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IDANIEL A. ESPING, ESQ.
February 24, 2012

Sent via U.S. Mail
Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314

Re: Initial Filing - MIAMI, SCI WELLNESS, Inc.

Dear Sir or Madam:

Attached, please find the Articles of Incorporation for MIAMI SCI WELLNESS, INC,,
which is seeking to become a Florida non-profit corporation. You will also find a Certificate of
Designation of Registered Agent/Registered office and a check for the filing fees in the amount
of SEVENTY DOLLARS AND NO CENTS ($70.00).

Please do not hesitate to contact me directly, if there is anything else you need to
complete this application.

Sincerely,

Daniel A. Espino, Esd.

Enclosure: Articles of Incorporation
Certificate of Designation Registered Agent/Registered Office
Filing Fee

DAE



ARTICLES OF INCORPORATION
OF
MIAMI SCI WELLNESS, INC.

THE UNDERSIGNED, for the purpose of forming a not-for-profit corporation under
the laws of the State of Florida, do hereby adopt the following Articles of Incorporation:

ARTICLE 1
NAME

The name of this corporation shall be:

MIAMI SC1 WELLNESS, INC.
{hereinafter, the “Corporation™), a not for profit corporation. = 2
ARTICLE II 5 i
PRINCIPLE ADDRESS = e
- A
The principle street address for the Corporation shall be: n 'i}!‘r
o 2

10930 SW 136 St
Miami, FL 33176

The Mailing address shall be:
P.0O. Box 56-2004, Miami, FL 33256-2004.

Meetings of the Executive Committee members may be held at such places within or without the
State of Florida, as may be designated from time to time.

ARTICLE I11
PURPOSE

The Corporation’s purpose is to promote awareness of spinal cord injuries and the
development of innovative, intensive exercise programs as treatments for spinal cord injuries,
independently or in conjunction with education and government institutions, as well as to
develop a venue where indigent, injured persons may receive such treatments for nominal costs
and to raise and disburse funds as grants to assist indigent, injured persons with the costs
associated with the assessment, creation and delivery of such treatments for spinal cord injuries.
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To the extent permitted by the Internal Revenue Service Code (“Code™) Section 501(c)(3), the
Corporation is organized exclusively for these charitable, scientific and/or educational purposes.

ARTICLE IV
DURATION

This Corporation shall commence and come into existence on the date and time when
these Articles of Incorporation are filed with the Florida Department of State. This Corporation
shall have duration of perpetual existence, until dissoived in accordance with these Articles of
Incorporation, the Bylaws of the Corporation (hereinafter, the “Bylaws”) and/or as otherwise
provided by law.

ARTICLE V
DEFINITIONS

Section 1. “Board of Directors” (hereinafier, the “Board”) shall mean that certain
governing body of the Corporation which is hereby empowered to exercise all powers due to,
and manage the business and affairs of, the Corporation. The Board may make such rules,
regulations and procedures, in keeping with the Corporation’s purpose, as it deems necessary.
Reference herein to the Board shall refer to the initial Directors of the Corporations, listed below,
and to such individuals who may succeed the initial Directors.

Section 2. “Appointed Members™ shall mean and refer to individuals who are ide'ﬁ?ﬁﬁeﬁ;w

and selected by the Board to serve as officers and/or other position of the Corporation. 2= &}
=
- tiEe T
w3
ARTICLE VI X a%e
BOARD OF DIRECTORS = g
[#a]

2
The management of the affairs of the Corporation shall be vested in a Board of Directors;
the membership of which shall consist of not less than three (3) and no more than nine (9)
persons. The number of and term for directors may be changed, from time to time, in accordance
with the Articles of Incorporation and the Bylaws. Directors shall be protected from personal

liability to the fullest extent permitted by law.
The names and addresses of the initial members of the Board of Directors are as follows:
1. Alfredo Iglesias — PO Box 56-2004, Miami, FL. 33256-2004;
2. Cesar Pizarro — PO Box 56-2004, Miami, FL 33256-2004; and

3. Jose Fuentes — PO Box 56-2004, Miami, FL. 33256-2004.
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ARTICLE VII
MEMBERSHIP

All persons interested in the purposes of the Corporation are eligible for membership in
the Corporation, if they are capable of contributing to the achievement of its purposes, the
effective operation of the Corporation and if they comply with the requirements established in
the Bylaws. Members shall have no voting rights, except as provided in the Bylaws. The
Corporation shall not issue any capital stock, and membership in the Corporation shall be tied to
the ownership of any stock or interest in the Corporation.

ARTICLE VIII = @
LIMITATIONS > 5
T 3

s

HO
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: ) o iy
The Corporation shall not have or exercise any power or authority, either expresstj, by,»

interpretation or by operation of law, and shall not directly or indirectly engage in any aéﬂvitygfm

that would prevent the Corporation from qualifying (and continuing to qualify) as a corporatioi’
exempt from federal income tax under Section 50i(c)(3) of the Code to which contributions are
deductible under Section 170 of the Code. No part of the net earnings of the Corporation shall
inure to the benefit of (or be distributed to) its directors, officers, members or other private
persons, except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions in furtherance of any
of its purposes. No substantial part of the activities of the Corporation shall be the carrying-on of
propaganda or, otherwise, attempting to influence legislation, except as otherwise provided in
Code Section 501(h). The Corporation shall not participate or intervene in any political
campaign (including the publishing or distribution of statement) on behalf of any candidate for
public office. Notwithstanding any other provision of these Amended Articles of Incorporation,
the Corporation shall not carry on any activities except those permitted to be carried on by a
corporation exempt from federal income tax under Code Section 501 (c)}(3) or by a corporation,
contributions to which are deductible under Code Section 170 (c)(2).

If the Corporation is at any time deemed to be a private foundation, within the meaning
of Code Section 509 (a), then the Corporation, for the peried in which it is so deemed, shall
distribute its income for each tax year at such time and in such a manner, as not to subject the
Corporation to tax under Code Section 4942. The Corporation shall not engage in any act of self
dealing as defined in Code Section 4941(d), retain any excess business holdings as defined in
Code Section 4943(c), make any investments in a manner as to subject it to tax under Code
Section 4944 or make any taxable expenditures as defined in Code Section 4945 (d).
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ARTICLE IX
AMENDMENT OF ARTICLES

Amendments to these Articles may be adopted at a meeting of the Directors upon
receiving the affirmative votes of a majority of the Directors in office.

ARTICLE X
INITIAL REGISTERED AGENT

The name and address of the Registered Agent of the Corporation is:

Daniel A. Espino, Esq.
7600 West 20™ Avenue, Suite 213
Hialeah, Florida 33016.
- 2
P e
— [t
ARTICLE XI = F
T
INCORPORATOR 5
foy oot o
B
The name and address of the Incorporator is = g
o
e -Jlib
Alfredo Iglesias g A
PO Box 56-2004 b

Miami, FL 33256-2004

ARTICLE XIi
DISSOLUTION

Section 1.  Upon dissolution or winding down of the Corporation, the Board shall, after
paying or making provision for the payment of all liabilities of the corporation, dispose of all
assets of the corporation exclusively for the purposes of the corporation in such manner, or to
such organization or organizations organized and operated exclusively for charitable,
educational, religious or scientific purposes as shall at the time qualify as an exempt organization
under 501(c)(3) of the Internal Revenue code, as the Board shall determine.

Section 2. Any such assets not so disposed of shall be disposed of by the Circuit Court
of the County in which the principal office of the corporation is then located, to such
organization operating exclusively for such purpose.
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EXECUTED as of the ‘]2 day of February, 2012.

THIS CERTIFIES that the foregoing constitutes the Articles of Incorporation of

WP (Lo

Alfredo i{\jsms Pres1d

ARTICLES OF INCORPORATION
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I SCI WELLNESS, INC., adopted by unanimous vote of the Board of Directors as of
"L day of February, 2012.
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CERTIFICATE OF DESIGNATION REGISTERED AGENT/ REGISTERED OFFICE

CORPORATION:
MIAMI SCI WELLNESS, INC>

REGISTERED AGENT:
Daniel A. Espino., Esq.
7600 West 20™ Avenue, Suite 213
Hialeah, FL 33016

Having been named as registered agent and to accept service of process for the above-
stated Corporation at the place designated in this certificate, I hereby accept the appointment as
Registered Agent and agree to act in this capacity. | further agree to comply with the provisions
of all statutes relating to the proper and complete performance of my duties, and I am familiar

with and accept the obligation of my position as registered agent, on this 2 #*day of February,
2012.

I

“—Daniel A. Espmo
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