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ARTICLES OF INCORPORATION o £
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RECOVERY CHOICES, INC. < g
= &
(a Florida corporation) = &=
© 3
ARTICLE I - NAME

The name of the Cotporation is RECOVERY CHOICES, INC. (hereinaficr called the
“Corparation”).

ARTICLE Y1 - PRINCIPAY OFFICE AND REGISTERED AGENT

The current address of the principal place of business of the Carporation is Incated at oo
Greenberg Trawrig, P.A.. Ann: Sholdon Polish, Esq., 515 E. Las Olas Blvd, Suite 1500, Fort
Landerdale, Florida 33301; such principal place of business of the Corporation may be relocated
1o such address and in such city in the State of Florida as designated by the Board of Directors of
the Corporation (the "Board of Directars”) from time to time. The name and address of the
Corporstion’s registered agent in the Stwe of Florida, whose Consent 1o Appointment as
Registered Agent sccompanics these Articles of Incotporation, is Sheldon Polish, Esq., located at
515 E. Las Olss Blvd., Suite 1500, Fort Lauderdale, Florida 33301.

CLE —F ORE

The Corporation is formed 1o engage m any lawful ast or activity for which cerporvations
Ay be organized under the Florida Business Corporation Act, Chapter 607, Florida Statutes {the
"FBCA™), including any amendments thersto.

ARTICLE IV - CAPITAL STOCK

Bxcept as otherwise provided by law, anthorized shares of capital stock of the
Corporation, regardless of clase pr series, may be issued by the Corporation, from time to time in
such amounts, for swch lawful consideration and for such corporsie purposes as the Board of
Directors of the Corporation (the "Beard of Diractots”) may from time to Gme determine. All

capital stock when issued and fully paid for shall be deemed fully paid and non-assessable. The
aggregate number of shares of capital stock which the Carporation shall have the authority to
jssue s ten thousand (10,000), consisting of ten thousand (10,00Q) shares of Common Stock, par
value $0.001 per sharc (the "Commaop Stock™}.
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A, Common Siock, . |

A statement of the powers, privilages and rights, and the qualifications, limitations or
restrictions thereof, in respect of the Common Stack of the Corporation, is as follows:

1. Gensral. All shares of Coramon Stock shall be identical and shall
entitlc the holders thereof to the same powers, preferences, gqualifivations,
limitations, privileges and other nights.

2 Votipg Rishts. Bach holder of record of Comumon Stock shall be
entitled to ore vote for each share of Cornmon Stock standing in such holder’s
name on the baoks of the Corporation. Except as otherwise required by law of )
these Articles of Incorporation or any shareholders’ agreement fo which the !
Corporation and its shareholders may be a party, the holders of Comutton Stack
shall vots fogether as a single class on all matters submitted to sharekolders for a
vots {including any action by writton consent).

k Dividends. Subject to provisions of law and to these Articles of
Yncorporation, the holders of Common Stock shall be entitled to receive dividends
ont of funds legally available therefore at such thmes and in such amounts as the
Board of Directors may determine in its sole diseretion.

4. Liquidaion. Subject to provisions of law and ta these Articles of
Incarporatiot, Wpon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, after the payment or provisions for payment of
al) debts and liabilities of the Corporstion, the holders of Copumion Stock shall be
entitied ta share raizhly in the remaining assets of the Corparation available for
distribution.

B. Opdons, Warrants & Rights,

1. The Corporate mey issue options, warranis and rights for the
_purchase of shares of any class or series of the Corporation. The Board of
Directars, in its sole diszretion, shall determine the terms and conditions on which
fhe options, warranis or rights e issucd, their form and content and the
considgeration for which, and terms and conditions upen which, the sbares are
be issned.

2 The terms and conditions of rights or options ta purchase shares of
any class or series of the Corporation may include, without limitation, restrictions
or conditions that preclude or Hmit the exercise, transfer, receipt or halding of
such rights or cptions by any person or persans, inciuding any person or persons
owning (beneficially or of record) or offering to acquire 2 specified pumber or
percentage of the outstanding shares of any class or series, or any transferes or
transferees of any such person or persons, or that invalidate or void such righis or
options held by any such person ar persons or any such transferee or transferses,

2 H(1000020755
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TICLE V - BOD OF DIRECT: |

The Board of Directors shall consist of not fewer than one (1) nor more than five (5)
members. The number of direstors within these limits may be increased or decreased from time
to time as provided in the Bylaws of the Corpomation. All corporate powers shall be excreised by
or under the authority of, and the business and affairs of the Corparation shall be managed under
the direction of, the Board of Directors. Members of the Board of Directors must be natural
persons who are at Jeast 18 years of age but need not be residents of Flovida or sharehalders of
the Corporation. .

ARTICLE VI - DIRECTOR ACTION WITHOUT A MEETING

Any action required or permitted to be taken at a mesting of the Board of Directors (ora
committee of the Board of Directors) may be taken without a maeting if the action is teken by the
written consemt of all members of the Buard of Ditectars (or of the committee of (e Board of
Directors). The action miust be evidenced by one or mars written consents describing the action
ta be taken and signed by each director (or commities member), which conseni(s) shall be filed
in the mivmtes of the proceedings of the Board of Directors. The action taken shall be deemed
effective when the Jest divector signs the consent, unless the consent specifies otherwise.

EVII-CALL OF 8P SH OLDERS MEETING

Except as otherwise required by applicable Yaw, the Covporation shall not be required ta
hold 2 special mesting of sharcholders of the Corporation unless (in addition to any other
requirements of applicable law) () the holders of not Jess than thirty-three and one-third (33'3)
percent of all the votes entitled to be cast on any issue proposed to he considered at the propascd
special meeting sign, date and deliver 1o the Corporation's secretary one or more writien
demands for the meeting duseribing the purpose or purposes for which it is to be held; or (ii) the
meeting is called by (a) the Board of Direciots pursuant to a resolution approved by a majerity of
the entire Board of Directors, (b) the Corporation's Chairman of the Board of Directors or Chief
Executive Officer ar (¢) the Carporation's Secretary wpon the written request of tiree or more
members of the Board of Directors. Only business within the purpase or purposes desoribed in
the special mesting wotice required by Section 607.0703 of the Florida Business Corporation Act
tnay be conducted a1 a special sharchalders' meeting,

ARTICLE VII - SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual or special mesting of
sharshaldars of the Corporation mey be taken without a meeting, without prior netice and
without a vote if such action is taken by the written consent of the holders of the outstanding
ghares of capital stock of the Corporation entitled to vote on such matist having not less than the
minimum number of votes necessary fo authorize or take such action at a masting at which all

, shares of capilal stack entitled to vote thereon were present and voted. Ity order to be effeciive,
, the action must be evidenced by one or maze written consents desoribing the action 1o e taken,
‘ dated and signed by approving sharcholders having the requisite number of votes entitled (o vote
thereon, and delivered to the Setretary ar other officer or agent of the Corpomtion having
eustedy of the book in which proceedings of mestings of the Comoration are recorded. Within
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len (10} days afler obtaining such awthorizatinn by wiiften consent, notice must be given to those
shareholders who have not consented in writing or who are not entitled to vote on the action,
which notice shall comply with the provisions of the FRCA.

TICLE IX - LIMITATION OF L. ITY

To the fullest exient permitted under the FBCA and other applicable law, no director
shall be personally liable to the Corparation or any of its shareholders for menetary damages for
breach of fiduciary duty a5 a director, except to the exient such exemption fom lishility or
limitation thersto is not perraitted under the FBCA as the same exists or may hereafier be
amended. If the FBCA is @mendsd hereafter to authorize the fupther elitnination or limitation of
the liatility of directors, then the liability of a director of the Corporation skall be eliminated or
limited to the fullest extem authorized by the FRCA, as 50 amended. Any repeal or modiGeation
of this Article IX shall not adversely affect any right or protection of a director of the carporation
existing at the fime of such repeal or modification with respect to acts or amissions ocousting
priar to such repeat or modification.

TICLE X — IND CATION

The Corpuration shall indemnify its directors to the fullest extent authorized or permitred
by law, as naw or hereafier in effect, and such right to indemnification shall continue as to a
person who has ceased to be director of the Corporation and shall inure to the benefit of his or
her heirs, executors and personal and legal representatives; provided, however, that, except for
proceedings 1o enforee rights to indemnification, the Corporation shall not be obligated tu
wdemnify any director {or his or her heirs, execuiors or personal or legal representatives) in
comnnection with & proceeding (or part thereof) initiated by such person unless such proceeding
(or part therenf) was authorized or consented to by the Board of Directors. The right 1o
indemnifcation conferred by this Article X shall include the right to be paid by the Corporation
the expenses incwrred in defending or otherwise participaling in any proceeding in advance of its
final disposition only upon the Corporation's receipt of an undertaking hy or on behalf of the
director to repay such amounts if it shall be ultimately determined that he or she is not entitled to
be indempnified by the Corporation as authorized in this Articls X.

The Corporation miy, to the extent authorized from time to fime by the Board of
Directars, provide rights ie inderimification and ta the advancement of expenses 1o officers,
employees and agents of the Corporation similar to those sonferred in this Article X 1o directors
of the Corporation. '

The rights to indemnification and to the advance of expenses conferred in this Article X
shall nat be exclusive of any other right which any person may have or hereafter asquire under

these Articles of Incorporation, the Bylaws of the Corporation, any statuts, agreement, vote of
sharchalders or disinterested direciors or otherwise.

Any repeal or modification of this Article X shall not adversely affect any vights la
indemnification and to the advancement of expenses of a directar of the Corporation existing at
the time of such repeal or modification with respect to any acts or omissions occurring prior to
such repeal or modification.
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ARTICLE XI . BYLAW NTS

In furtherance and not in limitation of the powers conferred by the Jaws of Florida, each
of the Board of Directors and shareholklers is expressly authorized and empowered 1o make,
alter, amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the '
Jaws of the Stats of Florida or with these Articles of Incorporation. The sharsholders of the '
Corporation may amend or adopt a bylaw that fixes a greater qnorum ar voting requirement for ;
shareholders (or voting groups of shareholders) than is required by law. "

ARTICLE XIT - AMENDMENT OF ARTICLES

The Corporation reserves the right 1o amend or repeal any provision contained in these
Articles of Incorporation, or any amendment thereto, and any right conferred upen the
sharsholders is suhjcot to this reservation.

ARTI =INCORFO OR

The name ang address of the incorporator of the Catperation is Sheldon Polish, Esq., 5135
E. Las Olas Bivd., Suite 1500, Fort Lauderdals, Florida 33301,

IN WITNESS WHEREOF, the undersigned incarporator, pwysuant to the laws of the
State of Florida, has excouted these Asticles of Incorporation of RECOVERY CHOICES, INC,
this day of Maxch 2001,

RECOVERY CHOICES, INC.

M W
SHELDON POLISH, ESQ.
Incorporater

5 HO01000029785
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CONSENT TQO APPOINTMENT AS REGISTERED AGENT
OF

COVERY CHOICE, [

The undersigned, SHELDON POLISH, E8Q., whoss business address is e/o Greenberg
Traurig, B.A., 515 E. Las Olas Blvd., Suite 1500, Fort Lauderdale, Florida 33301, hereby aceepts
appointment as the registered agent of RECOVERY CHOICES, INC., a Flerida corporation,
and accepts the obligations provided for in Section 607.0505 of the Flarida Stawtes.

1

SHELDON POLISH, ESQ. -
Registared Agent
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