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Scerclary of State ‘:ff“‘.“.‘ . Wik 22,.50  kobkw 122,50

Corporate Records Bureau
409 East Gaines Street
Tallahassce, Florida 32301

Re:  Aventura Physiclan Alllance, inc,
Ladics and Gentlemen:

ol :I 0
Enclosed herewith is one exccuted original and one copy of the Articles of Iﬂ'Edrpm’nl‘[on
for the above-referenced corporation, along with a check, payable to the Sceretary of‘ Statc in 'thc

amount of $122.50, in payment of the following: o
L0 [
- - 4Tl
Filing Fee $35.00 )
Certificd Copy 52.50 s
Registered Agent Filing Fee 35.00 ~
$122,50
Please return the centified copy to the attention of the undersigned.
Thank you for your cooperation in this matter.
Very truly yours,
James A. Farrel!
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ARTICLES OF INCORPORATION
OF S ¢
AVENTURA PHYSICIAN ALLIANCE, INC, |

The undorsigned haroby oslablishos the fallowing for the purpose of bocoming a
Not-for-profit Corporation undar tho laws of tho Stalo of Florida, by and under tho
provislons of tha Stalutes of the Stato of Florida providing for the formalion, llability,

rights, privileges and immunities ol a Corperation not-for-profit.

ARTICLE |

Name ol Corporalion

The name of this Corporation shall bs AVENTURA PHYSICIAN ALLIANCE, INC.

(the "Corporation"”).

ARTICLE It

Maliling Address

The mailing address of the Corporation is attn. President, c/o Administration,

Aventura Medical Center, 20900 Biscayne Blvd., Aventura, Florida 33180.
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ARTICLE i
Burposo

This Corporation is organized for tho solo purpose of natworking physlcians lor
providing diagnostic, modical and surgical care to mombers of Health Maintonance
Organizations, Prolerrad Providor Organizations and olhor pra-pald heallh plans Including
Accountable Heallth Parinorships, reglonal and corporate health alliancos on a capilatod
or ather risk basls, and pooling and sharing tho risks Inherent in the provision of such
medical care and reimbursament, In conjunction with the OnaSourca Hoallth Notwork of
South Florida, Inc. and for the foliowing addilional purposes:

(8) To have and to exorciso all tho powers now or hereafler conferred by tha
laws of the State of Florida upon corpoaralions organized pursuant lo the laws under which
the Corporalion is organized, Florida Statutes Chapter 617, and any and all acls
amendatory thereofl and supplement thereto.

(b) For the purpose of transacting any or all lawlul business consistent with the
purpose set forth above.

(¢) To do any and everything pertinent to the above.

ARTIGLE IV
Members
Mémbers of the Corporation shall be limited to physicians who have been
approved by the Board of Directors, pursuant lo the procedures set forth in the Bylaws,

and have entered into a Participating Physician Agreement.
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ARTICLE V

Corporalo_Duration

This Corporation shall havo porpetual duration unloss sooner dissolvod by law.

ARTICLE VI

Inltial Rogislorod Ofllce and Agoni

The strect address of the Inillal regisiered offico of this Corporation Is ¢/o Jamos
A. Farrell, Shutts & Bowen, Suite 500, 250 S, Australlan Ave., West Palm Beach, Florida
33401, and the name of tho Initlal ragistered agent of this Corporation at that address is

James A. Farraoll,

ARTICLE Vi

Board of Direclors

This Corporation shali have seven (7) directors Initially. The number of directors
may either be increased or diminished from time to time by the By-Laws but shall never

be less than three (3).

ARTICLE vill
Officers
The affairs of this Corporation shall be managed by a President, Medical Director,

Vice President, Secretary, Treasurer, and such other additional officers as may be
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providod by tho Bylaws, any combination of which lillos may be united In ona porson.

The olficers shall sorvo as sot forth In |ho Bylaws of lha Corporation,

ARTICLE 1X
By-Laws
The power to adopl, aller, amand or repoal By-Laws shall bo vosted in the Board

of Dlrectors and upon the affirmative approval of a majority of tha Membars,

ARTICLE X
Amendment_ol Articles
These Arlicles may be amonded at any lime by a threo-quarters vote [3/4's vote)

of the Board of Directors, and upon the alfirmalive approval of a majority of the Membars.

ARTICLE X|
lndemnification

1. The Corporation hereby Indemnifies any Officer or Director made a party to

or threalened to be made a paiy to any threatened, pending, or completed action, suit,
or proceeding:

(a) Whether civil, criminal, administrative, or investigative, other than an

aclion, suit, or proceeding by or in the righl of the Corporation to procure a judgment in

its favor brought to impose a liability or penally on such person for an act alleged to have

been committed by such a person in his capacity of director, officer, employes or agent
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ol any othor r.:orporatlon. partnarship, joint venture, {rusl or othor ontarpriso which ho
sorvod al the roquost ol tho Corporalion, esgainst Judgmonls, finos, amounis pald In
soltiomont and reasonably incurred as a result of such actlon, sult or proceeding or any
appeal thoroln, I such porson acted in good (aith in tho ronsonabla bolief that such action
was In or not opposed lo tho bost Inlorests of the Corporalion, and In criminal aclions or
procoedings, withoul reasonable ground for befiof thal such action was unlawiul. The
termination of any such actlon, sult or proceeding by judgmont, ordar, seltlomont,
conviclion or upon a plea of nolo contendere or iis equivalant shall not In ilsell creale a
presumption thal any such director or officer did not act In good falth In the reasonable
beliaf that such action was in or not opposed to tho best interests of tha Corporation or
that he had reasonable ground for beiiuf that such action was unlawiul.

{b) By orin the right of the Corporation to procure a judgment in fts favor by
reason of such persons being or having been a Director or Oflicer of the Corporation, or
by reason of such persons serving or having served at the request of the Corporation as
a Director, Officer, employee or agent of any other corporallon, parinership, joint venture,
trust or other enlerprise, against any expenses, Including altorneys' fees, actually and
reasonably incurred by him in connection with the defense of settlement or such action,
or In conneclion with an appeal therein, if such person acted in good faith in the
reasonable belief that such aclion was in or not opposed to the best inferests of the
Corporation. Such person shail not be entitled to indemnification In relation to maiters
as to which such person has been adjudged to have been guilly of gross negligence or

willful misconduct in the performance of his duly 1o the Corporation.
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2. Any Indemnification under paragraph 1 abovo shall bo mado by the
Corporallon only as autharized In tho spacllic caso upon a detormination thal amounls
for which a Diroctor of Officor secks tndomnilication wero praporly incurrad and thal such
Diractor or Olficor acted in good falth and in a manner ho reasonably bolioved to bo In
or nol opposed to tho bost inlorosts of tho Corporation, and thal, with rospoct to any
criminal aclion or procooding, ho had no reasonable ground for bollef thal such action
was unlawful. Such determination shall be mado by the Board of Diractors by a majority
volo of a quorum conslsting of Direclors who wore not parties to such action, sult, or
procoeding. In tho avent thal all of the Board of Diractors are parties to such action, sult
or procesding, such determination shall be made by independent legal counsel In a
written opinion.

3. The Corporation shall be entitled to assume the defense of any person
seeking Indemnification pursuant to the provisions of paragraph 1(a) above upen a
preliminary determination by the Board of Directors that such person has mel the
applicable standard of conduct set forth in paragraph 1(a) above, and upon recelpt of an
undertaking by such person Is entitled to be indemnified by the Corporation as authorized
In this Article. If the Corporation elects to assume the defense, such defense shall be
conducted by counsel chosen by it and not objected to in writing for valid reasons by such
person. In the event the Corporation elects to assume the defense of any such person
and retain such counsel, such person shall bear the fees and expenses of any additional
counsel retained by him, unless there are conllicting inlerests as between or among such

person and other parties represented in the same aclion, suit or proceeding by such
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counsol rotainod by tho Corporation, thal are for valid reasons, objocled to In wriling by
such parson, in which caso tho roasonablo oxponsos of such addillonal ropresentalion
shall be within the scopo of the Indomnification inlended it such porson is ullimately
dolormined to bo entitled theroto as authorized in this Articlo,

4, The foregoing rights of indemnificalion shal! not be deemod to limit in any
way tho powars of the Corporation to indemnily under applicable taw or any immunities

of iability extended to an oflicer or diraclor of a not-for-profit corporalion under applicable

iaw,

ARTICLE Xil
Incorporator

The name and address of the person signing these Arlicles Is as follows: James
A, Farrell, Suite 500, 250 S. Australian Ave., Wes! Palm Beach, Florida 33401.
INWITNESS WHEREOF, the undersigned subscriber has executed these Atticles

of Incorporation this Zsfﬂday of April, 1996.

ANl

James'A. Farrell, Incorporator
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' CERTIFICATE DES!GNATING_PLACE OF BUSINESS
OF DOMICILE FOR THE SERVICE QF PROCESS WITHIN FLORIDA
NAMING AGENT UPON WHOM PROGCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 4B.081, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

THAT AVENTURA PHYSICIAN ALLIANCE, INC., DESIRING TO ORGANIZE OR
QUALIFY LINDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL
PLACE OF BUSINESS AT CITY OF AVENTURA, STATE OF FLORIDA HAS NAMED
JAMES A. FARRELL, LOCATED AT SUITE 500, 250 S. AUSTRALIAN AVE., WEST
PALM BEACH, FLORIDA 33401, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS

ol

James A, Farrell

WITHIN FLORIDA.

Incorporalor

(Title)

April 25~ 1998
(Date)

HAVING BEEN NAMED AS REGISTERED AGENT TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED
IN THIS GERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY, AND |
FURTHER AM FAMILIAR WITH AND AGREE TO COMPLY WITH THE PROVISIONS
OF ALL STATUTES RELATIVE TO THE PROPERTY AND COMPLETE PERFORMANCE

OF MY DUTIES.
N7

James A{ Farrell, Registered Agent

April _Z5, 1996
{Date)
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STATE OF FLORIDA
COUNTY OF PALM BEACH %

Y ";‘J g'\
P

»,J 5

k.

Tha forogoing instrumont was acknowlodged baloro me this J day of v
April, 1996, by Jamas A. Farroll, as Incorporalor, of Aventura Physiclan Alllunt‘:a,‘lnc ’3
corporation, to mo wall known, and whom did not tako an oath, _“‘,; @

"l”». . ';:3
j//zczlfu(_, /)(»‘4’6.’

8fgn Name

/7: A 1 E ;é 4 Jc—‘ TS

Print Namae

.-\

z
Tat
f

Notary Public, State and County
aforesald

(NOTARY SEAL) My commission expires:

OFFICIAL NUTARVSER
MARJORIE RWEILS 3
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION No, CC545995
MY COMMISSION EXP, AI'R, 23,2000

WPBSS 11706.1
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Secrotary of State
Division of Corporations
P.0O. Box 6327
Tallahasseo, L 32314

Ro:

January 18, 1997

Articles of Amendment

Dear Ladies and Gentlemen:

Enclosed herewith

please find an

SOoONOD2OssS8Ts——a
-01/23/37--01045--004
woEsRddS, G0 ka5, 00

Aventura Physleclan Alliance, Inc.

original Articles of

Amendment to the Articles of Incorporation of Aventura Physician

Alliance, Inc.,
Heart Institute Physicia

n Alliance, Inc.

amending the corporate nama to Aventura - Miami

Also enclosed is a check in the amount of $35.00 reprasenting

your flling fee.

Enc

ce: Mr. Blake Campbell

WPBG5 34164.1 - JAF
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1T A AMSTENDIAS.
THE NETHTRLANDS
TELEPHONE 011-2120 651 47
FACSIMILE 6113120 642-1475

Sincerely,

‘-A7

Ja

LONDON OFNET

A0 MOUNT STREET
LEWNTHON WY SRE ENGLAND
TELEPHONE 0114471493484
FACSIMILE Q1171494299

] A..Farrell

Nje

VS JAN 2 9 1997

MIAMEOITICE ORLANTN OTHICE
1500 MIAME CENTER 20 NOWIHT ORAKGE AVENUE
204 SOUTI ISCAYSE BOUVLEVARD SULTL tome

ORLANDC D LEHIDA 300
TELEPHCNE (407 4233200
FACSIMILI 140T) 425 1315
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a
f;r/_i’ v
ARTICLES OF AMENDMENT 10 9 gy Y
THE ARTICLES OF INCORPORATION OF YW 2g
AVENTURA PIVSICIAN ALLIANCE, ING, 7,40 A g, 6

L
. .i.f g ')l‘;-‘:l'f’:
Pursuant to the provisions of Scclions 617.1002 of the Floridn DBusinessta

Corporation Act, the undersigned carparation adopts the following Articles of Amendiment (o its

Atticles of Incorporation:

[ The following amendment of the Asticles of Incorporation was adopted by the
dircctors of the Corporation and affinnative approval of a sufficient number of the Menibers on
November 12, 1996, pursunnt to Article X of the Articles of Incorporation filed with the
Departiment of Stale on April 29, 1996:

Article I is hereby amended in its entirety and replaced by the following: -

"The name of the Corporation shall be AVENTURA - MIAMI HEART
INSTITUTE PHYSICIAN ALLIANCE, INC."

Dated: Novemaer 12, 1996

AVENTURA - MIAMI HEART INSTITUTE
PHYSICIAN ALLIANCE, INC./3 Florida not-for
-profit corporation

e
Jerome Mogowitz, M.D.
it's Sccret

STATE OF FLORIDA )
} ss.;
COUNTY OF DADE )

The foregoing instruntent was acknowledged before me this day of
1996, by Jerome Moskowitz, M.D., as Secretary of AVENTURA - MIAMI HEART INSTITUTE
PHYSICIAN ALLIANCE, INC, a Florida not-for-profit corporation, on behalf of the

Corporation, wha is personally known o me or who have produced as
ideniification,
Hseas ZLpn
{Signature)

ﬂdﬁ-&fﬁ- £ 4(4*/(

(Print Name)

: = iy
A, THERESA L. BUSH
NOTARY PUBLIC ﬂ* B o AL B
(N. P. SEAL) Cooed; | DIPIRES: May 5, 2000
WPERS 201291 - JAF nRr N Bonded Thiu Netery Public tindenwiters




