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Articles of Incnrporatmn
Healthy Mmﬂs CMEC, Ias.

« Puzsuant fo the Florida Business Corporation Act the undersigned, acting as Incoxporator
of a corporation, hereby adopts the following Axticles of Incorporation for such Corporation:

The undersigned incorporators, for the pnrpose of forming a corporation undey the Floride
Business Corporation Act, heveby adopts the following Arsticles of Incorporation.

Axticle X
Name

The name of the Corporation is Healthy Minds CMEC, Inc.
Axticle XL

. Corporate Fxjstence
The Corporation's existence shall be perperual and effective upon the filing of these articles.

Article ITX
Stack

Section A.  Authorized Comuon Voting Shares. The aggregate munber of common

voting shares which the Corporation is authorized to issue is 1,000 shares with no par valge.

1.  Voring Rights and Notice. At all meetings of Shareholders, each Sharchoider shall
be entitled to ane vote for each share of cormmon voting stock held by him or her, which may be cast

by the Sharehokler in person ot by proxy. The holders of common voting shares issued and
outstanding, except where otherwise provided by law or by these Articles of Incorporation, shail
have and possess the exclusive right to notice of Sharchelders’ meetings and the exclusive voting

right and power.
2,  Dividends. Except where otherwise provided by law or by these Asticlesof
Incorporation, dividends may be paid on the common voting shares out of any assetsatjhe time

legally available therefor. Any dividend so declared shall be distributed smong and paid 1o the
holders of the ontstapding commeon voting shares without distinction according to their respective

shares.
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3.  Liouidation. Exeapt where otherwise provided by law or by these Articles of
Incorporation, in the event of the voluntary or involunrary liquidation, dissotution, or winding up
of this Corporation, subject to ail of the preferential rights of the holders of any preferred shares on
distributions or otherwise, the holders of the common voting shares shall be entitled to receive all
of the remaining assets of the Corporation and such assets shall be distributed to the holders of the
outstanding cormmon veting shares without distinction according tw their respective shares.

Section B,  Cuomulative Voting, There shall be o cumutative voting.

Seetion C. Preemptive Rights of Sharsholders. The Corporation elects to have pre-
cmptive rights applicable to its shates in the maoner and to the extent set forth below. The
Shareholders of the Corporation shall have the right 10 acquire proportional amounts of the
Corporation's unissued andfor newly created shares upon the decision of the Corporation's Board
of Directors to issuc them and shiall be provided a fair and reasonable opportunity to exercise such
fight on uniform tecs and conditions prescibed by the Board of Directors.

Sectiop 3. Fixst Lien. The Corporation shall have a first lien upon the shares of any
Shareholder for any debt or Hability owing by such Sharcholder to the Corporation.

. Section B, Trgnsfer of Shares of Iudebted Shareholder. If a Shareholder shall be
indebted to the Corporation, the Directors may refuse to consent to a transfer of his or her shares
i} such indebtedness is paid, provided a copy of this Section or the substanoe thereof is written
or printed upon the share certificates.

Article IV
Registered Acent And Office

.. 'The address of the inifial Registered Office of the Corporation is 2701 5.W. Lejeuns Road,
Suite 401, Coral Gables, Florida 33134, and the name of ity inftial Registered Ageti at such address
is Jose R. Pujols, Esq.

Articie V
el fTice

The address of the principal office of the Corporation is 6880 Abbott Avenue, No.- 403,
Miami Beach, Flotida 33141.

Article VI
Incoxporator
The name and address of the Incorporator is: Jose R. Pujols, Eeq.
2701 S.W. Lejerme Road, Suite 401
Coral Gables, Floride 33134
2
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The Incorporator is a natural person over the age of twenty-one years.

Article VI
Purpose And Power

The Corporation shall be formned for any lawful purposes and shall have unlimited power to
engage in and to do any lawful act concerning any and all lawful businesses for which corporations
may be organized under the Florida Business Corporation Act,

In copnection with the sbovenentioned purposes, the Corporation shall have the power to
invest its finds i real property and securities, to acquire, own, and dispose of real and personsl
property, and to do all other acts incidental and necessacy to the accomplishment of the foregoing
purposes, to the extent permitted under the Florida Business Corporation Act.

Axticle VIII
Directory

The Board of Directors, shall consist of such nunaber of Directors as shall be fixed by the
Bylaws of the Corporation.

. EachDirector shalt hold office for the term for which be or she is elected and wti] his or her
succssor shail have been elested and qualifisd, unless removed from office by amajority votc of the
Shareholdersrepresented at 2 special meeting of Shareholders properly called and held in acoordance
with the Articles of Incorporetion and Bylaws of the Corporation.

Article XX
Committees

“The Board of Directors reay designate from its number an Executive Commmittes and one o7
mare other comymittees, each to cousist of at least one Director, which shall in the intervals between
its meetings and to the extent provided by the Bylaws exercise all the powers of the Board of
Directors so far as it may lawfully do go in the management of the business apd affaiss of the
Corpotation.

Axticle X
Offieess

The Officers of the Corporation may consist of 2 President, one of more Vice Pregidents,
2 Secretary, 2 Treasorer, and such other Officers and assistant Officers as shall be named by the
Board of Directors pursuant 1o the Bylaws of the Corporation,

darraTd
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Axticle XI
Corporate Seal

This Corporation shall have a corporate seal.

Article XIX

iate Dooiomegis

All conveyances and mortgages of and leases relasing o rgal propesty made by the
Corporation shall be exccuted by the President, and all releases of mortgages, liens, judgments, or
other claims that are required by law o be made of record may be executed by the President.

Article XTIE
Non-Liability Of irectors

A Director of this Coxporation shall not be personaily lisblz ty the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a Director, except for liability
. (i) for any breach of the Director’s duty of loyalty to the Corporation or its Shareholders, (it} for acts
or pmissions not in good faith or which invelve intentional misconduct or knowing vielation of the
Jaw, (iil) for any transaction from which the Director derived an improper personal bhegefit, or (ivy

- 2415 or ornissions for which noti-}isbility is prohibited under the Floxids Business Corporation Act.
-, Mo amendment to or rapeal of this Article shall apply to or have any effect on the Kability or alleged

- iability of any Dircctor of the Corporation for or with respect to any acts or omissions of such

. Director occuaring ptior to soch amendment or repeal. I the Flozida Business Corporation Act is
. hereafter changed to permit farther elimination or imitation of the figbility of Directors for monetary
dorages to the Corporation ot iis Shareholders, then the hiability of a Director of this Corporation

shall be climinated or lmated to the fidl extent then permitted.

Axticle XTIV
Indemaification Of Directors

This Corporation shall indemusfy a Divector of this Corporation, and each Director of fhis
Corporation who iz serving or who hes served, at the request of this Corporation, 2s a director,
officer, partaer, trizsice, employee or agent of another corporation, parinership, joint venture, frust,
other enterprise or employee benefit plan to the fullest extent possible aprinst expenses, including
attorneys’ fees, judgments, penalties, fines, settlements and reasonable expenses, actually incurred
by such Director or person relaning to his or ker conduct as a Director of this Corporation oras a
divector, officer, partuer, trustee, employee or agent of annther corporation, partnership, joint
venture, trust, other enterptise or employes benefit plan, except that the mandatory inderonification
required by ithis sextence shall not apply () to a breach of a Director's duty of loyalty to the
Corporation or its Shareholders, (Ii) for acls or omissions not in good fhith or which involve
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imtentional misconduct or knowing violation ofthe law, (i) for a transaction fiom which 2 Director
derived an itnproper personal benefit, (Iv) acts or omissions for which indemmification is prohibited
under the Floride Business Corporation Act, or {v) against judgments, penalties, fines, and
seitlements arisiog from any proceeding by or in the fight of the Corporation, or sgainst expenses
in amy such case where such Director shall be adjudged Yable to the Corporation.

The indemnification provided in this Article shall not be deemed exclusive of any other rights
to which a person inderonified may be entitled under any Bylaw, agrezment, vote of Shareholders,
or disimterested Directors or otherwise, both as to action in the official capacity of such person and
asto action in another capacity white holding such office, and shall contitue as toa person who has
ceased to be a Diretter and shall inure to the benefit of the hews, executors, and administrators of
smch person.

Article XV
ification OF i rs )

Ths Corporation shall indernnify an Officer~-Director ofthis Corporation, and each Officer-
Director of this Corporation who is zerving or who has served, at the request of this Corporation,
as 2 director, officer, partner, trustes, employae or agent of another corporation, partaership, joint
venture, trost, other enterprise or employee benefit plan fo the fullest extent possible against
) expensm,mciudmgmmﬂ?s fees, judgmients, penalties, fines, settlements and reasonable expenses,
E.ctuaily incorred by such Officer-Director or person relating to hiz or her conduct as an Officer-
Director of this Corporation or as a director, officer, partner, trustes, employes or agent of another
 corporation, partnership, joint venturs, trust, other enterprise or employee benefit plan, except that
the mandatory indemnification required by this sentence shali not apply (i) to abreach of an Offices-
_Director's duty of lovalty to the Corporation or its Shareholders, {fi) for acts or omissions not in
good faith or which involve intertional misconduct or knowing violation of the law, (iii) for
transaction from which an Officer-Director derived an improper personal benefit, (iv) acts ar
omissions for which indemnification i$ prohibited vnder the Floxida Business Corporation Act, or
(v} against judgments, penalties, fines and settlements arising from any proceeding by or inthe right
of the Corporation, or against expenses Ip any such case where such Officer-Director shall be

adindged liable o the Corporation.

The inderonification provided inthis Article shall notbe deemed exclusive of any otherxighas
to which a person indemrdfied may be entited voder any Bylaw, sgreement, vote of Shaveholders,
or disinterested Directors or otherwise, both as to action in the official capacity of such person and
28 to action in another capacity while holding such office, and shall coxtinue a3 to & person who has
ceased to be ap Officer-Director apd shall inure to the bepefit of the heirs, excoutors, and
adminisirators of seh person.
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Arxtiele XVI .

'Ihe Coxporanon reserves the nghl to amend, alier, change, or repeal any provimons

Jose R. Pujols, Esq.
Tcorporator

Dated: Marck 9, 2064

Acceptance

Having been named as registered agent and to gccept service of process for the above stated
corporation at the place designated in this cextificate, [ hereby accept the appointiment as registered
agent and agvee to nct in this capacity. I fizther agree to comply with the provisions of all statutes
relating to the praper and compis epmibrmmofmydmes,anﬂamfarmharwuhmﬂameptme

3 Dhate: March, 9, 2004
Jose R. Pujols, Esq. ,
Registered Agent
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