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STATE OF FLORIDA SECRETARY OF STATE
TALLASSEE, FLORIGA
ARTICLES OF INCORPORATION
OF

MIAMI-DADE MEDICAL ASSISTANCE, INC.

The undersigned, desixing to form, organize and incorporate 2 corporation under the lasws of
the State of Florida, hereby adopts the following Articles of Incorporation apd certifies:

ARTICLE X
\VE DATE

The name of this corporation shall be: gFEECT
MIAMI-DADE MEDICAL ASSISTANCE, INC.

The principal office of the corporation is logated at:

One S. B. Third Avenue, Suite 2250, Miami, Florida 33131

ARTICLEIL

This corporation may engage in any activity or business permitted under the laws of the State
of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLE ITY

The aggregate number of shares of stock which the corporation shall have authority to issue
is Sixty Miltion (60,000,000) shares of capital stock,$.001 par value, divided into:

10,000,000 Preferred Shares

and
50,000,000 Common Shares

A statement of the preferences, privileges, and restrictions granted fo or imposed upon the
respective classes of shates or the holders thereof is as follows:

FILED BY: MANUEL E. IGLESIAS, ESQ., FBN 007404
One S.E, Third Aveous, Suite 2250
Miami, Florida 33131 / (305)373-6500
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A, Common Shares. The terms of the Common Shares of the corporation shall be as
follows:

(1)  Dividends. Whencver cash dividends upon the Preferred Shares of alt serics
thereof at the time outstanding, to the extmtofﬂmprefa-encemwhichsmhshamareeuﬁﬂed, 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 determined by the Board of Directors, may
be declared by the Boatd of Directors and paid from fixe to time to the holders of the Common
Shares out of the remaining net profits or surplus of the corporation.

2y  Liquidation. Inthe event of any liquidation, dissolution, or winding up ofthe
affairs of the corporation, whether voluntary of involuntary, all assets and fiunds of the corporation
remaining after the payment to the holders of the Preferred Sheares of all series thereof of the full
amounts to which they shail be entitled as hereinafter provided, shall be divided and distributed
among the holders of the Common Shares according to their respective shares,

(3)  Voting sights. Each holder of 2 Common Share shall bave ene vote in respect
of each share of such stock held by him. Thers shall not he cumulative voting.

B. Preferred Shares. PriottnthzissuameofanyofthBPreferredShares,theBoaxdof
Directors shall determine the number of Preforred Shares to then be issued from the Preferred Shares
shen anthorized but unissued, and such shares shall constitute a sexies of the Preferred Shares. Such
geries sball have such preferences, limitations, and relative rights as the Board of Directors shall
determine and such series shall be givena distinguishing designation. Bach share of a series shall
have preferences, imitations, and relative rights identical with those of al} other shares of the same
series. Except to the extent otherwise provided in the Board of Directors’ dstermipation of 2 seddes,
the shares of such secies shall have preferences, limitations, and xelative rights identical with all other
series of the Preferred Shares. Preferred Shares may have dividend or liquidation rights which are
prior (superior or senior) to the dividend and liquidation rights and preferences of the Class B
Preferred Shares. Also, any series of the Preferred Shares may have voting rights.

ARTICLE TV
The corporation is to have perpetual existence.
ARTICLE V.

So long as all the shares of this corporation are owned beneficially and of record by only one
or twao shareholders, the business and property of the corpotation shall be managed by a Board of
not fewer than the number of shareholders, Atsuch time as the shares are owned beneficially and
of record by more than three or more sharsholders, the business and property of the corporation shall
be managed by a Board of not fawer than thres (3) nor more than twenty-one (21) directors, who
shall be natural petsons of full age, and who shall be elected annually by the shareholders baving
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voting rights, for the term of one year, and shall serve until the election and acceptance of their duly
qualified successors. In the event of any delay in holding, or adjournment of, or failure to hold an
annual meeting, the terms of the siting dixectors shall be automatically continned indefinitely until
fheir successors are elected and qualified, Directors need not be residents of the State of Florida nor
charcholders. Any vacancies, including vacancies resulting from #n increass in the mamber of
direstors, may be filled by the Board of Directors, though less than & quonim, for the unexpired texm.
The Board of Directors shall bave full power, and itis hersby expressly authorized, to increzse or

decrease the number of directors from time to time without requiring 2 vote of the shureholdets.

“The name(s) and address(es) of the membet(g) of the first Board of Directors, who, subject
to 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 witil their
successors are elected and have qualified axe:

NaME ADDBESS
Manue) E. Iglesias One S. E. Third Avenue, Suite 2250
Miamy, Florida 33131
ARTICLE V1

This corporation, and amy or a1l of the shareholders of this corporation, may from time fo time
enter into such agreements as they deem expedient relating to the shares of stock held by them and
limiting the transferability thereof: and thersafler any sransfer of such shares shall be made in
accordznce with the provisions of such agresment, provided that before the actual transfer of such
shares on the books of the corporation, written potice of such agreement shall be given to this
cotporation by filing a copy shereof with the secretary of the corporation and a reference 10 such
agreement shall be stamped, written or printed ypon the certificate representing such ghares, and the
By-Laws of this corporation may likewise include provisions for the making of such agreement, &5
aforesaid.

ARTICLE VII

The private property of the shareholders of the corporation shall not be subject to the paymeot
of the corporation’s debts to any extent whatever.

ARTICLE VI

The corporation hereby designates, as its Registered Agent, and as its Resident Agent to
accept service of process within the States

Manuel E. Iglesias, Esq.
One S. E. Third Avenuse, Suite 2250
Miami, Florida 33131
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ARTICLEIX

The following indemnification pravisions shall be deemed tn be contractual in nature and not
subject to retroactive removal or reduction by amendmtext.

()  Thiscorporation shall indempify any director who was or is a pazty ot is threateped
to be made a party to any threatened, pending or completed action, suit or procesding, whether civil
or criminal, judicisl, administrative or investigative, by reason of the faet that he/she is or was
serving 2t the request of this corporation 2s a director or officer or member of another corpotation,
partnership, joint venture, trust, or other emterprise, against expenses (including attorneys’ fees),
judgments, fines, and, amounts paid in settlement, actually and reasonably incurred by him/her in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
faith or in 2 menner he/she reasonably believed to be in, or not opposed to, the best interests of this
corporation, and with respect 10 any eriminal action ot proceeding, if he/she had no reasonable cause
to believe his/her conduct was unlawful. However, with respect 10 any action by or in the right of
this corporation to procure 2 judgment in its faver, no indemnification shall be made in respect of
any claim, issue, or matter as t0 which, such person is adjudged liable for negligence or misconduct
in the performance of his/her duty to the corporation unless, and only 1o the extent that, the court in
which such action or suit was brought determines, on application, that despite the adjudication of
liability, such person is faisly and reasonably entitled to indemnity in view of all the circumstances
ofthe case. Termination of any action, suit or procecding by judgment, order, settlement, conviction,
or in a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct. Indemnification hereunder may be paid by
the corporation in advance of the final disposition of any action, suit or proceeding, on a preliminary
determination that the director, officer, employee or agent met the applicable standard of conduct.

()  Thecorporation chall also indemnify any director or officer who has been successful
on the merits or otherwise, in defense of any action, suit, or proceeding, or in defense of any claim,
issue, or matter therein, against all expenses, including attorneys' fees, actuslly and reasonably
incurred by him/her in connection therewith, without the necessity of an independent determination
that such director or officer met any approptiare standard of conduct.

¢y The indemnifieation provided for herein shall continue as to any person who has
ceased fo be a director or officer, and shall inure to the benefit of the heirs, executors, and
adminisirators of such persons.

(@ In addition to the indemnification provided for hereln, the corporation shall have
power o mnake any other or further indcmnification, except an indemnification against gross
negligence or wiliful misconduct, under any resolution or agreement duly adopted by the Board of
Directors, or duly authorized by 2 majority of the shareholders.

HAa oD O IME.

B88-58°d

LIX FILHORIOD = BZ:81T E561-61-NUJL



HA900 000 1vysts

ARTICLE X

No director of the coxporation shall be personally lisble to the corporation or its sharcholders
for monetary damages for breach of fiduciary duty as a dircotor; provided, that the foregoing clanse
shall not apply to any liability of a director for any action for which the Florida General Cotporation
Act proscribes this limitation and then only to the extent that this limitation i3 specifically
proscribed,

ARTICLE X1

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Flotida, the Board of Directors is expressly authorized:

() To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to alter, atnend, or repeal the By-Laws made by
the Board of Directors,

b Te determine and fix the value of any property to be acquired by the corporation and
to issue and pay in exchange therefore, stock of the corparation; and the judgment of the directors
in determining such value shall be conclnsive.

(c)  Tosetapart out of smy funds of the corporation available for dividends, a reserve or
reserves for warking capitat or for any other lawful purposes, and also to abolish any such reserve
in the same manner in which it was created.

(d)  To determine from time to time whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspection by the sharcholders and no shareholder shall have any right
1o inspect any account or book or document of the corporation except as conferred by the laws of the
State of Florida, umless and unti] authorized to do so by resolution of the Board of Directors or of
the sharcholders.

(&  The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE XYT

If the By-Laws 0 provide, the shareholders and the Board of Direstors of the corporation
shall have the power to hold theiy meetings, to have an office or offices, and to keep the books of the
corporation, subject to the provisions of the laws of the State of Florida, outside of said state at such
place or places as may be designated from time to time by the Boaxd of Directors.

The corporation may, in its By-Laws, conter powers upon the Board of Directors in addition
to those granted by these Asticles of Incorporation, and in sddition to the powers and authority
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expressly conferred upon them by the laws of the State of Florida.
Election of directors need not be by ballot upless the By-Laws so provide.

Directars shall be entitled to reasonable fees for fheir attendance at meetings of the Board of
Directors.

ARTICLE XXIT

In case the corporation enters into contracts or transacts business with one or more of its
directors, or with any firm of which one ox more of its directors are members, or with any other
cotporation or association of which one of more of its directors are shareholders, directors, or
officets, such contracts or transactions shall not be invalidated or in any way affected by the fact that
stch director of directors have or may have an interest therein which is or might be adversa to the
interest of this corporation, provided that such conizacts or transactions are in the usual course of
business.

I the absence of fraud, no contract or other fransaction 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 corpor&ﬁonisinterestedmmhconmﬂ&msmﬁon, provided that
such interest shall be fully disclosed or otherwise kmown to the Board of Dirsctors in the meeting
efsuchBoardaiw!ﬁchﬁmesmhcomractoruansacﬁonwasauﬂmized or confirmed, and provided,
however, that any such directors of this corporation who ate so intercsted may be counted ir
detexmining the existence of 2 quorum at any mesting of the Board of Directors of this corporation
which shall authorize or confirm such contract or transaction, and any such director mey vote thereon
to authorize any such contract ar transaction with the Jike force and effect as if he were not such
director or officer of such other corporation or not so interested,

ARTICLE XIV

The corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation in the manner now or hereafter prescribed by law, and all righis
and powers conferred herein npon shareholders, directors and officers are subject to this reserved
power. :

ARTICLE XV
The effective date of these Articies of Incorporation shall be January 15, 1999.
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i £ forming a corporation

OF, 1, the undersigned, for the purpose O .
> mﬁgifm of Florida, have hereumto duly executegl the foregoing Ariicles r_:f
?nmoorpomtu?onw be filed in the Office of the Secretary _pf the State of Florida for the purpases therein

et forth this /5 day of January, 1999. M g@ QAL__

Maruel E. Iél corporator
One S. E. Third Avenuc, Suits 2250
Miarni, Florida 33131

Tel. (305) 373-6500
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ACCEPTANCE OF DESIGNATION

i ed corporation, at the place
i t + service of process for the above stat :
dmgmxlﬁ?fxﬁ? acceptmudt: :c:‘;ip this capacity, and.agrcc 10 comply with the provisions of Section
48.091, Florida Statutes, relative to keeping open said office.

Manuel E- Iglesié@.
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