and description;
except that it i not to conduct a banking, sate deposit, trust, insurance, surety, railroad,
canal, telegraph, telephone or a building and loan association, mutual fire insurance
association, fraternal benefit society, state fair or exposition;

To conduct business in, have one or more oflices in, and buy, hold, mortgage, self,
convey, lease, or otherwise dispose of. real and personal property, including franchises,
pateats, copyrights. trade-marks and licensees, in the State of Florida and in all other states
and countrics;

To contract debts and borrow money, issue and sclf or pledge bonds, debentures,
notes and other evidences of indebtedness and execute such morigages, transfers of
corporate indebtedness as required:

To purchase the corporale assets of any other corporation and engage in the same
or other characler of business;

Te endorse, purchase, hold, sell, transfer, mortgage, pledge or otherwise acquire or
dispose of the shares of the capital stock of. or any bonds, securitics, or other evidences of
indebtedness created by any other corporation of the State of Florida, or any other state or
government: and, while owner of such stock, 1o exercise all the rights, powers and

- 1-




o

privileges ol o cpe mcluding the nght 1o vote such stack.,

Po become guarantor e surets o amy otlier person, fiemy or corparation tor any
purpose ob ransaction whasocy

Tomake gills ot ws property ar e cther 1 lagitable arganzalions, or
otherwise, when deemed in the mterest of the conpesation,

To adopt such pension,  profit-shanmng, stock ophion and deterred compensation
plans tor ollicers, employees, directors and others as the Board of Directors may deem (o

be in the inferest of the corporation;

To have and exercise all of the powers now or hereatier conlerred upon
corporations by the statures and laws of the State of Florida.

All of the foregoing in this Article shall be construed as both objects and powers.
The cnumicration of specitic powers and purposes is not intended 1o restrict or linit in any
way Lhe powers or purposes of this corporation.
ARTICLE I CAPITAL STOCK
The maximum number of shares of stock which this corporation is authorized to

have outstanding at any one time is (1000) shares of common stock for the par value of
one dollar {($1.00) per share.

ARTICLE IV, INITIAL CAPITAL

The amount of capitat with which this corporation will begin business is $ 500,00
dollars.

ARTICLE V. TERM
This corporation shall have perpetual existence.
ARTICLE VL ADDRESS

The address of the principal office ot this corporation in the State ol Flonda is
Regeney East Oftice Park, 9951 Attantic Bivil.. Suite 107, Jacksonmalle, Florda, 32225

The Board ot Dircctors may. from time 1o lime. move the office to any other place n
Flonda,




ARTICLE VI DIRECTORS

This corporation shall have three (3) directors iitially. The number of dircctor may
be cither increased or diminished, from time (o fime, by the by-laws, but shall never be less
than one (1), nor more than six (6). Any dircctor may be removed at any time, with or
without cause, by the stockhoklers having the right and entitled to vote at a mecling called
for that purposces.

ARTICLE VIIL INITIAL DIRECTORS

The names and addresses of the members of the First Board of Directors of this
corporaticn are:

Mary Grace Assadoghii
12390 Brighton Bay Trail So.
Jacksonville, Florida 32246

President

Rainclda Murallon Adolfo 8. Murallon

308 Andreas St. 308 Andreas St.

St Augustine, Flonda 32084 51 Augustine, Florida 32084
Secretary * Treasurer Vice-President

ARTICLE VIII-A. REGISTERED OFFICE AND AGENT
The street address of the original registered office of this corporation shall be Repency Fast

Office Park. 9951 Atlantic Blvd., Suite 107, Jacksonville, Florida 32225, and the initial
registeredd agent at said office shall be Mary Grace Assadoghli,

ARTICLE IX.  SUBSCRIBER

The name and address of the subscribers of these Articles of Incorporation is: Mary Grace
Assadoghli. 12390 Brighton Bay Trail South, Jacksonville, Flerida, 32246.

ARTICLE X. MISCELLANEOUS

This corporation shalfl have the right to amend or repeal any provision contained in
these Articles of Incorporation and any right conferred upon the stockholders is subject to
this proviston.

Ownership of stock in this corporation shall not be required to make any person
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¢ligible to hold otlice or o become a director in this corporation.

The stockholders, or any two (2) or mors of them, may by agrecment recorded in
the Minute Book of this corporation, impose such restrictions on the sale, transier,, or
cncumbrance of the stock in this corporation owned by the subscribers to such agreement
as they may sce fit. The by-laws of this corporation may impose any restrictions on the
sale, transfer, or encumbrance of the stock of this corporation as may be lwlul under the

statures and ks of the State of Florida, when such by-laws are adopted or amended.

Any subscriber or stockholder present at any meeting, cither in person or by proxy,
and any director present in person at any mecting of the Board of Dircctors, shall be
conclusively deemed to have reccived proper notice of such meeting uness hesshe shall
make objection at such meeting to any defect or insufliciency of notice.

Any contract or other transaction between the corporation and one or more of its
directors, or between the corporation and any firm of which one or more of its directors
are members or employcees, or in which they are interested shall be valid for all DUIPOSES,
nolwithstanding the presence ol such director or directors at the meenng ol the Board of
Director of the corporation, which acts upon, or in reference to, such contract or
transaction: and, notwithstanding hisher or their participation in such action, if the fact of
such interest shall be disclosed or known to the Board of Dircclors and the Board of
Directors shall, nevertheless, authorize, approve or ratify, such contract or transaction by a
vote of a mzjority of the directors present, such interested director or directors 1o be
counted in determining whether a quorum is present, but not to be counted in calculating
the majority necessary to carry such vote. These provisions shall not be construed to
invalidate any contract or other transaction which would otherwise be valid under the
common law and statutory law applicablc thereto.

The Board of Dircctors is hereby spucifically authorized to make provisions for
reasonable compensation to its members for their services as directors and to fix the basis
and conditions upon which such compensation shall be paid. Any dircctor of the
corposation may also serve the corporation in any other capacity and receive compensation
therefore in any form.

ARTICLE XL INDEMNITY

This corporation is authorized (oo indemnity any director, oflicer, o emplovee. or
tormer director, officer, or employee of this corporation, or any person who may have
served al its request as a director, officer. or emplovee of another corporaticn in which it
owns shares of capital stock. or of which it is a creditor, against expenses actually and
necessarily incurred by hinvher in connection with the defense of any action. suit or
proceeding in which he she shall be adjudged in such action. suil, or proceeding, 1o be
liable for negligence or misconduct in the performance of duty. This corporation may also
reimburse 1o any director, otficer. or emplovee, the reasonable costs of setrfernent of any
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such action, suit, or proceeding, it it shall be found by a majority of a commitice
composed ol the directors of this corporation not involved in the matter in controversy
(whether or not a quorum) that it was to the interests of this corporation that such
setlement be made and that such director, ollicer, or employee, was not guilly of
negligence or misconduct. Such officer, or employee, {rom exercising any rights to which
he/she may be entitled under the by-laws or otherwise.

ARTICLE XII.  AMENDMENT

These Articles of Incomporation may be amended in the manner provided by law,
livery amendment shall be approved by the Board of Dircctors, proposed by them to the
stockholders, and approved at a stockholders meeting by a majority of the stock entitled to
vole thereon, uniess all the direetors and all the stockholders sign a written statement
manifesting their intention that a certain amendment of these Articles of Incorporation be
made.

ARTICLE XHI. MEETING BY CONFERENCE TELEPIHONE

Members of the Board ol Directors may participate in meetings of the Board of
Dircetors by means of conference telephone, as provided by law. Furthermore, the
directors of this corporation may take action by written consent, as provided by faw.

IN WITNESS WHEREOF, the undersigned incorporator, being natural person
compelent to contract, have hereunto st her hand this  3/% day of Qﬁﬁ_j/_c L
1995, ' /




STATE OF FIORIDA
COUNTY (31 DUVAL

Pherehy certify that on this day. before me, a Notary Public duly authorized in the
state and County named above 1 take acknowledgments, personally appeared Mary
Cigace Assadoghli to me known to be the person described as Subscriber in and who
exceuted the foregoing Articles of Incomoration, and she acknowledged before me that she
subscribed 1o these Articles of Incorpoeration.,

WTTNESS m}' nand and oflicaal scal in the County and State named above this

3 I-deay of r#c % , 1995,
p
Atliant ( ATV AH 232 5Y3 >7-X¥w
Ly
\\____/

\\‘ a / ;
Notary Public 4 "' /4 SZF&F?; s \
state of Florida af Laroc, HEia P, Stats of floridg
State of Florida at 1. zrg,cM' Comenienion Expkss Ot 1. 1293
Borded They Trop Puln  frmyrnen o Ire,




CERTIFICATE

DESIGNATING REGISTERED AGENT AND PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN THIS STATE.

] Pursuant to Section 48.091, Florida Statutes, the following is submitted:
RODEM INTERNATIONAL FLORIDA, INC.
desiring to organize under the laws of the State of Florida, with ifs registered office, as

tndicated in the Articles of Incorporation, in the City of Jacksonville, County of Duval,

State of Florida, has named Mary Grace Assadoghli, as its agent to accept service or
process within the State of Florida,

ACKNOWILEDGMENT

Having been namied to accept service of process for the above named corporation,
at the place designated in this Certificate, [ hereby accept such appointment and agree 1o

act in this capacity, and agree to comply with the provisions of law reiating to keeping said -
office open.




Jacksonville 11, 32246
Tel, No, (H04) 220.0568
Telefax No. (904) 221-3062

January 29, 1996

Florida Department of State
Amendment Section,

Division of Corporatiors

P.0. Box 6327, Tallahassee,

FI. 32314

Attention: Mr, Steve Harriy

Dear Steve:

Enclosed, please find the Article of Amendment to Article of Incorporation of ddgin' -
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ROUEM INTERNATIONAL FLORIDA
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International Florida, Inc. together with the Special meeting of Sharcholder and Director

held on December 31,1995,

Please note that the $35.00 previously submitted for payment of dissolution will be

applied to the Amendment filing as per your faxed message dated January 19, 1996.

fn addition, I'm also enclosing here the check # C)(//j[amounling t0 $8.75 representing

the payment for certificate of status.

Hoping for the immediate processing of this amendments, for us to be able 1o submit on

due time the copy of the approval of this Amendment to other State department offices
, etc... Thank you for your

like (RS, Agency of Health Care Administration, our Bank
cooperation.

Singerely vours,

MGA SYSTTMS INTERNATIONAL, INC.

Lo}
Tiem

DY
.
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ARTICLES OF AMENDMENT v
TO ”
ARTICLES OF INCORPORATION -
OF L
RODEM INTERNATIONAL FLORIDA, INC. R '
Poad b
[(¥e) .

Pursuant to the provisicns of Section 607.1006, Florida
Statutes, this Florida profit corporation adopts the following
artictes of amendment to its articles of incorporation:

FIRST: NAME CHANGE - The name of this corporation shall
hereafter be named MGA SYSTEMS INTERNATIONAL, INC,

SECOND: ADDRITLONAL NATURE OF BUSINESS - To engage in
business managemert consultancy services for local and
international corporations who will be interested in ¢stablishing

branch offices in the state of Florida by:

(1) the issuance of applicable permits and licenses
{2) canvassing for the appropriate location

(3) providing feasibility studies for their business
(4) arranging husiness mortgages and/or loans

(5) act as coordinator for immigraticn requirements as
needed for company people,

THIRD: The approval of this amendment has been duly adopted
by the shareholder of Rodem International Florida, Inc., now MGA
SYSTEMS INTERNATIONAL, INC. at its Srockholder and Director
Meeting held December 31, 199%, and it is the request of said
corperaticn through its sharehelder/director that such amendmenr
take affect on sald date.

FOURTH: The Resignations and Termination Agreements of the

following director/officec..- were read and accepted by the

shareholder:
ADOLFO S. MURALLON RAINELDA S. MURALLOMN
308 ANDREAS STREET 308 ANDREAS STREET
ST. AUGUSTINE, FL 32084 ST. AUGUSTINE, FL 32084
VICE-PRESIDENT SECRETARY/TREASURER

All other provisions named in the Articles of Inccrporation

shall be in full force and effect.




Fhe
SIGNED AND DATED this*gcy day of }ﬂ*“*“77“4

//

MARY G ASSADOGHLI

A

SHAREHOLDER/DIRECTOR/ PLLSTOENT

OFFICE:

9951 Atlantic Blvd., Suite 107

Jacksonville, Florida 32225

(904) 724-0204




SPECIAL MEETING OF SHAREHOLDER AND DIRECTOR OF RODEM
INTERNATIONAL FLORIDA, INC., HELD ON DECEMBER 31, 1995 AT 9951
ATLANTIC BOULEVARD, JACKSONVILLE FLORIDNA

A special meeting of the shareholder and director >f Rodem
International Florida, Inc., was called on December 31, 1995 and
held in its offices at 9951 Atvlantic Boulevard, Suite 107,
Jacksonville, Florida, for the purpose of approving the change of
name as herein adopted.

Notice of meeting was hereby waived as MARY GRACE ASSADOGHLI is
the sule shareholder and remaining director of this corporation,

The sole shareholder and director, MiRY GRACE ASSADOGHLI, being
present and read into the minutes the Articles of Amendment to

Articles of Incorporation, a copy attached hereto, changing the
name to MGA SYSTEMS INTERNATIONAL, INC. and listing additional

business provisions as to the nature of business.

Mary Grace Asradoghli has applied for the amendment through the
State Department of Corporations, Tallahassee, Florida, and
requests the name change be effective as of December 31, 1995,

All other provisions of the Articles of Incorporation shall
remain as originally filed if not specifically changed in the
Articles of Amendment attached hereto.

The director received and accepted the Resignations of the
following named former directors/officers:

Adelfo S. Murallon
Rainelda $. Murallen

As the sole stockholder and directocr of MGA SYSTEMS
INTERNATIONAL, INC., Mary Grace Assadoghli shall hereafter be the
officer of record to manage the affairs and transact business for
sald corporation.

There being no further business to come before the m ting, the
meeting was adjourned. /fe

MARY GW WADOGHLI




