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(o) Articles of Incorporation
of
E & O Medical Services, Inc,

Pursuant 1o the Florida Business Corporation Act the undersigned, acting as Incorporator of
3 corporation, hereby adopts the following Articles of Incorporation for such Corporation:

The undersigned incorporators, for the purpose of forming a corperation under the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporation,

Article T - =2
=
The name of the Carporation is E & O Medical Services, Inc, = ggf
— o=F
Corporate Existence g S
: = Iz
The Comporation's sxistence shall be perpetual and effective upon the filing of these articlgs, %"‘"
Article 1JX
Stack
Section 4  Awthorized Common Voting Shares. The aggregate number of common
voting shares which the Corporztion is authorized to issue is 100 shares of $1,00 par value common
voting stock.
1. Votino Riphts and Notice. At al] meetings of Shareholders, each Shareholder shall

be entitled to ane vote for each share of cammon vating stock held by him, which may be cast lyy the
Shareholder in person or by proxy. The holders of common voting shares issued and outstanding,
except where otherwise provided by law or by these Artitles of Incotporation, shail bave and possess
the exclusive right: to notice of Shareholders' meetings and the exclusive voting riglht and power.

2,  Dividends. Except where otherwise provided by law or by these Articles of
Incosperation, dividends may be paid on the common voting shares ¢ut of any assets atf the time
legally available therefor, Any dividend so declarad shall be distributed among and paid to the holders
of the outstanding commen voting shuares without distinction according to their respective shares,

Thase Articlss prepaged. by

Jose R. Pujoly, Esq,

2701 S.W. Lajeune Road, Suite 401
Coral Gables, Plopide 33134
Telephome: (305) 559-9533

H 310901061%‘
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3. Liguidation. Pxcept where otherwise provided by law or by these Articles of
Incorporation, ir: the event of the volustary or involuntary liquidation, dissoution, or winding up of
this Corporation, subject to all of the preferential rights of the holders of any preferred shares on
distributions or otherwise, the holders of the common voting shares shall be entitled to receive all of
the remaining assets of the Corporstion and such assets shall be distributed to the hoiders of the

outstanding common voting shares without, distinction according to their respective sbares.

SectionB.  Cumuletive Voting. There shall be no cumvlative voting.
SectionC Ereemiptive Rights of Shareholders, The Corporation elects to fave pre-

cmnptive rights applicable to its shares in the manner and to the extent set forth below. The
Strarcholders of the Corporation shal] have the ripht to acquire proportionsl amounts of the
Corporetion’s unissued shares upon the decision of the Corporation's Board of Direstors to issue
them and shall be provided a fair and reasonable opportunity to exercise such right on wniform terms
and conditions preseribed by the Board of Directors.

Section D, Ey;g_,ggn The Corporation shall kave a first lien upon the shares of any
Shareholder for smy debt or liability owing by such Shareholder to the Corporation,

SectionE.  Transfer of Sheres of Indebted Shareholder. Ifa Sharehalder shall be indebted

to the Corporation, the Directors may refisse to consent (o a transfer of his or her shares until such
. indebtedness is paid, provided a copy of this Section or the substance thereof is written or printed
upon the share certificates,
Article 1V
i Agent And Office

The address of the initial Registered Office of the Corporation is 2701 S.W. Lefeune Rovad,
Snite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address

is Jose R. Pujols, Bsq.
Article V

Principal Office

The address of the principal office of the Corporation is 2701 S.W. LeJeune Road, Suite 401,

Coral Gables, Flacida 33134.
Article V1

Incotporator
The name 2nd address of the Incarporator is:
Jage R, Pujols, Esq.

2701 8. W, Lejeune Road, Suite 401
Coral Gables, Florida 33134

The Incorporator is 2 naturel person over the age of twenty-oge years,

2
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Articie VI

Purposs And Power

The Carparation shall be fotmed for any lawfil purposes and shall have unlimited power 1o
eugage in 2nd 10 do any lawfl] act concerning any and all lawfil businesses for which corporations
may be organized under the Florida Business Corporation Act.

In connection with the above-mentioned purposes, the Corporation shall have the power to
invest its funds in real property and securities, to aoquire, own, and dispose of real snd personal
property, and 1o do afl other acts incidental and necessary 1o the accompiishment of the foregoing
pusposes, to the extent permiited under the Florida Business Corporation Act,

Article VIII
Dirgetors

The number of Directors constituting the initial Board of Directors is one.

After the initial Board of Directors, the Board shall consist of such number of Directors as
shall be fixed by the Bylaws of the Corporation.

Each Director siall kold office for the temm for which he or she is elected and until his or her
successor shall have been elected and qualified, unless removed from office by a majority vote of the
Shareholders represented gt 2 special mesting of Shareholders properly called and held m accordance
with the Articles of Incorporation and Bylaws of the Corporation,

Article TX
Committees

The Board of Directors may designate from its number en Executive Committee and one or
more other committees, each to consist of at Jeast one Directar, which shall in the intervals between
its mectings and to the extent provided by the Bylaws exercise all the powers of the Board of
Directors so far as it may lawfilly do so in the management of the business and affairs of the
Corparation,

Article X

LCorporate Seal
This Corporation shall have a corparate seal
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Article X¥

Real Fstate Dosumenty

All conveyances and mortgages of and leases relating to real property wade by the
Corporation shall be executed by the Fresident, and all releases of mortgages, liens, judgments, or
other claims that gfe required by law to be made of record may be executed by the President.

Article XT3

A Director of this Corporation shall not be personally lisble to the Corporation, or its
stockholders for monstery damages far bresch of fiduciary duty a5 & Pirector, except for liability (i)
for any breach of the Director's duty of loyalty to the Corporarion or its Sharcholders, (ii) for azts or
omiseions not 1 good faith or which involve intentional miscondict or lowing violation of the law,
() for any teznsaction om which the Director darived an improper persenal benefit, or (iv) acts or
omissions for which non-Hiabifity is prohilvited under the Florida Busiess Corporztion Act. No
amendment to or repeal of this Article shall apply te or have any effect on the liabBity or ailleged
Jiability of ary Director of the Corporation for or with respect {0 any Acts or omissions of such
Directar oceurring prior to such amendment or repenl. If the Florida Business Corporation Act is
hereafter changed to permit further climipation. or limitation, of the liability of Directors for mopetary
damages to the Corporation or its Sherefiolders, then the liability of 2 Director of this Corporation
shall be climinated or bmited to the fill extent then permitted.

Article XTIV
Indempificetion Of Directors

This Corporation shall indemmify a Ditactar of this Corporetion, and each Director of this
Corporation who is serving or who has served, at the request of this Corporation, es a direstor,
officer, partmer, trizstee, employes or ageet of another corporation, partnership, joint venture, trust,
other emerprige or empioyee benefit plan 1o the fullest extent possible agrinst expenses, mcluding
amomeys fees, judgments, penaltiey, fines, settlements and reasonable expenses, setually incurred by
such Director or person relating to his or her canduct 25 a Director of this Corporetion ot es a

venture, wust, ather enterprise or employee benefit plan, except that the mandasory indemnification
required by this sentecce shall not apply (i) to 2 breach of & Director's dinty of loyalty to the
Corporation or its Shareholders, (i) for acts or omissions sor in good. faith or which invoive
intentional nvisconduct or knewing violation of the law, (3i) for a transaction from which a Director
derived ap improper persoral benefit, (iv) acts or amissions for which indemmification is prohibited
under the Florida Busmess Corporation Act, or (v) against judgments, penalties, fines, and settlements
afising Fom any proceeding by or in the ripht of the Corporation, or against expenses in any such case
where such Director shell be adjudeed lisble to the Corporation,
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The indemnification provided in this Article still not be deemed exclusive of any other rights
to which a person indemmfied may be enfitled under any Bylaw, agreement, vote of Shareholders,
of disinterested Direetors or otherwise, both as to action in the official capacity of such person and
as to action in another capscity while holding such office, and shall continue a3 to 4 person who has
seased to be 2 Director and shall inure to the benefit of the heirs, executors, and administrators of
such person,

Article XIV
demniGeation . 1o

This Corporation shall indemnify an Officer-Director of this Corporation, and each Officer-
Director of this Corporation who is serving or who has served, at the request of this Corporation, as
a director, officer, partner, trustee, emplayee or agent of another corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan to the fullest extent possible against
expenses, including attomeys’ fess, judgments, penalties, fines, settlements and reasonable expenses,
actually incurred by such Officer-Director or person relating to his or her conduct az an Officer-
Director of this Corporation or as a director, officer, partner, trustee, employee or agent of another
corparation, partnership, joint venture, trst, other enterprise or employee beacfit plan, except that
the mandatory indemnification required by this sentence shall not apply (i) to a breach of an Officer-
Director’s duty of loyslty to the Cosporation or its Shareholders, (i} for acts or omissions not in good
fzith or which involve intentional misconduct or knowing violation of the law, (jif) for a transaction
from which an Officer-Director derived an inyproper personal benefit, (iv) acts or omissions for which
indemnification iz prohibited under the Florida Business Corporation Act, or (v) against judgnents,
penalties, fines and settlements arising from any proceeding by or in the right of the Corporation, or
against expenses in any such case where such Officer-Director shall be adjudged liable to the
Cerpoeration.

The indemnnification provided in this Article shall not be deemed exclusive of any other rights
to which a person indernnified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Directors or otherwise, both a5 to action in the official capacity of such person and
a3 to action in another capacity while holding such office, and shall continue 2s 10 a person who has
ceased to be an Officer-Director and shall inure to the benefit of the heirs, executors, and
administrators of such person.

Article XV
Amendment Of Articles

The Corporation reserves the right 10 amend, alter, change, or répeal any provisions contained
in these Articles of Tncorperation in the manner now or hereafter prescribed by statute and all rights
2P % herei ﬁ Zranted subject to this reservation.

Daied; September 17, 2001
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Acceptance
Havingbwnnamedasregistwedagm:mitozoceptmicecfpmcessformeabovestawd
corparation 2t the place degignated in this certificate, I hershy aceept the appointrent ag registered
agent and agree to act in this capacity, I further agree to comply with the provisions of all statures
relating to the proper and complete performance of my duties, and ] am familiar with and aceept the
obligation of my position as regi

oA AT

,r \ Dare; September 17, 2001
Tase R. Pujols, Esq.
Registered Agent
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