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@ ARTICLES OF INGORPORATION
OF THE ALL-MED HEALTH FOUNDATION, ING.

The undersigned subscriber, desiring to form a carporation not for profit under
Chapter 617, Fiorida Statutes, as amended, herehy adopt the foliowing Articles of

Incorporation: i
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ARTICLES == 3 T
NAME S
Mo LY
The name of the corporation shali be ALL-MED HEALTH FOLNDATION, IBC..O
nereinafter referred to as the “Foundation” or the “corporation.” B> w0
D ha
ARTICLE U -8
PURPOSE

The purposes for which the Foundation is formed are:

confined to such purposes as weuld qualify it as an exempt organization under Section
501{c)(3) of the Internal Revenue Code of 1886 {the "Cade") or corresponding provision
of any subssquent federal tax laws, including, for such purposes, the making of
distributions to organizations which qualify as tax-exempt organizations under that section.

This Foundation shall have and exergise all rights and powers conferred on
corparations generally under the laws of the State of Florida, including but not Yimited to
thase enumerated in Florida Statutes Section 617.0302. However, this gorporation is not
empaowered to engage in any activity which is not itself in furtherance of its purposes as a
cotporation exempt under Section 501(c)(3), a8 setforth in the preceding paragraph of this
Article or as a corporation 1o which contributions are deductible under 170(c){2} of the
Code ar corresponding provision of any subsequent fadera) tax laws, nor is it empowersd
fo engage in any activities described in the succeeding paragraphs of this Arficle.

This Foundation shall not engage in any activiies prohibited under Florida Law
including, but not limited to, any prohibited activities contained in Florida Slatuies
§617.0835, as amended and is prohinited from engaging in any act of seff-dealing as
defined in Secfion 4942 of the Code. The Foundation is prohibited from retaining any
excess business holdings (as defined in Section 4943(c) of the Code) and is prohibited

This instrument Prepared By:
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from making any investments in such a manner as to subject the Foundation te tax under
Section 4844 of the Code and from making any taxable expenditures as defined in Section
4946(d) of the Code, The Foundation shall not, as 2 substantial part of its activities, camry
on prapaganda or otherwise attempt to influence legislation, nor shall it participate (by
publicafion or distribution of any statements or otherwise) in any political campaign or
behaif of any candidate for public office.

No part of the net eamnings, properties or assets of the Foundation shall inure te the henefit
of any private person or individual, or any member, officer or trustee of this Foundaticn on
dissolution or otherwise, and on liquidation or dissojution, all properties and assets of this
gorporation remaining after payment or provision for all debts and obligations shall be
distributad and paid over to such fund, foundation or comporation organized and cperated
for charitable purposes as the beard of directors shall determine, and shall at that time
quality for tax-exempt organization under the Code. The Foundation shall distribute such
amounis at such Bmes and in such a manner a3 to not be subject to tax under Sections
4942 of the Code.

ARTICLE it
MEMBERSHIP

The Foundation shall have one class of membership, Class A Voting Members,

ARTICLE IV
EXISTENCE

The Foundation shall hava perpetual existance.

ARTICLEV
DIRECTORS

The affairs of the Foundation shall be managed by a Board of Directors as provided
in fhe By-Laws, but not less than three (3).

The names and addresses of the members of the first Board of Direclors of the
Foundation {which shall initially be three}, who shalt hold office until the first election and
thereafter until successars are duly elected and have taken office is as follows:

Paut J. Leight 12000 Biscayns Blvd.
Suite 509
N. Miarhi, Florida 33181
Ellen Goldenberg 12000 Biswayne Bhvd.
Suite 509
2
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N. Miami, Florida 33181

Neil Goodman 12000 Biscayne Bivd.
Suite 509
N. Mizmi, Florida 33161

Except for the first Board of Diractors and unless otherwise provided in the By-Laws,
Directors shall be elecied by the Voling members of ihe Foundation at the annual meeling
of the Yoling Membership as provided by the By-Laws of the Foundation, and the By-laws
shall provide for the method of voting in ihe election and for the removal from office of

Directors.

Mambers elected fo the Board of Directars shal boid office untll the next succeeding
annua) meeting of Vating Members, and thereafter until qualified successors are duly
elected and have taken office.

if 2 Director elected by the gengral Voing Membership shall for any reasan aease
to be a Director, the remaining Direclors se clected may elect a successor [0 fill the
vacancy for the balance of the unaxpired term. -

ARTIGLE VI
QEEICERS

The Foundation shall have a President. a Vice President, a Secretary and a
Treasurer, and such other officers as the Board of Directors may from time o time elect.
One person may huld more than one office, subject 10 ihe limitations set forth in the By-

|aws.

The officers of the Foundation, in accordance with applicable provisions of the By-
Laws, shall be elected by the Board of Directors annually for terms of one year and until’
qualified successors are duly elected and have taken office.

The names and addresses of the first officers of the Faundation, who shall hold
office untl successars are duly elacted and have taken office. shall be as follows:

‘President:  Paul J. Leight 42000 Biscayne Blvd.
Suite 509
N. Miami, Fiarida 33151
Secretary-TraasUlEr: Ellen Goldenberg 42000 Biscayne Blvd,
. Suite 509
N. Miami, Florida 33181
Vice President:  Neil Gopdman 42000 Biscayne Blvd.
Suite 509

N. Mizami, Florida 33181
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ARTICLE Vi
BY-LAWS

The By-Laws of the Foundation may be made, altered, or rescinded at any regular
meeting of the Directors, or any special meeting duly ¢alled for such purpose, upon the
vote of the Directors as provided in the By-Laws, except that the initial By-Laws of the
Foundation shall be made and adopted by the first Board of Directors in its organizational
action.

ARTICLE VI
AMENDMENTS

Ameandments to these Articles of Incorporation may be proposed by a member of
the Board of Directors of the Foundation or by Voting Members of the Foundation holding
two-thirds (2/3rds) of the vating rights in the Class A Voting Membership. These Articles
may e amended at any regular meeting of the Board, or at any special meeting of the
Board duly called and held for such purpose, on the affirmative vote of two-thirds (2/3rds)
of the Directors present at a meeting at which a quorum is present.

ARTICLE IX
INCORPORATOR

The names and addresses of the incorporator and subseriber ic thase Articles of
incorporafion are:

Name Address
Paul J. Leight 12000 Biscayne Bivd.
Suite 509
N. Miami, Florida 33181
ARTICLE X
REGISTERED AGENT

The initial registered office of this corporation shall be:

1101 Brickell Avenue
Suite 800-S
Miami, Florida 33131

with the privilege of having its office and branch offices at other places within or without the
State of Flarida. The initial registered agent at that address shatl be:

Jay Koenigsberg, Esquire.
4
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ARTICLE X|
*The initial principal place of business of the corporation shall be:

12000 Biscayne Blvd.
Suite
N. Miami, Florida 33181

ARTICLE XUl
DEDICATION OF PROPERTY.

The property of this Foundation is irmevocably dedicated to charitable purposes and no
part of the net income or assets of this corporation shall ever inure to the benefit of any
diractor, officer, or member thereof, or ta the benefit of any private individuzl. If this
corporation holds assets in trust, such assets shall be disposed on in such manner as
may be directed by appropriate order of the Circuit Court in and for Miami-Oade County,
Florida, upon petition before the Attorney General of the Stata of Florida or by a person
eoncemed in the liquidation, in a proceeding to which the Attomey General is a party.

IN WITNESS WHEREOF, the said subscribers have hereunto set their hands
this _ % day of April, 2002,

Paut
STATE OF FLORIDA }
y S8
COUNTY OF MIAMI-DADE )
L+ 4
The foregoing insirument was acknowledged before me this _8__ day of Aprl,
2002 by Paui J. Leight wha is personally kKnown to me or produced

as identification.

Natary Publid, State of Ficrida

My commission Expires:

7 RENALOSS
é‘" ﬁ % MYCOMMISSION £ 0B t2én7s

o EXPIREY:
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Pursuant fo the pravisions of the Florida General Corporation Act, the
undersigned does hereby accept ils appointment as registered agent on which process

may be served within the State of Flarida for ALL -MED HEALTH FOUNDATICN, INC.,
ramed in the foregoing Arlicles i
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