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@ ARTICLES OF INCORPORATION

OF
HEAL THCARE RECRUITERS OF SOUTH FLORIDA, INC.
THE undersigned, acting as Ineorporator of & corporation under the Florida Cieneral
Corporation Act, adopts the following Articles of Incorporation for such eorporation;
ARTICLE

NAME OF CORPORATION

THE name of the corporation is HealthCare Recruiters of South Florida, Ing,

ARTICLETT
'NATURE OF BUSINESS

THE corporation shall engage in any activity or business permitted under the laws of the

State of Florida and of the United States of Amerlca,
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CLE
AP, STO
THE maximum number of shares which the corporation is anthorized to issue and have

cutstanding at any one ﬁ;ue is One Hundred (100) Shares of Common Stock $1.0Q par value.
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All stock is to be issued a5 fully paid and non-assessable.

ARTICLETV
RESTRICTION AND ALIENATION OF STOCK

IN futtherance and not in limitation of the power conferred by Statnte, the following specific
provisions are made for the regulation of business and conduct of the affiirs of the corporation:

A. Any stockholder shall have the right and powei: without the consent of the oiber
stockholders of the corporation to substitute for himself or themgelves in the corporation other
persons, whether they are stockholders or not, %o long as the corporation or the then existing
stockhiolders are first offered such stock. This does not limit the right of any stockholders of the
cotporation as a group for the sale of their stock, and should an apreement be confitmed to sell the
stock 1o the corporatioﬁ or to the then existing stockholders on an equally proportionate basis, then,
a sale ma:y be consummated and if such a sale cannot be consummated, then,

B. The party desiring' to sell all or part of his stock shall sezrve a notice upon all other
stockholders by certified mail, retum receipt requested, indicating that he has a bona fide offer for
the sale of such of his StC:iCk, stating the number of shares to be sold, the name and address of the
person(s) desiring to puxchase same, and the sales price and terms of payment of such sale. Satd
notice must also contain an offer to sell such stack upon the terms and conditions set forth in the
aforesaid bona fide offer of sale to the eorporation or the other existing stockholders on an equally
proporticnate basis, or to a single stoskholder.

C. For a period of thirty (30) days after the receipt of such notice, the eorporation shall have
the option to redeem the stock so offered. If the corporation fails to exercise such option, the other
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stockholders ghall have the option to purchase such stock in equal amounts; however, should one
or more of the stockholders not purchase his or their proportiopate share of the offered stock, then
the remaining stockholders may exercise the option individually, or if more than one, then, on an
cqually proportionate basis within thicty (30) days after the termination of the corporation's option
to redeem.

D. In the event that neither the corporation nor the other stockhglders shall exercise the
option to redeem or purchase, as the case may be, as provided herein, the offering stockholders shall
be free to dispose of the shares of stock offered to the person nared in the aforesaid bona fide offer
of purchase at the price upon the terms and conditions set forth in the offer; PROVIDED
HOWEVER, that such disposition must be made within thirty (30) days following the termination

of the stockholder's offer.

ARTICTEYV
. POWERS
THE corporation shall have all powers conferred by these Articles, corporate by-laws, and

the laws of the State of Florida and the United States of America,

ARTICLE VT
F EXTSTENC,

THE existence of the corporation is perpetusal.
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ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT
THE name and addzess of the inifial registered agent is Mary Lou Poli, 7821 Coral Way,
Suite 104, Miami, Florida 33155. The principal office of thiz corporation is located at 7821 Coral

Way, Suite 104, Miami, Florida 33155.

ARTICLE VIl
INITIAL. BOARD OF DIRECTORS
THE corpotation shall have at least one (1) direstor but no more than thres (3) directors. The
number of directors may be either increased or decreased from time to time as provided in the by-
laws. |
The name and address of the initial directr who shall bold affice until the first shareholders

meeting 1s Mary Lou Poli, 7821 Coral Way, Suite 104, Miami, Florida 35155,

ARTICLETX
INFORMAL ACTION OF DIRECTORS

IF all the directors severally or collectively consent in writing to any action taken or to be
taken hy the corporation, and the writings evidencing their consent are filed with the Secretary of

the corpotation, the action shall be as valid as though it had been authorized at a meeting of the

Board of Directors.
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TICIE X
INCORPORATOR
THE name and address of the Incorporator signing these Axticles of Incorporation is Mary

Lou Pali, 7821 Coral Way, Suite 104, Miami, Florida 33153.

CLEXI
RES OFFICERS DIRBCTORS INDE: ICATIO

NO contract or other transaction between this corporation and any other corparation, in the
absence of fraud, shall be affected or invalidated by the fact that any one or more of the Directors
of this corporation is or are interested ‘in, or is a Director or Officer, or are Directors or Officers of
such corporation, and any Director or D-irectcrs, individually or jointly, may be a party or pacties to,
or may be interested in any such c.on.tnant or tragsaction of this corporation, or in which this
cotporation, with any person or persons, firms or corporation, in the absence of fraud, shall be
affeoted or invalidated by the fact that any Direstor or Directars of this corporation is hereby relieved
from any liability except for fraud, that might otherwise exist from this confrecting with this
corporation, in which he may be in any way interestad. Any Director of this corporation may vote
upon any contract or any other transaction between this corporation and any subsidiary or controlled
corporation without regard to the fact that he is also a Director of such subsidiary or controlled
corporation,

Any person made a party 10 any action, suit oz proceeding relating to the performance by
him, his testator or intestate, of his duties as Director, Officer or employes of this carporation or any
corporation which he served as such at the request of this corporation, shall be indemnified 1-:y the

? |
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corporation against the reasonable expenses, Including attorney's fees, actually and necessarily
incwrred by him in connection with the defense of such action, suit or proceeding or in connection
with any appeal therein, except in relation to matters as 1o which it shall be adjudged in such action,
suit or proceeding that such Officer, Director, or employee is lizble for gross negligence or
misconduct in the performance of hig duties, Such right of indemnification shall not be deemed

execlusive of any other right to which such Director, Officer, or employee may be entitled to by law.

ARTICLE XI¥
THE stock of the corporation may be issued pursuant to the provisions under Section 1244
of the Internal Revenue Code in order for the stockholders of the corporation to receive the benefits

thereunder.

ARTICLE XTTI
AMENDMENT OF ARTICLES -

THIS corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hereto, and any right conferved upon the stockholders
is subject to this reservation,

IN"'WITNESS WHEREOF, the undersigned Incorporator has signed and sealed these Articles
of Incorporation this _ﬂ* day of March, 200’[}{]447

el

MARY LOU POLT
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STATE OF FLORIDA

COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this date personally appeared MARY LOU POLI, before me,
an Officer duly authorized to take acknowledgnents and administer oaths in the State of Florida, to
me well known to be the person described in or who has produced Florida driver's license as
identification and who executed the foregoing Axticles of Incorporation, and whe acknowledged
before me that she executed the same freely and vc{luntari]y for the purpose therein expressed.

WITNESS ry hand and official seal this 19%* day of March 2»(::‘? at Miami, Miami-Dade
County, State of Flr:;rida.

NOTARY PUBLIC

' R KATZ

3 MY COMMISSION # DD 002795
'hmf EXPIRES: Feh 26, 2005
LOOSHOTARY Py, Nowry Sanios & Barstng, fne.

My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM SERVICE MAY BE S
SERVED,

In compliance with Section 48.091, Flotida Statutes, the following in submitied:

FIRST: That HRALTHCARE RECRUITERS OF SOUTH FLORIDA, INC. desiring to
organize or qualify under the laws of the Btate of Florida, with its principal place of business at the
City of Miami, State of Florida, has named MARY LOU POLI, located at 7821 Coral Way, Suite

104, Miami, Florida 33155, as its Agent to accept service of process within Florida.

i MARY LOU POLL

TITLE: Director

DATE: Marcd (] 2out

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY AGREE TO ACT IN THIS CAPACITY, AND 1 FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

? MARY LOU POLI

COMPLETE PERFORMANCE OF MY DUTIES.

DATE: LArcn 19, 2aws
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