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ARTICLES OF INCORPORATION CECRETARY OF STATF

OF TALLAHASSEE FLORIDA
VISIONS HEALTHCARE SYSTEMS, INC.
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Article 1. Name

The name of this corporation is VISTONS HEALTHCARE SYSTEMS, INC.

Article 2. Purposes
The purpose or purposes for which this corporation 1s organized are:

To acquire and own tangible and ntanglble assets, including by not limted to stock or other equity o
dabt in companies, mited partnerships, imited fability companies or other such entities.

To acquire by purchase, ewxchange, giff, bequest, subscription or otherwise, and to hold, own,
mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal In or
with Its own corporate securities or stock or other securities, Including without limitations, any shares of
stock, bonds, debentures, notes, mortgages, or other instruments representing rights or interesis
therein or any property or assets created or issued by any person, firm, association or corporation, or
any government or subdivisions, agencies or Instrumentalities thereof; to make payment therafore in
any lawful mannhar of to issiie in exchange therefore its own securities or to use its unrestricted or
intention that the purhases specified in each of the paragraphs of this Atrticle 2 shall be regarded as
indepandent purpases and powars.

To do each and everything necessary, sultable or proper for the accomplishment of any of the purposes
or the attainment of any one or mere of the subjects herein enumerated, or which may at any time
appear conducive to oF expediant for the pratection or benefit of this corporation, and to do sald acts as
fully and to the same extent as naiural persons might, or could do, in any part of the world a5
principals, agenis, partners, trustees or otherwise, either alone or In conjunction with any other
persons, associatlon or corporation.

To transact any 2nd all lawful business for which corporations may be incorporated under the Forida
General Corperation Act-

The foregoing clauses shall be construed both as purposes and powers, and shall not be held to limit or
rastrict in any manner the general powers of the corporation, and the enjoyment and exercise thereof,
as conferred by Laws of the State of Florida; and it is the-ntention that the purposes and powers
specified in each of the paragraphs of this Article 2 shall be regarded as indepandent purposes and
POWESS.

Article 3. Reyistered Office; Registered Agent

The address of the initial registered office of the corporation is 118391 US Highway One, Sulte 100,
Northt Paim Beach, Florida 33408 and the name of its inltlal registerad agent al such address is Robert
C. Hackney.
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Article 4. Principal Office

The business address of the corporation's principal office is; 8642 NE 2™ Avenue, Miami, Florida 33138,

Article 5. Duration

The period of this corporation's duration is perpetual.

Article 6. Directors and Officers
6.1 Number; Initial Directors

The number of directors constituting the initlal board of directors IS one, and the name and
address of the person who is 0 serve as a director until the first annual mesting of the
shareholders or yatl] thelt succassors are elected and qualified is:

Name Address

Malcalm R, Roy 2729 Fountainh Head Drive
Plane, Texas 75023

6.2  Changes (i1 Authorized Number of Directors

The number of directors of the corporation set forth in Section 6.1 of this Article shall constituta
the authorized number of directors until changed by an amendment of these articles of
incorporation or by a bylaw duly adopted by the vote or written consent of the holders of a
majarity of the then outstanding shares of stock in the corporation.

6.3 Powers of Directors

Sublect to the Bmitations cantained in the artldes of incorporation and the Florida General
Corporation Act concerning corporate acton that must be authorlzed or approved by the
shareholders of the corporation, all corporate powers shall be exercised by or under the
aythority of the board of directors, and the business and affairs of the corporation shall be
controlled by the beard,

The board of directors shail delegate, to the extent that it considers necessary, any portion of
its authority to manage, control, and conduct the corrent business of the company, to any
standing or speclal committee of the corporation or to any offlcer or agent thereof.
Notwithstanding any delegation of authority that the board may make hareunder, It shall
exercise general supervision over the officers and agents of the corporation and shall be
responsible to the shargholders for the proper performance of thelr respective duties.

HOS5000136640 3
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&4 Remaval of Directors and Officers

Any officer elected or appointad by the board of directars, or by the Executive Comirnittee, or by
the shareholders, or any member of the Executive Commities, or of any other standing
committee, or any director of this corpuration may be removed at any time, with or without
cause, in such manner as shall be provided in the bylaws of this cotpeoration.

6.5 Voting for Directors

In all elections of directars of this torporation, eech shareholder has the right to cast as many
votes as equal the number of shares held by the sharzholder multiplied by the number of
directors to be elected, and the shareholder may cast all of such votes for a single director or
may distribute them among the number of directors to be elected, or any two or moere of them,
as such shareholder may see fit. This Section 6.5 may be amended only by a vote of all of the
ocutstanding sharas of stock of the corporation.

Article 7. Incorporator
The name and address of the incorporator is:

Name  _ Address

Malcolm R, Roy 2729 Fountaln Head Drive
Plano, Texas 75023

Article 8. Capitalization

The total number of shares of all classes of stock, which the corporation shall have authorfty to
issue, Is 350,000,000, divided into 300,000,000 shares of comman stock at £.001 par value
each and 50,000,000 shares of preferred stock, at $1.00 par value each, This Article can be
arnendad onfy by the vote or written consent of the holders of 100% of the ouitstanling shares,

8.1 Statement of Rights for Common Shares

@ Subject to any prior rights to receive dividends to which the hoiders of shares of any serfes of
the praferred stack may be entitled, the holders of shares of common stock shall be entitied to
recaive dividends, if and when declared payable from time to time by the board of directors,
from funds legally available for payment of dividends.

(b) In the event of any dissolution, liguidation or winding up of this corporation, whether voluntary
or involuntary, after there shall have been paid to the holders of sharas of preferred stock the
full amounts to which they shall be entitled, the holders of the then outstanding shares of
commeoen stock shall be entitled to receive, pro tata, any remaining assets of this corporation
availabla for distribution to its sharehoiders. The board of directors may distribute in kind to the
holders of the shares of commen stock such remalning assets of this corporation or may  sell,
transfer or othrwise dispese of ell or any part of such remaining assets o any other
corporation, trust or entity and recelve payment in cash, stock or obligations of such other
ocorporation, trust or entlty or any combination of such cash, stock, or obligations, and may sell
all or any part of the consideration so received, and may distribute the consideration so
recelved or any balance or proceeds of it to holders of the shares of common stock. The
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voluntary safe, conveysnce, lease, exchange or transter of all or substantially 2] the property or
assets of this corporation  (unless in connectlon with that event the dissolution, liguidation or
winding up of this corporation Is specifically approved), or the merger or corsolidation of this
corporation into or with any other corparation, ar the merger of any other corporation fnto it, or
any purchase or redemption of shares of stock of this corporation of any ciass, shall not be
deemed to be a dissolution, liquidation or winding up of this corporation for the purpose of this
paragraph (b).

(e} Except as provided by law or this cedificata of incorporation with respect to voting by class or
serles, each outstanding share of common stock of this corporation shall entitle the holder of
that share to ane vote on each matter submitted to a vote at a meeting of shargholders.

(d) _Such numbers of shares of cormmon stock as may from time to time be required for such
purposa shall be reserved for issuance (i) upon conversion of any shares of preferred stock or
any obligation of thls corporation convertible into shares of comrmon stack and (H) upon
exerclse of any options or warranis to purchase shares of common stock.

8.2 Statement of Rights for Preferred Shares

The board of directors is expressly authorized to adopt, from time to time, a resclution or
resclutions providing for the issue of preferred stock in cne or more series, to fix the number of
shares in each such series and to fix the designations and the powers, preferences and relative,
participating, optional and other spedial rights and the qualifications, Imitations and restrictions
of such shargs, of each such series.

The authority of the hoard of directors with respect to each such serles shall include a
- determination of the follawing, which may vary as between the different series of preferred
stock:

(a) The number of shares gonstituting the series and the distinctive designation of the sariss;

(b) The dividend rate on the shares of the serles, the conditions and dates upon which dividends
on such shares shall be payable, the extent, if &ny, t which dividends on such shares shall be
cumulative, and the relative rights of preference, if any, of payment of dividends on such
shares;

{c) Whether or not the shares of the series are redeemable and, if redeemable, the time or times
during which they shall be redeemabie and the ambunt per share paysble on redemption of
such shares, which amount may, but need not, vary according to the time and creumstances of
such redemption;

{d) The amount payable in respect of the shares of the series, in the event of any liquidation,
dissolution or winding up of thls corporation, which amount may, but need not, vary accarding
te the tme or circumstances of such actioh, and the relative rights of preference, if any, of
payment of such amount;

{e) Any requirement as to a sinking fund for the shares of the series, or any requirement as to the
redemption, purchase or other retirement by this corporation of the shares of the series;

L) Tha right, I any, to exchange or convert shares of the series it other securities or property,
and the rate or basis, time, manner and condition of exchange or conversian;
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{(g) - The voting rights, if any, to which the holders of shares of the series shall be entitled in addition
to the voting rights provided by law; and

(hy Any cther terms, conditions ¢r provisions with respect to the series not inconsistent with the
provisions of this Article or any resalution adopted by the board of directors pursuant to this
Article.

(] The number of authorized shares of preferred stock may be ihcreased or decressed by the
affirmative vote of the holders of a2 majority of the stock of this corporation entitled to vote at 2
meeting of shareholders. No holder of shares of preferred stock of this corporation shall, by
ieason of such holding have any preemptive right to subscribe to any additional fssue of any
stock of any class or setles nor © any security convertible into such stock.

Article 9. Shareholders
a.L Amendment of Bylaws

The board of directors has the power to make, repeal, amend and alter the bylaws of the
corporation, to the extent provided in the bylaws. Howevar, the paramsunt powsar to repeal,
amend and alter the bylaws, or to adopt new bylaws, is vested in the shareholders. This power
may be exercised by a vote of all of the shareholders present at any annual or special meeting
of the shareholders. Moreover, the directors have no power to suspend, repeal, amend or
otherwise alter any bylaw or portion of any bylaw so enacted by the shareholders, unless the
shareholders, in enacting any bylaw or portdon of any bylaw, otherwise provide.,

9.2 Parsonal Liabllity of Shareholders

The private property of the shareholders of this corporation is not subject to the payment of
corporate debts, except (o the extent of ary unpaid balance of subserlption for shares.

8.3 Voting Rights

Except as otherwise expressly provided by the law of the State of Florida or these articles of
incorporation or the resolutlan of the board of directors providing for the issue of a series of
preferred stock, the holders of the common stock shall possess exclusive voting power for the
eleckion of directors and for all other purposes. Every holder of record of common stock entitled
to vote and, except as otherwise expressly provided in the vesglution or resolutions of the board
of directors providing for the issue of a series of preferred stock, every holder of record of any
series of preferred stack st the time entitied to vote, shall be entitled to ane vote for each share
heid.

9.4  Actions by Written Consent

Whenever the vote of sharaholders at a meeting of shareheolders is required or permmitted to be
taken for or in conneston with any corporate actdan by any provision of the corporation faw of
the State of Florida, or of these artcles of Incorporation or of the bylaws authorized or
permitted by that law, the mesting and vote of shareholders may be dispensed with if the
proposed corporate acton is taken with the written consent of the holders of steck having a
majarity of the total number of votes which might have been cast for or in connection with that
actlon i @ meeting were held; provided that In no case shaill the written consent be by the
holders of stock having less than the minimum  psrcentage of the vote required by statute for
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that action, and provided that prompt notlce 1s given o all shareholders of the laking of
corporate action without a meeting and by [ess than unanimous writhar cansant.

Article 10. Amendments

The corporation shall be desmed, for all purcoses, to have reserved the right to amend, alter,
change or repeal any provislon contained in its articles of incorporation, as amended, to the
extent and in the manner now ar in the future permitted or prescribed by statute, and all rights
conferred in these articles upon shareholders are granted subject to that reservation.

Article 11. Regulation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

(a) In furtherance and not In !mitation of the powers conferred upon the board of directors by
statute, the toard of directors Is expressly authorized, without any vote or other actlon by
sharshzlders other than such as at the time shall be expressly required by statute or by the
provisions of these articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the corporation (whether expressed or Implied in these arlicles
or confeired by statute) and to do el acts and things which may be done by the corporation,
incduding, without limiting the generality of the above, the right

(i Pursuant to a provision of the bylaw, by resolution adopted by a majority of the actual
number of directors elected and qualified, to designate from amaong its members an
executiva cormmittee and one or more gther commitbees, each of which, to the extent
provided in that resoiution or In the bylaw, shall have and exerciss all the authority of
the board of diractors except as otherwlise provided by law;

(1)) To make, alter, amend or repeal bylaw for the corporation;

{1t} To authorize the issuance from Hme to time of all or any shares of the corporation, now
or in the future authorizad, patt paid receipts or allotment certificates in respect of any
such shares, and any sacurities cotvertible Into or exchangeatie for any such shares
(regardiess of whether those shares, receipts, certificates or sacurlties be unissued or
issued and subsequently acquired by the comoration), In each case to such
corporations, associations, partnerships, firms, individuals or others {without offering
those shares or any part of them to the holders of any shares of the corporation of ahy
cless now or in the future authorized), and for such consideration (regardless of
whether more or less than the par value of the shares), and on such terms as the
board of directors from time to time in its discretion 12wfully may determine;

{Iv) From tima to time to Create and issue rights or options to subscribe for, purchase or
othetwise acguire any shares of stock of the corporatlon of any ¢iass now or in the
future authorized or any bonds or other abligations or securitles of the corporation
{without offering the same or any part of them to the holders of any shares of the
corporation of any class now or in the future authorized);

V) In furtherance and not in limitation of the provisions of the above subdivisions (i} and
{iv}, fram time to time o establish and amend plans For the distribution among or sale
o any ohe or more of the officers or employeas of the corporation, or any subsidiary
of the corporatlon, of any shares of stock or other securities of the corporation of any
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class, or for the grant to any of such officers or employees of rights or options
subscribe for, purchase or otherwise acquire any such shares or other securlfies,
without [n any case offering those shares or any part of tham to the holders of any
shares Of the rorparation of any class now or in the future authorized; such
distribution, sale or grant may be in addition to or partly in lleu of the compensation of
any such officer or employee and may be made in consideration for o in  recagnition of
services rendered by the officer or employee, or to provide them with an incentive to
serve or to agree to serve the cotporation or any subsidiary of the corporation, or
otherwise as the board of directors may determine; and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispuse of ar encumber all or
any part of the assets of the corporation unless and except to the extent othernwise
expressly required by statute.

(&) The board of directors, in its discretion, may from time to Hme;

M Declare and pay dividends upon the authorized shares of stock of the corporation out
of any assets of the corporation avallabie for dividends, but dividends may be declared
and paid upon shares issued as partly paid only upon the basis of the percentage of the
consideration actually paid on those shares at the time of the declaration and payrment;

(if} Use and apply any of its assats avallable for dividends in purchasing or acguiring any of
tha shares of stock of the corporation; and

{15y Set apart out of its assels available for dividends such sum or sums as the board of
directors may deerm proper, as a reserve or reserves to meet contingendles, or far
equalizing dividends, or for malntaining or increasing the property or business of the
corparation, or for any other purpose it may deem conducive to the bast interests of
the corporation, The board of directors in its discretion et any time may incresse,
diminish or abolish any such reserve in the manner in which it was created.

11.2 Approval of Interested Director ot Officar Transactions

No contract or transaction between the corperation and one or more of ks directors or officers,
or between the comoration and any other corporation, partnership, association, or dther
arganization ih which one or more of its directors or officers are directors or officers, or have a
financial intarast, shall be void or voidabie solely for this reason, or solely because the director
or officer is present at or participates in the meeting of the board or committee thereof which
authorizes the cantract or transaction, or solaly because his or thelr votes are counted for such
purpose, If:

1, The material facts a5 to his interest and as to the contract or transaction are disclosed
or are known to the board of directors or the committes, and the board or commitiee
in good falth authorizes the contract or transaction by a vote sufficient for such purpose
withaut counting the vote of the interested director or direciors; or

2. The material facts as to his interest and as ® the contract or fransaction are disclosed
or are known to the shareholders entitled fto vote thereon, and the contrack or
ransaction is specifically approved In gaod faith by vote of the sharehelders; aor

3. The contract or transaction is fair as to the corporation as of the Hime | is authorlzed,

approved or ratified, by the board of directors, a committee therectf, or the
shareholders, Interested directors may be counted ih detenmining the presence of a

HO5000136640 3 7



06/01/2005 WED 12:55 Fax Booss o011

HOS000136640 3

quotum at a meeting of the board of directors or of a commitiee which autharizes the
contract or transaction.

11.3 Indemmnification

() Tha corporation shall indemnify any person who was or is a party or Is threatened to be made a
party to any threptened, pending or completed action, suit or proceeding, whether civil,
eriminal, administrative or investigative (other than an action by or iIn the right of the
corporation} by reason of the fact that he is or was a director, officer, employee or agent of the
carporation, or i5 of was serving at the request of the corporation as a director, officer,
employee or agent of ancther corporation, partnership, joint venture, trust or cther enterprise,
against expenses (including atiornays’ fee), judgments, fines and amounts paid in settemeant
actually and reasonably incurred by him in connection with such action, suit or proceeding if
he acted in good faith and in 2 manner he reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or preceeding, had
no reasonable cause to belleve his conduct was uniawful. The tarmination of any action, suit or
proceeding by judgment, order, settlernent, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create & presumption that the person did not act in good faith
and in a manner which he reasonably belisved to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his conduct was Unlawful.

{b) The corparation shall indemnify any person who was or 5 a party or Is threatened to be made a
party to any threatenad pending or completed action or suit by or In the rfght of the corporetion
to procure a judgment in its favor by reason of the fact that he is or was 2 director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as
a directar, officer, emplayes, or agent of another corporation, partnarship, joint venture, trust
or ather enterprise against expenses (including attormeys' fees) actually and reasonably
incurred by him In connection with the defensea or settlement of such action or suit if he acted
in good faith and in a manner he reasohably believed to be in or not opposed o the best
Interests of the corporation and except that no indemnification shall be made in respect of any
claitn, lssue or matter as to which such parson shall have been adjudged to be liable for
negligence or miscanduct it the performance of his duty 1o the corporation unless and oniy to
the extent that the court In which such action or suit was brought shall determine upon
appiication that, despite the adjudication of liability but in view of all the circurmstancas of the
case, such person Is fairly and reasonably entitied to Indemnity for such expenses which such
cther court shall desm proper,

(&) ‘To the axtent that any person referred to in paragraphs (a) and (b) of this article has been
successful on the merits or ctherwise in defense of any actlon, suit or proceeding referred to
therein or In defense of any claim, issue or matter thergin, he shall be indemnified against
expenses (ncluding attornays’ fees) actuslly and repsonably incurred by him in connection
tharewith.

(d) Any indemnification under paragtaphs (2) and (b) of this article (Unless ordered by a court)
ghall be made by the corporation only as authorized in the specific casa upon & determination
that indammnification of the director, officer, employee or agent is proper in the circumstances
because he has met the applicable standard of conduct set forth in paragraphs {23 and (b) of
this article. Such determination shall be made (&) by the board of directors by & majorlty vote
of a quorurn consisting of directors who were not parties to such action, suit or proceeding, or
{b) if such gquorum is not obtainable, ar, even if obtainable a quorum of disinterested directors
so directs, by independent legal counsel In a2 written opimion, or (¢) by the shareholders.
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(e) Expenses incurred in defending a civll or criminal action, sult or proceeding may be paid by the
corporation in advance of the final disposition of such action, suit or proceeding as authurized
by the board of directors in the specific case upon receipt of an undertaking by or on behalf of
tha director, officer, employee or agent to repay such amount unless It shall ultimately be
determined that ha is entitled to be indemnified by the corporation as provided in this article.

M The Indern)fication provided by this article shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under any statute, bylaw, agreement, vote
of sharehelders or disinterested directors or otherwise, beth as to action in his official capacity
angd as to action Ih anather capacity while holding such office, and shall contlnuz as to a person
who has ceased 1o be a director, officer, employee or agent and shall inure to the benefit of the
heirs, exacutors and administrators of such a persor.

() The corporation shall have power to purchase and maintain insurance on behalf of any person
who 15 or was a director, officer, employee or agent of the corparation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation,
partnarship, joint venture, trust or other entetprise, against any llabllity asserted against him
and incurred by him/her in any such capacity, or arising out of his status as such, whether or
not the corporation would have the power to indemnify him against such liability under the
provislons of this Artlele 11,

{h} For the purpeses of this article, references to "the comporation” include all constituent
corporations absorbed in a consclidation or merger as well as the resulting or surviving
corporation so that any person who is or was a director, officer, employee or agent of such a
constituent corporation or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise shall stand in the same position under the provisions of this section with
respect to the resulting or surviving corpotation as he would if he had served the resulting or
surviving carporation in the same capaclty.

For the purpose of forming a corporation under the laws of the State of Florida, the undersigned, has
personally executed these articles of incorporation on this 1* day of June 2005.

il

Malcoim R, Roy
{Incorparator)

HO5000136640 3
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING,

AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submifted pursuant to Sectons 48,081 (1) and 607.034, Florida Statutes:

VISIONS HEALTHCARE SYSTEMS, INC. degiring to organize under the laws

of the State of Florida being in the County of Palm Beach, at 11831 USs
Highway One, Suite 100,

North Palm Beach, Florida 33408 has named Robert C
Hackney, Esgquire,

located at that same address as itz initial registerad
agent to accept service of vrocess within this scata.
ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the initiat
registerad offlce of the Corporation of this State, I heraby accept to act in this capacity and agree to
comply with the provisions of said statute relative to keeplhg the reglstered office of the corporation

cpen from 10:00 a.m. to noon each day, except Saturdays, Sundays and legal hofidays, and to pose
therelh & sign designating the name of the corporation and the name of Its registered agent.

Dats: June 1, 2005
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