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tssociation under the laws of the State of Florida,

ABTICLE I - NAME
The nams of the Association shall be: The Neurosclencs Group, Inc,
Its principal place of business and/or mailing address shall be: 3661 S. Miami Avenue,
Suite YOR, Miami, Florida 33133,
ARTICLE I1 - PYIRPOSES

Section 1. The general purpose of the Associstion shall be the assimilation of providers
of non-hospital health care services for s program designed to provide health care
services on a preferred provider basis (the “Program”),

Seetion 2. Without limiting the generality of the purposes specified in Section 1 above,
the specific purposes of the Association shall be:

(A)  To encourage membership status in the Association by individuals who are
physicians licensed or certified to practice thelr respective professions in the State of

Florida (the “Members™);

(8  To contract with its Members to provide non-hospital health care services for the

Program;
(©)  To contrect with (PHO and other) altcmnative dellvery systems to axrmge for the

provision of health care services to subscribers tiwough preferred provider physicians who

are Membets of the Asgoclation;
Richard Daarva Ksq. H9?00001231t0
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(D)  To promote access to new patient maﬂ:&?; 000012 3&.' 0

(B) To promote the delivery of quality medical care;

(® To promots efficiency, cost containment and better administration in the provision
of health care services;

(G  To conduct a peer review and quality assurance program; and

()  To doall and everything necessary and proper for the accomplishment of the
foregoing stated purposes.

ARTICLE JIL-FOWERS

Section 1. ‘The Association shall have and exerclse all rights and powers a5 are niow or
may hereafter be conferred on corporations ynder the laws of the State of Florida,

Section 2, Without limiting the generality of the powers specified in Section 1 above, the
specific powers of the Association shall ba thase powers az may be specificd in the
Bylaws of the Association.

The Corporation shall be authorized to creat and issuc 100 shares of common Stock
having a par value of $0.01 per share,

The whole or any part of the suthorized shares of the Corporation may be issued fora
consideration payable in cash or other property, tangible or Intangible, or in !abor ot
services actoally performed for the Corporation, having a value as is determined from
time to time by the Board of Directors of the Corporation, not less than the par value of
the stock s0 to be isgucd.
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ARTICLEY - TERM OF EXISTENCE

The term of this Association shall commence with thoso Artleles of Incorporation. The

Asgociation shalt have perpetual existence, unless dissolved
State of Florida, according to the Laws of the

The Association shall have perpetual existence.

ARTICLE VI - MEMBERS

S.cgnsm.l. Ultimate eontrol over the Assaciation shall be vested in certaln designated
individuals, referred to as the Members of the Association.

Section 2. Membership shall be available only to physiclans duly licensed to practice
their respective professions in the State of Florida who are admitted to membership in the
Association pursuant to the Bylaws of the Assoclation,

Sectlon 3, The Membere shall have such powers and responsibilities as shall be reserved
to them pursuant to the Bylaws of the Association.

ANTICLE VI - BOARD OF DIRECTORS

Section 1. Except for those matters reserved to the Members, as specified in the Bylaws
of the Association, the business and affairs of the Association shall be managed by a
Board of Directors, whose mombers shall be referred to as Directors.

Section 2, The names and addresses of the individuals who are to serve as the initial
Directors of the Association are s followa:

Names Addresses of all Directom

Jeffrey L. Horstmyer, M.D. (President) 3661 S. Miami Avenue
Suite 108
Miami, Florida 33133

Raul I, Lopez, M.D, (Vice President) 3661 S. Miami Avenue
Suitc 108
Miami, Florida 33133

Seetion.3, The number of Direotors of the Assoclation shall not be less than two (2) nor
more than ten (10). The number may be changed from time to time as provided in the
Bylaws.

H 97000032340
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g:.?m Directors shall be electzd, hold offica and be removed as specified in the
ylaws,

ARTICLE VIIX - RESTRICTIONS ON

TRANSFERABILITY OF MEMBERSHIP

Mcmbership in the Association may not be sold, assigned, transferred, pledged,
encumbered or in amy way disposed of, nor shall membership be transferable except to
the Association pursuant to the provisions of the Bylaws.

ARTICLE XX - BYLAWS

Section 1. The Board of Directors shall adopt Bylaws for the corporation st a meeting of
the Board of Directors following the filing of thess Artioles of Incorporation.

Sections 2. The power to adopt, alter, amend or repeal the Bylaws of the Corporation
may be exercised by the Board of Directors or the Mcmbers in accordance with the
provisions of the Bytaws,

Section 3, Any Bylaws adopled by the Board of Dircctors or the Members tnay be
altered, amended or repeated by the other group; provided, however, that any Bylaws
adopted by tho Mcmbers may provide that it shall be altered, amended or repealed only
by the Members.
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Segtlon L, The street address of the initial registered offics of th iati
: o Association shall be
Richard Duarte, P.A., 2937 S.W. 27 Avenue, Suite 100-A, Miami, Florida 33133.

Seefion 2, The name of the {nltial registered agent of the Association located at seid

;gt{!;;s shall be Richard Duarte, 2937 S.W. 27™ Avenue, Suite 100A, Miami, Florida

ARTICLE XI - AMENDMENTS

Ssetion 1, The power to amend these Articles of Incorporation may be exercised by the
Board of Directors, without action of the Members, for matters specified by law that do
not affect the substantive rights of the Members of the Corporation.

Section 2, The power to amend these Auticles of Incdrporaﬁon may be exercised by the
Board of Directors, with action of the Membenrs, as follows:

(A) The Board of Directors shall rccommend the proposcd amendment to the Members,
unless the Board of Directors determines that becanse of a conflict of interest or other
special circumstances it should make no recommendation and communicates the basis
for its determination to the Membexs with the amendment.

(8) The proposed amendment shall be submitted to the Members at a Members® meeting,
If notice of the changes to be made is given, and shall be adopted upon receiving the
affirmative vote of 2 majority of the Members entitled to vote thereon (or such greater
or lesser number as is required or permitted by law).

Section 3. The power to amend these Atticles of Incorporation may be exercised by the
Members, without an act of the Board of Direstors, if the proposed amendment is
submitted to the Members at a Members’ meeting, where notice of the changes to be
made has been given, and the proposed smendment is adopted by receiving the
affirmative vote of a majority of the Members entitled to vate thereon (or such greater or
lesser number as is required or permitted by law).

() 1 no Members have been admitted to the Association, the power to amend these

Articles of Incorporation may be exercised as provided by law by the Board of
Directors or the Incorporators.
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ARTICLE XIi - INCORPORATOR

The name and address of the Incorporator is:

Name Address

Jefirey L. Horstmyer, M.D. 3661 S. Miami Avenue
Suite 108
Miami, Florida 33133

IN WITNESS WHEREOF, the undcrsigned incorporator has mede and subscribed these

Acticles of Incorporation at Miami, Florida for the uses and purposes aforcsaid this Q,L

day of%%. 1997.

STATE OF FLORIDA
COUNTY OF DADE o
The foregoing instrument was acknowledged before me this 22/ day of Juse, %ff,

1997 by JEFFREY L, HORSTMYER, M.D,, who ig known to me/produced ID

, and who dld take an oath,

zm»m”m”mmw”zm.v.wzmmm:m Public, State of Florida

owmuhﬂ  txp o0 . Printed Name of Notary

-HUI' Notary Servies nmucn
5\@?\\5?!\“\\\“\\%\%%\5%%“\%

My Coramission Expires:
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CERTIFICATE OF DESIGNATION AND ACCEPTANCE
REGISTERED AGENY/REGISTERUTY OFTHL]

Pursusant to the provislons of Seation 48.091 and Chapter 607 of the Florida Statutes, the
following corporation, organized under the laws of the Statc of Florida, submits this

staternent for the purpose of designating the corporation's registered office/registercd
agent in the State of Florida.

Name of Corporation:

The Neuroselence Group, Inc.
Name and Address of Registered Agent
and Registered Office: Richard Duarte

2937 S.W. 27 Avenue
Gifford Houge, Suite 100-A
Miami, Florlda 33133

’

SIGNATURE
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TITLE: s Incorporator

DATE: 2 — 21,1997

VICE
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SER
OF PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE

APPOINTMENT

REGISTERED AGENT.

pATE. ~ ZePP
H9?7000012340
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