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ARTICLES OF INCORPORATION

CIANS ON,

The undersigned, (a) natural person(s) competent to contract and acting as the Incorporator
of PHYSICIANS ACTION COALITION, INC. a Floridx corporstion organized and mads existent
puwcsuant to the Florida Busmess Corporstion Act, hercby adopts the following Articles of
Incorporation: :

ARTICLE Y
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is, PHYSICIANS ACTION COALITION, INC. located and
operating at the following address: 2 N.E, 40™ Street, 4™ Floor, Miami, Florida 33157.

ARTICLE IT
DURATION OF EXISTENCE:
This carporation is to exist perpetually,
AR LK I - E:

This Corporation mzy engage in any activities or business penuitted wunder the laws of the
United States of America or the State of Floxida, and has the power to transact national and
international business,
v

ARTICIF IV
INCORPORATORS® NAME AND ADDRESS:

This Corporation's incerporator(s) name(s) & address(es) is/are as follows:
Maria Rosario, President, 662 N.E. 125 Street, North Miami, Florids 33161;
David Keach, Vice President, 662 NE. 125 Street, North Mismi, Elorida 33161
Armando Pozo, Secretary, 9850 Sticling Road, Suite #100 Cooper City, Florida 33024

ARTICLE V
REGISTERED AGENT'S NAME & ADDRESS:

This Corporation's repistered agent and address is s follows:

CRAIG A. ERAND, ESQ., 2 NE, 40 Swect.4th Floor, Miami, Florida 33137, =22 o
:-"g g
These articles of Incorporstion were prepared by: :ﬁl = -1
BRAND & FERNANDEZ, P.A. nin 1
CRAIG A. BRAND, ESQUIRE ST o g
Florida Bar No.: 89611) M oo T
comopmeuize 00000000848 -0 E
2 NE. 40 Street, 4% Fioor oot &
Miami, FL, 33137 g% 4

Tel. (305) $35-3700
Fax (305) 539-3750
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ARTICLE VI
INITIAL BOARD OF DIRECTORS:

The number of directors may be either increased or decreased fiom time to time by
amendment of the sorporgtion’s bylaws in the manner provided by law, but shall never be less than
one (1).

The name(s) md address{es) of the initial board of director(s) is/are as follows:
Maris Rosario, President, 662 N.E. 125% Street, North Misea, Florida 33161;
David Keach, Vice President, 662 N.E. 125 Street, North Miami, Florida 33161,
Amando Pozo, Secretary, 9850 Stirling Road, Suite #100, Cooper City, Florida 33024

ARTICLE VIl
PROVISIONS GOVERNING DIRECTORS:

A. QUALIFICATIONS: Directors of this Corporation do have 1o b2 stockheldars of
this Corporation, but do pot have to be United States citizens,

B.  RELOCATION OF OFFICES: Theboard of directors may move the corporate office
to any other address, upon proper elestion and vote.

C.  VOTING: One Hundred Percent (100%) of'the directors shall constitute & quorum
for » meeting of the board of directors of this Corporation. Xf s quorum is present, the affirmative
vote of 2 majority of the divectors present, or if a director has abstained from voting bscanse of an
intezest i the matter to be voted uwpon, the unnnimons vote of the directors prasent and voting shall
be the act of the board of direetors,

D.  INFORMAL ACTION: Ifthe required majority of the directars of shareholders
severally or collactivaly consent in writing to amy action taken o to be taken by the corporgtion, and
the writings evidencing their consent are filad with the Secretary afthe carporation, the action shall
be as'valid as though it had been authorized at a meeting of the Board of Dizectors or Shareholders.

E. INDEMNIFICATION: In order to indnce officers or directors of the corporatior. to
serve or continue to serve as such, the corporation shall indenmify and hold harmless each person
who shall serve at any time as a director or officar of the corporation, and any person who sexves at
the request of this corparation a5 # director or officer of any ather corporation, from and Against any
and all claime and Kahilities to which such person shall become subjest by reason of his having
beretofore or hereafier taken or omitted any legal activn 43 director or officer, and shall reimburse
each such person for all legal and other expenses reasenably imcurred by him in connection with any
such claim or lability; provided that no comnection with any finding or fudgment of gross nepligence
or willful misconduct in the performance of his duties.

HO0000000848
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The rights uccruing to any persost undet the faregoing provisions shall not exclude any other
right to-which he may be lawfully entitled, nar shall anything herein contained restrict the Tight of the
corporation to fndemmify or reimburse such person i any proper case though not specifically
provided for herem.

F. CONFLICT OF INTEREST:

(A) No contract or other transaction shall be either void or voidable because it is
between a corporation and one and more of its divectors or offivers, or between 2 corporation and
any other corperation, finms, entities, persons, individuals, partuerships, or associations in which one
or more of its directors vr officers, arc financially imterested, or bs reason alone that sueh directors
and/or officers is/are present at the meeting of the board of dirsctors or of a comiittes or corporate
meeting which approves such contract or transaction, of thst their vots is/are counted for such

purpose:

1. Ifthe fact of such common directorstap, officership, or financial interest is disclosed or
koown to the board of directors of commities, and the corporate board of committee approves such
contract of trangaction by vote sufficient for such purpose without counting the vote or votes of such

interested party(s); or

2. If soch directorship, officership or financial interest is disclosed or known to the
shareholders entitled to vote thereon and snch contract or transaction is approved by vote of the
sharsholders; or

3. Ifthe cantract or transaction is fir and reasonsble as to the corparation at the time it is
spproved by the board of directors of carporate committee nr sharsholders.

(B) Common o1 interested directors maybe counted in determiming the existencs of 8 quorum
at » meeting of'the corporate board of committee which may ratify such contract or transaction.

G. GROUNDSFORREMOVAL OF OFFICE: Atameeting ofthe shareholders, called
expressly for this purpose, any and all directors or officers may be removed with or without cause by
a majority vate of the shareholders entitled 10 vote at an election of the board.

ARTICLE: VITI
ELECTION OF A TRUSTEE:

A msjority of directars of shareholders severally or collectively may appoint a hlank trust at
their discretion, st any time, if & conffict of ownership arises, The named tmustee will have the
managing and decision making power and all other povwers otherwise inherent in the corporate board
of directors. The trugt will serve wntil such time that there isno longer a conflict of ownership snd/or
until the appomting board of directors elects to relieve the trustee oflas duties or & court order, at
which sach time the appointing board will resume power and duties.

100000000848
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CAPITAL STOCK:

The maximmm pumber of shares of cammon stock that this corporation is initially allowed to
;ssae is One-Thousand (100) shares. Said shares chall be of single class and shall have 2 par value
of One Diollar ($1.00) per share,

COMULATIVE VOTING:

In any clection of direstors by the shareholders, each shareholder afrecord shall have the right
to cumpilate their shaves and ta give ong candidate as many votes as the number of directors to be
elected multiplied by the numiber of their ghares, ar to dishibute them on the same principle among
as any candidates ag they see fit, provided however, that potice skall be given by any sharcholder to
the President or Board of Corparation not less than 48 hours before the time fixed for the holding of
the meeting for the election of directors thst he/she intends to cumulate their vates at mch election.
This right to vote comulatively shall not be firrther restricted or muﬁﬁedbyanypmvisimnmthe
bylaws of the corporation.

ARYICILE: X1
PRE-EMPTIVE RIGHTS:

Each shareholder of this corposation shall have the first xight to purchass shares (and any
securities ad/or bands convertible into shares) of ey class, issued (whether or not presently
authorized), inchuding bt not Emited to shares from the treasury of this corporation or shares issued
i exchange for services rendered, m the ratio that the number of shares they hold at the time of issne
beara to the total number of shares outstandi exclusive of treasory shares. This right shall be
desmed waived by any sharehnlder who does zot exercise it and pay for the ghares precmpted within
thirty (30) days of receipt of a notice it writing from the corporation, stating the prices, termns, and
conditions of the iswe of shares, and inviting him/her to exercise their preemptive rights. This right
may slso be waived by affirmative wiitten waiver submitted by the shareholder to the corporation
within thirty (30) days ofreceipt of notice from the corporation or as soon as said shareholder is on

reasonsble notice of his/her presmptive right's issuance effect.

ARTICLE: X11
SUBSCRIBERS:

'The name{s) and address(es) of each and every mibscriber heteto, is as follows:
Maria Rosario, President, 662 N.E. 125% Street, North Miami, Florida 33161;
David Keach, Vice President, 662 N.E, 125* Street, North Miami, Florids 33161.
Armando Pozo, Secretary, 9850 Stirling Road, Suite #100, Cooper City, Florids 33024

H00000000848
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ROVIS GS o :

A SPECIAL MEETINGS: Special meetings of stockholders may be called upon by 2
majority of the existing shareholders.

B. QUORUM AND VOTING: A majority of the shares entitled to vote, represented in
person or by proxy, shall constitate 8 quornm szt § meeting of the stackholders.

If a quorum is present, the affirmative vote of & majority of the shares repregented at the
mesting and entitled to vote on the subject matter ghall be the act of the stockholders.

If a quorom ofthe board of directors, are present, the affirmative vote of & majorify of said
board of directors, represeated at the meeting snd entitled to vote, on the sabject matter shall be the
act ofthe board of directors, only when a board vote is applicable; however, 2 shareholders’ vate shall

always be contyolling apd dominating.

RTY, ,
RESTRICTION ON DIRECTORS' AUTHORITY
TO MORTGAGE OR PLEDGE ASSETS:

The Corporate Board of Directors may not swtborize the mortgaging, pledge or creation of
a security interest i any and sl of the corporate property or azasts for the purpose of securing the
payment of performance of any obligation ofthe corporation, without prior shareholder spproval of
each such transaction by the vote or written censent of the holders of'a majority of the shares of the
corpatation entitled to vote thereon sud not otherwise,

ARTICLE XV,
AMENDMENT OF ARTICLES AND BYLAWS:

A ARTICLES OF INCORPORATION: The power to adopt, alter, amend, or repeal
the Axticles of Incorporation of this Corperation shall he vested i the Sharehelders by a majority
vote of the stock.

B. BYLAWS: The power to sdopt, alter, amend or repeal the Bylaws of this
Corporation chsll be vested in the Shareholders by a majoxity vote of the stock.

IN' WITNESS WHEREOF, the Subscriber(s) of these Articles of Incorporation hes hereunto
set his/their hand and scal on this =" day of ¢ 2000.

H00000000844
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ERTIFICATE
DESIGNATION PLACE OF BUSINESS OF DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY EE
SERVED IN COMPLIANCE WITH SECTIONS 48,091, 607-0501
AND 607.0505, FLORIDA. STATUTES, THE FOLLOWING IS SUBMITTED:

FIRST, that PHYSICIANS ACTION COALITION desiring to organize under the laws of
the State of Florida, with its principal office, a5 indicated in the Articles of Incorporation, at the City

of Mjami, Comnty of Dade, State of Florida, hagnamed CRAIG A. BRAND, ESQ., located at 2 N.E,
407X Street, 4% Floor, Miami, Florida 33137, as its agent to accept service of process within this
State,

ACKNOWLEDGMENT:

Having been named to accept service of process for the sbove stated corporation, at the place
designated in this Certificate, I hereby accept to act in the capacity, and agree to comply with the

provisions of the aforementioned Florida Statates relative to keeping open said office. Iam familiar
with snd aceept the obligations of this provision.

SUBSCRIBER #1°_
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COUNTY OF DADE

The foregoing ARTICLES OF INCORPORATION was hereby acknowledged before me on
this 4 day ofagg.g@%_, $999, by  whom did take an cath

WITNESS my hand and official seal in the county mnd state named sbave oa this 47 day
S, 2000

TOTAL. P.G7



