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ARTICLES OF INCORPORATION
OFr
AMERICAN MEDICAL EXPRESS, INC.

The undersigned incorporator, for the purpose of forming 2 corporation under the Florida
Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLEI
NAME

The name of the corporation is AMERICAN MEDICAL EXPRESS, INC. (the
"Corporation™).

ARTICLE I

PRINCTPAL OFFICE AND MAILING. ADDRESS

The principal office and mailing address of the Corporation is 18620 N. Bay Road, Sunny
Isles Beach, Florida 33160,

ARTICLE Il
CAPITAL STOCK

The aggregate number of shares of all classes of capital stock that the Corporation is
authorized 1o issue is twenty-five million (23,000,000) shares consisting of (i) teenty-three million
(23,000,000} shares of commeon stock, par value $0.01 per share (the "Common Stack™), and (i) rwo
million (2,000,000) shares of preferred stock, par value $0.01 per share (the "Preferved Stock™).

The designations, preferences, limitations and relative rights of the Commeon Stock and the
Preferred Stock of the Corporation are as follows:

A.  Provisions Relating To The Common Stock,

1. Voiing Rights. Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issusnece of any class or series of Preferred
Stock, as provided in Section B of this Asticle I, all rights to vote and all voting power shatl be
vested exclusively in the holders of the Common Stock., The holders of the Common Stock shall

be entitled 1o one vote per share on all matters submitted to a vote of shareholders, including,
withows lingitation, the election of directors.
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2. Dividends. Except as otherwise provided by law or as may be provided by the
resolutions of the Board of Directors anthorizing the issuance of any class or series of Preferred
Stock in accordance with Section B of this Article III, the holders of the Common Stock shall be
entitled to receive when, as and if provided by the Board of Directors, out of fimds legally available
therefor, dividends payable in cash, stock or otherwise.

3. Ligwidating Distrihutions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and afier payment or provision for payment of the
debts and other liahilities of the Corporation, and except as may be provided by the resolutions of
the Board of Directors anthorizing the issuance of any class or series of Preferred Stock in
accordance with Section B of this Article IIT, the remaining assets of the Corporation shall be
distributed pro-rata to the holders of the Commaon Stock.

B.  Provisions Relatine To The Prefarred Stock

1. General. The Preferred Stack may be issped from time 1o time in one or more classes
or s¢ries, the shaves of each ¢lass or series to have such designations, powers, preferences, rights,
qualifications, limitations and resirictions thereof as are stated and expressed herein and in the
resoltion or resolutions providing far the issnance of such class or sevies adopted by the Board of
Directors as hereinafter prescribed.

2. Preferenices, Awthority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferzed Stock from time to time in one or more classes
or series, to determine and take necessary proceedings fully to effect the issuance and redemption
of any such Preferred Stock, and, with respect to ¢ach class or series of the Preferred Stock, to fix
and state by the resolutjon. or resolutions from time to time adopted providing for the issuance
thereof the following:

{a)  whether or not the class or series is to have voting rights, firll or limited, or
is to be without voting rights;

(b)  the number of shares to constituie the class or series and the designations
thereof:

()  thepreferences and relative, participating, optional or ather special vights, if
any, and the gualifications, limitarions or restrictions thereof, if any, with respect to any class or
series;

(d)  whether or not the shares of any class or serjes shall be redeemable and if
redeemahble the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

(e)  whether ornot the shaves of a class or series shall be subject to the opezation
of retirement or sinking funds to be applied to the purchase or redemption of such shares for
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retivement, and if such retivement or sinking fund or funds be established, the annual amoaut thereof
and the terms and provisions relative to the operation thereof;

§3) the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the tithes when such dividends are
payable, the preference to or the rejation to the payment of the dividends payable on any other class
or classes or series of stock, whether or not such dividend shall be cumuiative or noncumulative, and
if cumulative, the daie or dates from which such dividends shall sccymulate;

(g) the preferences, if any, and that amounts thereof that the holders of any class
or series thereof shall be entitled to receive upon the voluntary or inveluntary dissolution of, or upon
any distribution of the assets of, the Corporation;

(h)  whether or not and the circumstances under which the shares of any class or
serjes shall be convertible into, or exchangeable for, the shaves of any other class or classes or of any
other series of the same or any other class or classes of the Corporation and the conversion price or
prices or ratio or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

{i) such other special rights and protective provisions with respeet to any class
or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by &
resolution adding to such class or sexies authorized and unissued shares of the Preferred Stock not
designared for any other ¢lass or series. The Board of Directors may decrease the number of shares
of Preferred Stock designated for any existing class or series by a resolutio, subiracting from such
class or series wmissued shares of the Preferred Stock designated for such elass or series and the
shares so subtracted shall become authorized, unissued and undesignated shares of the Preferred
Stock. = '

ARTICLE IV
INITIAL REGISTERED OFFICE AND AGENT

The street address of the Corporation's inftial registered office is: 18620 'N. Bay Road, Sunuay
Isles Beach, Florida 33160. The name of the Corporation’s initial registered agent at that office is:
Andrew Chauser,

PTO52632:1 - 3
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ARTICLE YV

INCORPORATOR Lo

The name snd street address of the Wcorporator of the Corporation is: Andrew Chauser,
18620 N. Bay Road, Sunny Isles Beach, Florida 33160.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or person

exercising powers and duties of an officer or a director, to the fisllest extent now or hereafter
permitted by law,

AFFILIATER TRANSACTIONS

The Corporation elects not to be governed by Florida Statutes Section 607.0901, as amended,
concerning affiliated transactions.
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IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
this 19th day of November, 1999,

Chauser, Incorporator
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REGISTERED AGENT

CERTIFICATE OF ACCEPTANCE BY

Pursuant to the provisions of Section 607.0301 of the Florida Business Corporation Act, the
undersigned submits the following statement in accepting the designation as registered agenr and

registered office of AMERICAN MEDICAL EXPRESS, INC., a Florida corporation (the
"Corporation™), in the Corporation's articles of incorporation:

Having been named as registered ageunt and to accept service of process for -
the Corporation ar the registered office designated in the Corporation's :
articles of incorporation, the undersigned accepis the appointment as

registered agent and agrees to act in this ¢apacity. The undersigned further

agrees to comply with the provisions of all statutes relating to the proper and

coemplete performance of its duties, and the undersigned is familiar with and

accepts the obligations of its pasition as registered agent.

IN WITNESS WHEREOF, the undersigned has execnted this Certificate this 19th day of
November, 1999,

-
Andrew Chanser
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