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ARTICLES QF IHNCORPORATION
or S
DigniCare Corporation _ A

Tho undorsigned, for the purpose of forming a corporatipen
undor tho State of Florida Corporation Act heroby adoptdo tho'

following articleon of incorporation:
ARTICLE I. CORPORATE NAME

The name of this Corporation is DigniCare Corporation
{horeinafter referred to as the "Corporation®}.

ARTICLE II. DURMATION
The term of axistence of the Corporation is perpetual.
ARTICLE III. PURPOSE

This corporation shall be empowered to engage in any lawful
business authorized under the laws of the State of Florida and not
prohibited by the Articles.

It shall have in addition to the powers set forth akove, all
of those powers which may be exercised by a corporation under the
laws of the State of Florida, including, but not limited to the
following:

Have succession by its corporate name for the period limited
in its Certificate of Incorporation, and if not so limited, in
perpetuity.

Sue and be sued and appear and defend in all actions and
proceedings in its corporate name to the same extent as a natural
person.

Adopt and use a common corporate seal and alter the same.
Appoint such officers and agents as its affairs shall reguire and

allow them suitable compensation.
Adopt, change, amend and repeal By-Laws not inconsistent with
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low or ite Cortificate of Ilneorporation for the exercloo of Qto
corporate powarn, thoe managemont, roegulation and govornment of fts
affairn and property, the transfor on its rocords of itp vtock or
other ovidonce of interest or mombership and the calling and
holding of meetingos of its stockholdors.

Increaso or diminioh by vote of its stockholdors, sharcholders
or members, capst ao these Artleles or as tho Dy-Laws may direct,
the numbor of directors, managers or trusteces, provided that the
number shall never be less than threo.

Make and enteor into all contractes necessary and proper for the
conduct of its business,

Conduct business, have one or more offices, buy, hold
mortgage, sell, convey proporty; buy, hold mortgages; sell, convey,
or otherwise dispose of franchises, in this country and in foreign
countrlies.

Purchase the corporate assets of any other corporation and
engage in the same character of business.

Acquire, enjoy, utilize and dispose of patents, copyrights and
trademarke and any licenses or other rights or interests therecunder
or therein.

Take, hold, sell and convey such property as may be necesasary
in order to obtain or secure payment of any indebtedness or
liability to it.

Guarantee, endorse, purchase, hold, sell, transfer, mortgage,
pledge or ctherwise dispose of the shares of the capital stock, or
any bonde, securities or other evidence or indebtedness created by
any other corporation of this State; and any other state or
government; while owner of such stock, to exercise all of the
rights, powers and privileges of ownership, including the right to
vote such stock.

Purchase, hold, sell and transfer shares of its own capital
stock out of earned surplus and to hold, sell and transfer the
same.

Do all and everything necessary and proper for the

accomplishment of the objects enumerated or incidental to the




J
bonoflt and protection of the corporation; and to carry on any
lawful businoss necespary or lLncldental to the attalmment of Lhe
objects of the corporation, whothor or not ouch businaena i slwmilar
in uwature to tho objocts onumorated 4in ilto Certifleate of
Incorporation.

Contract debts and borrow monoy at ouch ratos of intorest not
ko oxcood the lawful intorest rute and upon such torms as it or ito
hoard of Directors may deom noucessary or axpodiont and nshall
auLhorizo or agree upon; issuec and sell or pledge bonds, sacured or
unsocured; and axecute such mortgages, or other instrumonts upon or
encumbering its property or credit, to sccure the payment of monoy
borrowed or owing by it as occasmion may require and the Board of
Directors deem expedient.

Make gifts for education, sclientific, religious or for

charitable purposes.
ARTICLE IV. CAPITAL STOCK

The amount of the total authorized capital stock of the
Corporation shall be Two Million (2,000,000) shares, designated as

follows:
2,000,000 Commen Shares with par value of $5.00 per

share.
The rights of the shares shall be as follows: The holders of

Common Shares shall have voting privilege of one common share one

vote.,

The whole or any part of the capital stock of said
Corporation shall be payable in lawful money of the United States
of America, or property, labor or services at a just valuation to

be fixed by the Board of Directors.
ARTICILE V. ADDRESS AND REGISTERED AGENT

The principal office and place of business of this Corporation
shall be located at S5B00 49th Street North, Suite S5-205, S5t.
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Potersburg, Florida 33709, excopt an from time Lo time an may bn
changed pursuant to the ditection of tha Board of Directors of thino
Corporation, that this Corporation may cotablish and maintain
oftficon at other places in the state of Florida, at colonices or
dopendoncies and any forolgn country that the Doard of Dlreoctorso
shall from time to time dotermine.

Tho registored agent is: Richard G. Mosn

9307 125 th Ave. N.
Largo, Florida 34643
ARTICLE VI. DIRECTORS

The business and affairs of this corporation and all corporate
authority and powers shall be exercised by or under authority of
the Board of Directors, subject to limitations imposed by law,
these articles of incorporation, or the by-laws as to action which

roquires authorization or approval by the shareholders. The
control and management shall be vested in a Board of Directors
consisting of not less than Two (2) members and not to exceed Seven

{(7) in number.
The original directors who shall hold office until the first

atockholders' meeting are: Karl D. Jones, M.D.

Richard G. Moss

ARTICLE VII. SUBSCRIBERS

The name and addresses of the subscribers of these Articles of
Incorporation are:
Karl D. Jones, M.D. Richard G. Moss
530 Belle Isle Blwd. 9307 125th Ave. No
Belleair Beach, Florida 34635 Largeo, Florida 34643
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Tha nubseribors of theso Articlen of Incorporation horaby
ansign to the Corporation thoir righte undor Florida State
Statutes, to constitute a corporation, and thoy horeby aooign to
thooo porsons dosignated by the sharoholdars any rights thoy may
have as subscribers to acquire any of the capital stock of this
Corporation, this assignmont bocomes offoctive when thooo Articles
of Incorporation have beon filed with and approved by the Secrotary
of State of Florida, and tho filing fee and filing tax paid teo that
official.

ARTICLE VIII. OFFICERS

The officers of the Corporation shall bo a President, an
Exccutive Vice President, a Secretary and a Trecasurer. The names
of theo persons who are to serve as officors of this Corporation
until the first annual meeting are:

PRESIDENT Karl D. Jones, M.D.

EXECUTIVE VICE PRESIDENT Richard G. Moss, NHA

SECRETARY Richard G. Moss

TREASURER Karl D. Jones, M.D.

ARTICLE IX. SPECIAL CHARTER PROVISIONS

No contract, or other transaction, between this Corporation
and any other corporation, in the absence of fraud, shall be
affected or invalidated by the fact that any one or more of the
shareholders, individually or jointly, is or is interested in, or
is a director or officer of such other corporation, and may be a
part or party to, or may be interested in any such contracts or
transaction of the Corporation or in which the Corporation is
interested, and no contract, act or transaction of the Corporation
with any person or persons, firm or corporation in the absence of
fraud, shall be affected or invalidated by the fact that any
shareholder of the Corporation is a party or are parties to or
interested in such contract, act or transaction, or in any way
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connogted with wsuch porson or porsons, firm or corporatlon, and
oach and overy person who may bocome a weharcholdor of the
Corporation is hereby reolloved from any Liabllity that might
othorwine oxlut from thus contracting with the Corporation for tho
benoflt of himoolf or any f£irm, assoclation or corporation in which
he may bo othorwise intercoted. Any sharoholdor of the Corporation
may vote upon any contract or othor trannaction beotwecen the
Corporatlon and any sv! sidiary or controllod company wlthout regard
to the fact that he Ls also a sharcholder or director of such

gubsidiary or controlled cowpany.
ARTICLE X. AMENDMENT

These Articles of Incorporation may be amcnded in the manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the stockholders and approved at a
stockholders' moeting by a majority of the stock entitled to vote

thereon.

ARTICLE XTI. INDEMNIFICATION

(1) PERSONS. The Corporation shall indemnity, to the extent
provided in Paragraph 2 of this Article, these persons:

{a) Any director, officer, agent or employee of the
Corporation, and

(b) Any former director, officer, agent or employee of
the Corporation, and

(¢) Any person who may have served at the Corporation’'s
request as a director, officer, agent or employee of any other
Corporation in which the Corporation owns or has owned stock, or of
which it is or has been a creditor.

(2) EXTENT. The indemnification shall be against expenses
actually and necessarily incurred by such person in connection with
the defense of any action, suit, or proceeding to which he or she
is made a party by reason of being or having been a Director or
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offlcor. The indemnlfication haoreln provided nhall nlso covor
oxpondlturon incurred In good falth in antlelpation of, or in
proparatlon for, threatonod or proponoed Lithigntion. It ophall aloo

gover tho good-falth nottlomont of any action, pult or prooooding,
whother formally inotltutod or not. No indomnlflecation shall ba
avallable Lor any offlicor or Dirvctor adjudicatod to bo liablo for
nagligonce or misconduct in the porformanco of hio or hor corporato
dutiocn. Tho indemniflcatlion horein provided shall nolt be doomod
oxalusivo of any othor rights by whieh a Director or officer may be
ontitlod under any BDylaw, agrooement, volte of sharecholdors, or
othorwinc.

IN WITNESS WIEREOF, WE, the undersignoed subncribors, have
herounto sot our hands and seals this ;ﬁijvday of Saoptomber, A.D.,
1995, for the purpose of forming this Corporation under the laws of
the State of Florida, and we horeby make and f£il the office of
the Secrotary of State of Florida, these 1o k€ . Jncoxrporation,
and certify that the facts stated are
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I HEREBY CERTIFY that on this day, before me, a notary pubklic
authorized in ﬂ//%?( County to take acknowledgements,
personally appeared Karl D. Jones, M.D, and Richard G. Moss to me
known to be the persons described in and who executed the foregoing

Articles of Incorporation, and acknowledged before me that they

subscribed to those Articles of Incorporation.
WITNESS my hand and official seal in the County named above,

this (3" day of September, A. .,73’95. &77
/z(/(/-ff @’/_—/

Ngtary Public

My Commission Expires:

ﬂ Bmmm&umwﬂtmn
" Bondsd Thiu Notary Public Linderwrers




REGISTERIED AGIENT

T Richard G. Monn agreo to be Lho Reglotorod Agont for

DlgniCaro Corporatlon.

My addrens phall be ap followst

Richard G. Mons
9307 125th Avo. No.
Largo, Florlda 34643

)

Richard ‘G. Moas
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