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sEffigy
FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

Secretary of State
June 10, 1898 ¢

EMPIRE

[

SUBJECT: GLOBAL MEDICAL MANAGEMENT ASSOCIATES, INC.
REF: W93000011924

We received your electronically transmitted decument. However, the
document has not been filed. Pleage make the following corrections and
refax the complete document, ineludiny the electronic filing cover shest.

THE AFFIDAVIT MUST BE NOTARIZED. ALSO TEE AFFIDAVIT MUST STATE THE
CORPORATION WILL NOT REINSTATE THE CORPORATION AND RELEASE/GIVE PERMISSION
T0 THE NEW CORPORATION TO USE THE NAME. THE AFFIDAVI'T THAT WAS SENT ONLY
STATED CONSENT TO THE INCOPORATION OF THE NAME.

If you have any further questions concerning yeur document, please call
(850) 487-6067.

Neysa Culligan FAX Aud. #: HS8000009756
Document Specialist Letter Number: 893A00029325
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. ‘ Law Offices |
JOEL BERNSTEIN

P, O, Hox 330672 Tefepko:e 7! 2
. 4 : 7513008
Mramy, Florids 33233 Facsimile; 7514928

v x . oHry,

June 18, 1968

— a8

N ' . . T e T
Flarida Department of State E R S
Division of Corporations B e gdens

P.C.Box 6327 i o T

Ik e ;
Tallahassee, FL 32314 mo Z [
Re:  Global Madical Management Associates, i, D @ TR
Document No. PO5000054275 o Co S0 o T
Greelings: , )

I am the incorporator of the above-rafatenced disgolved F!miilﬂa gorporation. :
+ Such somparation never issuad ary cominon stock, . .

The corporation will net be rainstated and, as incorporatar, § Ehereby consgetit 1o the insomeration
;fni!‘zbarrr::di?! Martagement Associales by Poter Sayst #nd autherize hirn to use s naras for
o m Dﬂ. "

Your¥ vary fruly,

JB:jk

r i

Swoimt 9 and subscribed ¢ before ma this 18th day oféJuue 1998 by JOEL BERNSTEIN,
a8 Incomorator of GLOBAL MEDIGAL MANAGEMENT ASSOGIATES, ING., d Florida somporation. -
on behalf of the corporation. He Is personally known to sa.

NOTARY|PUBLIG STATE OF FLORIGA

T g A *
. . — - w N R A ‘
COMMESION NO.
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ARTIQLES OF INCORPDRAHQH
OF
£LORAL MEDICAL MAMAGEMENT ASSOCIATES, INC

ARTICLE L.
1.1 Hame.
The name of the Cotporation is: GLOEAL MEDICAL MANAGEMENT ASSOOATES, INC
ARTICLE 1.
2.1 General. '

The purpose for which the Corporation is organized = to: 'ﬁﬂ‘#g 38 :@ wiltes/

[T : ’

and to tansacf any other lawful business in the State of Florida..

ARTICLE 10l
3.1 Powers. )

As needed to pursue the corpoite purposes, the following powers are hereliy granted 1o
the Board of Directors: )

{a) To sue, complain and defend in the comporate name.-

{b) To adopt a corporate seal which may be altered af pleasure, and to use the same by wusing
#, or a facsimile thereof, to be impressed or affixed or in any otfier manner reproduced.

PREPARED BY: :

PADL H. BASS, PA. 2w

Blorida Bor #110138 s S

201 Allambra Grdle, #801 w2 e T

(oral Gables, Florida 33134 B E o=

Tek (305) 446-3033 g"_:: S
e ZEOFT
T oo :
s 2
f?-;j[;_ [
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(c) To purchase, take, receive, lease, or otherwise acquiré, own, hold, imprave, use dnd otherwise
deal in and with, real or personal property, or any interest theremn, wherever sifuated.

{d) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or
any part of the comporate property and assets,

{e) To lend money and use its credt fo assist coporate employees.

{f} Yo purchase, taks, receive, subscribe for, or othenvise acquire, own, hold, votz, use, employ,
sell, mortgage, lend, pledge, or otherwisa dispose of, and otheryise use and deal in and with, shares or
oihter interests in, or cbligations of, other domestic or foreign comporations, associations, parinerships or
individuals, or diract or indirect obligations of the United States or.f any other govemment, state, territory,
govemmental disirict or municipality or of any instrumentality thereof.

(g) To make contracts and guaraniees and incur liabilities, borrow money at such rates of interest
as it may determine, issue its notes, bends, and other obligations, and secure any of ifs obligations
by martgage or pledge of all or any of the Comporation’s property and income.

{h) To lend money for any corporate purpese, invest and reinwest its funds, and take and hold their
pavment of funds 5o loaned or invested.

(i} To conduct its business, cary on fis operations and have offices and exercise the powers
granted herein, within or without this state.

(i } To make donations for the public welfare or for charitable, scientific or educational purposes.

() To tansact any lawful business which the Board of Directors shall find will be an aid of
govemmental policy.

{1} To pay pensions and establish pension plans, pensien tusts, profit sharing plans, stock honus
plans, stock option plans and other incentive plans for any or all pf its Directors, Officers and employess.

ARTICLE IV.
 SHARES

41 Authocized Shanes
The totzt authorized stock is: Ope Million (1,000.000.00) common shares.

—Ha3 000000780
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ARTIQE V.

CONSENT MEETINGS

5.1 Majority Cansent Mestings.

Any action reguired or permitted o be taken at an anmml or speciak meeting of
Stockholders may be taken without 2 meeting, without prior written netice and without 2 vle if consented
to in writing by the holders of outstanding shares having at least the minimum number of vofes necessary
to authorize or ratify such action if taken at a mesting at which alt shates ertitled to vote werd pracent and
voted. Prompt written nofice of the taking of said action shall be given to the non-consenting ‘Stockholders
by {amony other methods) maling said notice to said Stockholders by first class mail, postage prepaid,

to the address of record.
- ARTICLE V3.
AMENDMENT OF ARTICLES OF INCORPORATION

6.1 Amendmenis to Adicles.

The Corperation may amend its Agticles of Incorporation, from fime to time, 50 as

{a) To change its comporate name.
(b} To change its period of duration,
{c} To ¢hange, enlarge or diminish is corporate purposes.

{d) To increase or decreass the aggregate number of stares, or shares of any class, whith the
Corporztien has authorily o Bsue.

{e} To fimit, deny or grant to Stockholders of any class the preemptive right to acquire additional
or treasury shares of the Corporation, whether then ot thereafter authorized.

(1} To Increase or increase the par value of the athorized shares of any ciass having a par value,
whether fssued or unissued.

tg) To exchange, classify, raclassify or cancel all or any part of its shares, whether issued or
uni

{h} To change the designation of alt or any part of s shares, whether [ssued or unissued, and to
thange the preferences, limitations, and the relative rights in raspect of all or any patt of its shares,

whether issued ar uhissted.

Hegoooonqist
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() To change shares having par vahe, whether issued or unissued, into the same i'.w a different
number of sharas without par value, and to change shares without par value into the same or a different
number of shares having a par value.

fj} To change the chares of any class, whether issucd or unissued, and whether with gr withaut par
value, into a different number of shares of the same dlass or Into tne same or a different pumber of shares,
efther with or without par value, of other casses,

() To ceate new classas of chares haﬁng rights and preferences either prior ang SuUperior or
subordinate and inferior to the sharas of any class then authorized, whether issued or unissed.

(1) To cance! or otherwise affect the right of the holders of the shares of any class o raceive
dividends which have accrued but have not been declared.

{w} To divide any preferred or special dass of shares, whether wssued or unissued, into series and
fix and determine the designations of such series and the variations in the relative rights and preferences

as betwean the shares of such serias.

{n) "fo autharize the Board of Directors to establish, out of authorized but unissued sharas, 2 seties
of any preferrad or special class of shares and fix and determine #e relative rights and prefetences of the

shares of any series 50 astablished. -

{o} To authorize the Board of Directors ta fix and determing the relative rights and pieferences of
the authorized but tnissued sharag of seties theretofore established in respect of which eithel the relative
Hghts and preferences have not been fixed and determined or the relative rights and; preferences

theretofore fixed and determined are to be changed. .

{p} To revoke, diminich, or enlarge the authority of the Board of Directors to establisk a series out
of authorized but unissyed shares of any preferrad or spedial class and fix and detenmine the relative rghts
and preferences of the shares of any sefies so established.

ARTICLE Vil
DIRECTCRS
7.1 Directors.

The following are the names and address of the persons who shal} serve'as Directors
unil the first annual meeting of Stockholders or until their successors be elected and qualified:

s 300000 ISL
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NAME DRE
PETER H. SAYET 201 Ahambra Cicle, 8th Flaor

Coral Gables, Florida 33134

7.2 Number of Directors.

The Board of Directors of the Corporation shall consist of ene or more members, The
number of Diractors shall be fixed by, or in the manner provided in, the By-Laws, except as to the number
constituting the initial Board of Directors, which number has been fixed by these Aticles of incorporation.
The number of Directors may be incrsased or decreased fram time to time by amendment to, or in the
manner provided in these Anticles of Incorporation or the By-Laws, but no decrease shall have the effact
of shartening the term of any woumbent Director. In the absence of a By-Law providing fot the mumber
of Directors, the mumber shall be the same as that provided Tor in these Articles of Incorporation.

ARTICLE VIl
BY-LAWS

8.1 Inital By-laws.

‘The inftial By-Laws of the Corporation shall be adopted by the Board of Directors. The

" power o alter, amend or repeal the By-Laws or adopt new By-Laws, subject to repeal or charige by action
of the Stockholders, shall be vestad in the Board of Directars. The By-Laws may contain any provisions for
the regulation and management of the affairs of the Corporation aat Incansistent with law of the Articles

of Incorporation.
ARTICLE X
DIVIDENDS

9.1 Duidends in General

The Board of Directors of the Corporation may, from time to time, declre and the
Corporation may pay dividends in cash, propesty, or its own shares, except when the Corporation is insolvent
or when the payment thereof would render the Corporation insolvent, subject to the following provisions:

(2} Dividends may be declared and paid in cash or property only out of the unrpserved and
unrestricted eamed surplus of the Corporation, or out of the unraserved and unrestricted net eamings of
the current fiscal year and the next praceding fiscal year taken 45 3 single peried, except as othenwise
previded in this section.

{b) Dividends may be declared and paid in cash out of depletian reserves, but each such dividend

S
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shall be identified as a distribution of such reserves and the amount per share paid from such raserves
shall be disciosed to the Stockholders recelving the same concurvently with the distribution harecf.

() Dividends may be declared and paid in trgasiy shares,

(d) Dividends may be declared and paid in authorized but unissued shares out of ary unreserved
and urrestrictad surplus of the Corporation upon the following conditions:

{1) ¥ a dividend is payable in shares having a par value, such shares s rall be issued
at not less than the par value thereof and there shall be transferred to stated capital 2t the time such
dividend as a paid i amotmt of surplus equal to the aggregate par value of the shares to be issued a5
a dvidend.

(2) If a dividend Is payable in shates without par value, such shares shafll be jssued at
such stafed valua as shal be fixed by the Buard of Diregtors by resolution adopted at the time such
dividend is declared and thare shall he transierred to stated capltal at the time such dividend i paid an
amount of surplus equal to the aggregate stated valoe so fixed in fespect of such shares; an the amount
per share s transferred to stated capital shall be disclosed to the Steckholders receiving suchi dividend

concurrently with the payment thereof.
ARTICLE X
CONFLICTS IN INTEREST

10.1 Contrads with Directors and Qfficers.

No contract or other fransaction betwsen the Corperation and cne or-more of its
Directors or any other corporation, firm, association of entity in which one or more of its birectnrs are
Ditectors or officers ar are financlally interested, shall be either void or voidable becahise of such
relationship or interest or because such Director or Directors are gresent at the meeting of the Board of
Directors or a committes thereof which authorizes, approves or wtifies such conltract or tlansaction or
because his or their votes are counted for such purpose it

{a) The fact of such relationship o interest is disclosad or Jngwn to the Board oft Directors or
commifies which authorizes, approves or riifies the contract or transaction by a vote or consént sufficent
for the purpose without counting the votes or consents of such interested Bicectors; or

(b} The fact of such relationship or interest it disciosed ar known ta the Stockholdess entitled to
vete and they authorize, approve or ratify such contract or transagtion by wote or written corfsent; or

{¢) The contract or bransartion is fair and reasonable to tha Corporation.

Commen or interested Directars may be counted in detepmining the presence of a quomum 2t a
mesting of the Board of Directors which autheorizes, approves or rfifies such contract or trang-

6

HRooneen G sta

PI/8B°d BLE TPS SBE . . DO I™ILE SE:9T B865T-9T-NL



HeEteoodoa 750

action.
10.2 Lendwy 1o Direciors.

The Corporation shali not lend money ta or use its credit to assist its Diréctors without
authorizaticn in the pasticular case by its Stockholders, but may lend money {0 and use its ctedit fo assist
any employee of the Corporation or of a ' Z
subsidiary, including any such employee who is a Director of the Corporation, if the Board of Directors
decides that such loan or assistance may henefit the Corporation,

ARTICLE A
BOARD HAS FOWER TO APPOINT A COMMITTEE

1t.4 Committees.

The Board of Directors shall have the power to designate one or more committees, each
committes to consist of one or more of the Directors of the Lorporation. The Board may dasilgnate ene or
more Directors a5 altemats members of a commitiee, who may teplace an absent or disqualified member

ata
meeting of the committee. The By-Laws may provide that in the absence of disqualification of 2 member

of a comraittee, the members thersof present at 2 meeling and not disqualified from voting, whether or not
they constitute a quorum, may unanimously appoint another member of the Board to act at the meeting,
and each member thereof, shall serve at the pleasure of the Boaid. A committee designated pursuant to
this paragraph, 1o the extent provided in the resclulion of £he q::an:l or in the By-Laws may exercise all
powers and authority of the Board in mauagement of the business and affaits of the Corporation net
prohibited by the relevant Florida Corporation Act. .

112 Denial of Authority.

Provided that no such committee shall have authorily to {2) declars dividends or
distributions, (b} approve or recommend fo Stackholders actions or proposals required to be ‘approved by
Stockholders, (c) designate candidates for the office of Directoy, for purposes of proxy sbiicitation or
otherwise, or £l vacancies on the Board of Directors, or any committes thereof, (d) amend the By-Laws,
{2} approve a plan of merger not requiring Stackholder approval, (f) reduce eamned or capitall surplus, (g}
authorize or approve the reacquisition-of stock unless pursuant to & general farmula or (@) iauthorize or
approve the isstance or sale of, or any contract 1o issue or sell, shares or designate the te of a series
of a dlass of shares; provided that the Board of Birectors, having acted regarding general autliorization for
the issuance or sale of shares, or any contract therefor, and, i the case of a series, the designation
thereof, mey, pursuant to a general formula or method specified by the Board by resoltion of by adoption
of a stock option o ther plan, autherie a committee to fix the terms of any contract for thé sale of the
shares and to fix the tarms upon which such shares may be issued or sold, including, withoist imitation,
the prics, the dividend rate, provisions for redemption, sinking fund, can- version, voling or preferential
tights, and provisions for other features of a chass of shares, or a serfes of a class of shares, with full

7
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power in such committee to adopt any final resolution setting forth ali the terms thereof and 1o authorize
the statement of the terms of a series.

ARTICLE XUl
PREEMPTIVE RIGHTS

121 Praemptive Rights.
Except to the extent limited or deried by this section or by the Articles of {ncorporation,
Stackholders shall have &
preemptiva Fight fo acquire unissued or treasury shares or securitiés convertible into such shargs or carrying
a right to subscribe to or acquire shares.
Unless otherwise provided in the Articles of Incorparntion,
(@) No preemptive right shall exist.

{1) to acquire any shares issued to Directérs, Officers or employees pursuant to
approval by the affirmative vote of the holders of 2 majority of the shares entitled 1o vote thefeon or when
authorizad by and consistent with a plan theretofore approved by such 3 vote of Stackholdetls; or

" {2) o acquire any shares sold otherwise thar for cash,

{t) Holders of shares of any dlass that is preferred ot limited as to dividends or asqets shall not
ke entitled to any preemplive right.

() Holders of shares of comman stock shall not be enfitled to any preemptive rightite shares of
any class that is preferred or limited as to dividends or assets or fe any cbligations, unless cowertible into
sharas of comman stock or carrying a right to subsertbe to or acjuite shares of common stoick.

(d} Hoklers of common stock without voting power shall have no preemplive right fo shares of
rommon stock with voting power.

+  ARTICLE XIIT

DISSOLUTION
131 Non-ludicdal Dissolution.
Upon the following event, the Corporation shall be dissolved:
A vote of one hundred (100%) peccent of the outstanding common shares.
ARTICLE XIV

He300000G 1 <o
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REGISTERED OFFICE
141 Office.
The address of the initial registered office is:

201 Afhambea Circle, 8th Floar
. Coral Gahles, Florida 33134

The maifing addrass of the intial principal office is:

201 Alhambra Cirelo, 8th Floor
Corat Gables, Florida 33134

The name of the initial resident agent at the jegistered office is:

FAUL H. BASS

ARTIGLE XV
INCORPORATORS
151 Incorporators.

The Name and address of the incorporator is a5 follows:

Namg B . _R_es_i_ﬂent or Business Add;sg;_
PAUL H. BASS 201 Alrambra Cicle, 8th Floor -
Coral Gibsles, Flarida 33134
ARTICLE XV
TERM
16.1 Tem.
The temm of axistence of the Cerporation shall be parpetual
IN WITNESS WHEREOF, the undersigned, the Incorporators of the ahove-mamed
Comaration, have hereunto signed these Anticles of Incosporfion on the . day of

, 198 . _
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMIGILE FOR THE SERVICE OF PROCESS (WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

N COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED: -

FIRST, THAT GLOBAL MEDICAL MANAGEMENT ASSOCIATES, INC, DESIRING 7O ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH IT5 PRINCIPAL PLACE OF BUSINESS AT OTY
OF CORAL GARLES, FLORIDA HAS NAMED PAUL . BASS, LOCATED AT 201 Alhambra Grcle, &th Floer, Coral
Gables, Florida 33134, AS TS ABENT TO ACCEPT SERVICE OF FROCESS WITHIN FLORIDA.,

Signature Q\"/
V

Titla: REGISTERED AGENT
Date: S“"'a"g" 1948

HAVING EEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE OVE STATED
CCRPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY
AND | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE FROPER AND

aand

COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE: /

DATE: ﬁg;#—ahé}h li? é237 ©
™ {71 o
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HBooeeg5,

STATE OF FLORIDA
COUNTY OF DADE

The foregomy i
JORL Bm;gmomg NBIUnSN was aknowletged bifore me this st day of T
ASSOCIATES, mos s o, JIEOBasaior  of GLOBAL MEDICAL spascy..298, by
» WNC., & Florida corporation, on behalf of the Corparstion. MANAGEMENT

NQTARY PU:suc STATE OF FLORIDA

- Siga - _ .
Peod OR

codueed Idanriferion ' \
Type of Wentificgtion Produced S
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