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STATE OF FL.ORIDA

ARTICLES OF INCORFORATION

OF
MEDICAL MANAGCEMENT ASSOCIATES, INC,
The undersigned, desiring to form, organize and incorpomte a cotporation under the Taws of
the State of Florida, hereby adopt the following articles of Incorporation and cextifies:

ARTICLE X
The name of this corporation shall be:
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MEDICAL. MANACEMENT ASSOCIATES, INC. ’{:—; \ F:
la;; [Ke)
The principal office of the corporation is located at: A 2 FS
- ,;\
7240 $.W. 58P street, Miami, Florida 33143.. - =
E B
ARTICLE Y
This corporation may sngage in any activity or business permitted under the Jaws of the
State of Florida, and shall enjoy all the xights and privileges of a corporation ranted by the laws of
State of Floxida
ARTICLE Y}

The sggregate number of shares of stock which the corporation shall have authority to issue
is One Hundred Ten Million (116,000,000) shares of capital stock, $.001 par value, divided into:

10,000,000 Preferred Shares
and
100,060,000 Common Shares
A statement of the prefeeences, privileges, and resirictions granted to or imposed upon the
Tespective classes of shares or the holders thereof is as follows:
FILED BY: MANUEL E. IGLESIAS, ESQ. FBV 007404
12300 Qld Cutler Raad

Mianii, Florida 33156 (786-247-0227)
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A. Comman Shares. The termsg of the Commaon Shares of the corporation shall be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Shases of all serics thercof
at the time guistanding. to the extent of the preference to which such shares are eatitled, shall have
been paid in full for all past dividend periods, or declared and set apart for payment, such dividends,
payable in cash, stock, or otherwise, as may be deterrnined by the Board of Divectors, may be
declared by the Board of Direstors and paid from time to time to the hoiders of the Common shares
out of the remaining net profits or surplys of the corporation

{2) Liquidation. In the event of uny liquidation dissolution, or ‘winding up of the affaus
of the corporation, whether voluntary or involuntary, all gsscte and funds of the corporation
remaining after the payment to the holders of the Preferred Shares of all serics thereof of the full
amounts to which they shall be catitted 85 hereinafter provided, shalt be divided and disnibuted
among the holdera of the common Shares according to their respective shares,

(3)  Voung rights. Each holder of a Comxmon Share shall have one vote in regpect of
each ghare of such stock held by him. There shall not be cumulative voting.

B, Prefoocd Shaves. Prior to the issuance of eny of the Preforred Shares, the Board of Directors
shail determine the number of Prefersed Shares to then be issued from the Preferred Shures then
authorized but unisgued, and such shares shall constitute a series of the Preferred Shares. Such series
shall have such preforences, limitations, and relative rights as the Board of Directors shall determine
and such series shall be given a distinguishing designation each share of a sesies shall have
preferences, limitations, and relative rights identical with those of all other shares of the same series.
Except to the extent otherwise provided in the Board of Directors’ determination of 2 scries, the
ghares of such series shail have preferences, Emitations, and relative rights identical with all ather
series of the Preferred Shares. Preferred Shares may have dividend or liquidation rights, which are
prior {super or senior) 10 the dividend and Hquidation rights and preferences of the Class B Preferred
Shares. Also any series of the Prefesred Shares may have voting riphts.

ARTICLE IV

‘The corporation is 10 bave & perpetual existence
ARTICLE V

8o Jong 8 a1l the shares of this corporation arc owned beneficially and of record by only one
or two sharcholders, the business and property of the corpora iron shall be managed by # Board of
not fewer than the number of shareholders. At such time as the shures are owned beneficially and of
record by maye than three or more sharcholders, the business aud property of the cotporation shall
be managed hy a Board of not fewer than three (3) tor more than twewty-one (21) directors who
ghall be natural persona of full age, and who shall be elected anmually by the sharcholders having
voting rights, for the terms of ore year, and shall serve until the selection and acceptance of their
duly qualified successors. in the evers of any delzy in holding or adjournment of, or failure to hold
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an anmoal meeting, the texms of the sitting divectors shall be automatically continued indefinitely
unti] their successors are elected and qualified. Directors noed pot be residents of the Stare of
Floride not sharehiolders. Aoy vacancies, indluding vecsncies resulting from an increase in the
number of directors, may be filled by the Board of Directors, though Iess than a quorum, for the
vnexpired tevm. The Board of Directors shall bave full power, and it is bereby expressly anthorized
to increase or decrease the number of directors from time to time without requiring & vote of the
siareholders. )

The name(s) and address(es) of the member(s) of the first Board of Directors, who, subject
io the provisions of the articles of Incorporation, the By-Laws, and the corporation laws of the State
of Florida, shall hold office for the first year of the corporation’s business and existence, or until
their successars are elected and have qualified are;

NAME ADDRESS
Heliodoto Magdaleno 7240 §.W. 58™ Street
Miami, Florida 33143
Mannel E. Iglesias 12300 Old Cutler Roud
Miami, Florida 33156
Sal Puccio 7240 8. W. 58® Street
Mismi, Florida 33143
ARTICLE VY

This corporation, and any or all of the shareholders of this corporation, may from time to
timeé coter Into such agreements as they deem expedient relating 1o the shares of stock held by them
and limiting the wansferability thereof; and thereafter any tansfer of such shares shall be made in
accordance with the provisions of sach agreement, provided that before the actual iransfer of such
shareg on the books of the corporation, wiitien notice of such agreement shell be piven w this
corporation by filing a copy thereof with & the secetary of the corporation and & reference to such
agreement shall be stamped, written or primted wpon the certificate representing such shares, and the
By-Laws of this corperation may likewise include provisions for the making of such agreement, as
aforesaid.

ARTICLYE VI

The pxivate property of the sharsholders of the corporation shall not be subject to the
payment of the corporation’s debt 1o any extent whatever

ARTICLE vIl
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accept scrvice of process within the State:

Monuel E. Iglestas, By,
12300 ld Cutler Road
Miami, Florida 33156

ARTICLE XX

The following indemnification provisions shall be decined to be contractual in nature and not
subjyect to retroactive removal or reduction by amendment,

(a) This corporation shall indexonify any director who was or is a purty or is threwtened
w0 be made a party to any threatened, pending or completed action, suit or procesding, whether civil
or criminal, judicial, adminisirative or investigative, by reasan of the fact that hefshe is or was
serving at the request of this corperation as a dinsctor or officer or member of anether corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attomeys™ fees),
judgments, fines, and amounis paid i settlement, actually and reasonably incwrred by himfer in
connection with such action, suit or proceeding, including any appeal thersof if he/she acted in good
faith or in 2 manner he/she reasomably believed to be in, or not opposed to, the best intevests of this
corporation, and with respect to any eriminal action or proceeding, if he/she had no reasonable canse
1o believe his/her conduct was unlawful. However, with reapect to any action by or in the right of
this corporation to procure a judgment in ite favor, no indemnification shall be meade in meepect of
any claim, 1ssu¢, or maticr as to which such person is adjudged lisble for neglipence or misconduct
in the performance of histher duty to the corporation unless, and only to the extent that, the cowt in
which such action or suit was brought determined, on application, that despite the adjudication of
liability, such person is faitly and reasonably entitled to mdemnity in view of all the circumstances
of the case. Temmination of any action, suit or proceeding by judgment, order, settlemen,
conviction, or in a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption
that the party did not et the applicable standard of conduct, Indenmification herewnder may be
paid by the corporation in advance of the final disposicion of any action, quit or proceeding, on a
prefiminary determination that the director, office, employes or agent met the applicable standard of
comdust.

(6}  The corporation shall also indemnify any director or officer who has been suceessful
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of zay claim,
issne, or matier therein, against all expenses, including attorneys’; fees, aciually and reasomably
mcmudbyhmfhammnnwummacmmmammtyofanmdmmdmmmmn
that such directer or officer met any sppropriate standard of conduet,

(¢) The indemnification provided for hemin shall continue as to any person who has

ccased to be & director or officer, and shall inure to the benefit of the heirs, executors, and
admimstrators of such persons,
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{d) In addition to the indemmification provided for herein, the corporation shall have power
ta make any other or further indemnification, except an indemnification against gross nepligence or
willfid miscomdnet, under any resolution or sgroement duly adopted by the Board of Directors, or
duly suthorized by a majority of the sharsholdess.

ARTICLE X

No director of the corporation shail be personally fiable to the corporasion or its sharcholders
far monetary damages for breach of fiduciary duty as a director; provided, that the forcpoing clanse
shall not apply to any liability of # director for any action for which the Flosida General Corporution
Act proscribes this limitation and then only to the extent that this Emitation iz specifically
proscnbed,

ARTICLE X

In, furtherance, and 1ot in limitstion, of the powers conferred by the laws of the State of
Florida, the Board of Direciors is expressly authorized:

@) To make, alter, amend, and repegl the By-Laws of the corporation, subject to the
power of the holders of stock having veting power to alter, amend or repeal the By-Laws made by
the: Board of Divectors.

()  To determine and fix the value of any property to be acquired by the corporation and
to issue and pay in ¢xchange thevefore, stock of the corporation; and the judgment of the divectors in
detenmining such value shall be conclusive.

&)  To set apart out of any funds of the corporation avaflable for dividends, a reserve or
reserves for working capital or for any other lawfil purposes, and also 1o abolish any such rescrve in
the same maomer in which it was coeated.

(¢) To determine from time 1o time whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and boaks of the corporation, or any
of the books, shalt be open for inspection by the zhareholders and no shareholder shall have any
right (o inspect any accaunt or book or document of the corporation excet as conferred by the laws
of the State of Floxida, unless and unfil authorized 10 do 20 by resolution of the Board of Directore
or of the sharchojders.

ARTICLE XX

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shal] bave the power to hold their meetings 1o have an office or offices, and to keep the books of the
corporation, subjéct to the pravisions of the laws of the Siate of Florida, outside of said state af such
place or places as may be desipnaied from time to time by the Bosrd of Directors.
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The corporation may, in its By-Laws, confer powers upon the Board of Directors in addition
16 those granted by 1hese Aricles of Incorporation, and in addition to the powers and authority
expressly conferred npan them by the laws of the: State of Florida

Election of directors need not be by ballot unless the By-Laws so provide.

Directors shali be entitled to reasonable fees for their atendance at meetings of the Board of
Directors.

ARTICLE XHE

In case the corporation enters into contracts or transacts business with one or more of its
directors or with any firms of which one or more of its dircctors are members or with any other
corporation ot association of which one or more of its directors are sharcholders, directors, or
officers, such contracts or transaction shall not be invatidated or in any way affected by the fact that
such director or dixectors have or may have an interest thesein which is or might be adverse to the
interest of this corporation, provided that such conirads or tangaction are in the usual course of
business,

In the absence of fraud, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the fact
that any of the directors of this corporation is intevested in such contract or transaction, provided that
such interest shell be fully disclosed or otherwise known to the Board of Directors in the meeting of
guch Board at which time such contract or transaction was awthorized or confirmned, and provided,
however, that any such dircctors of this corporation who are 50 interested may be counted in
determining the existence of a guorum =t any meting of the Board of Directors of this corporation
which shall aqthordze or confivme such contract or transaction and any siwh director may vew
thereon to authorize any such contract of transaction with the like foree and effcet as if he were not
such director or officer of such other corporation or not 20 interested.

ARTICLE XXV

The corporation reserves the right v amend, aiter, change or repeal any provision contained
in these Articles of Incorporation in the manner now or hereafier prescribed by law, and all rights
and powerz conferred hercin upon shareholders, directors and officers are subject to this reserved
FOVWET,

ARTICLE XV
The cffective date of thege Articles of Incorporation shall be May 9, 2003.
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IN WITNESS WHEREOF, ], the undessigned, for the purpose of forming a corporation
puwrsuant {o the laws of the State of Florida, have hereunto duly execnted the foregoing Articles of
act farth this

Incorporation 1o be filed in the Office if the Secretary of the State of Florida for the purposes therein

-
m‘-:; &.‘D ‘r_:
Miami, Florida 33156 . Tl
Telephaone 786-247-8227 2 )

£
g |
ACCEPTANCE OF DESIGNATION

Having been named to accept service of pracess for the above stated corporafion, at the place
designated, 1 hereby accept 1o act in this capacity, and agree to comply with the provisions of
sectian 43.091, Florida Scatates relative to keeping opea said office,

HOROODIC0AC0)

ga-8a°d

62:PT [REZ-6B-AUW



