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THE e

Tﬁe undersigned natvral persons, each of whom is Licensed or otherwize legall
authorized to practice the medical profesaion in the State of Florida, hereby associate |
&en%‘sleiygi v;rtl;i_thc intention of fméminga professional corporation in acoordanee with
e Flori eszional Service Corporation and owin,
articles of incorporation for such corporation. Act hereby adept the full 8

ARTICLE X
CORPORATE NAME
The name of this corporstion is: '
T & E MEDICAL GROUP P.A.
Having it's initial offices at:
1938 SW 27th Avenue, Suite 201, Miami, Florida 33145

The purposs of this corporation is to practice the profission of medical and
and all buginess permitted under the Iaws%}the State of Florida. any

The purposes of this corporation shall be earried cut only throngh officers,
employees and agents, each of whom is duly lcensed or ctherwise duly qualified to
render medical services if oo required in the performance of their duties by the State

of Florida.

ARTICLE Y
CAPITAL STOCE.

The maximum number of shares of stock that this Corporation is authorized to
issue and have uutatandin%%t any one time is 60 shares of common stock having no
{($ 0.00 ) Dollars PAR VALUE. -

may be issued for auch consideration asis determined from time to time

Shares
by the stockholders,

.
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This power which is hersby reserved thjhe s'tmk%dﬁem by right, may, and
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it jg herohy delegated, vnto the Board of Directors. The Board may issue the shares

of this corporation for such consideration as is determined from time fo time by the

Board, _ugfes_s_ and un$il the stockholders by affirmative action communicate to0 the

Board, in writing, their decision to determine the consideration for the issuance of non-

igssutgﬁ %r 58;-1; of treasury share, This action by stockholders will not affeet prior action
y e oa 2

The consideration for the issuance of shares or for the disposal of treasury
shares may be paid, in whole or in part, in cash or in other property, tangible or
intangible, or in labor or services actually performed for the corporation. Shares may
not be issued unti] the fiull amount of the consideration therefore has been pald. When
anmﬁ-.nt of the consideration for which shares are to be isgued shall have been received

y the corperation, such shares shall be deemed to be fully paid and nonassesssble.

ARTICLE IV

PREEMPTIVE RIGHTS
Every shareholders, upon the sale for cash of any new stock of this corporation
of the same kind, class or series as that which he already holds, shall have the right

to purchase his pro rata share thereof (28 nearly as may be done without issuance of
fractional shares} at the price at which it is offered to others.

ARTICLEV
NCE

This corporation shall have perpetual existence ualess dissolved on a vote as
hereinafter provided.

ARTICLE V]
‘ . AGENT AND INITIAL BEGISTERED OFFICE
The Registered Agent and the stveet address of the initial Registered Office of
this Corporation in th?gtam of Florida ghall be:

Jorge L. Gonzalez
1838 BW 27th Avenue Suite 201
Miami, Florida 33145

The Board of Directors may, from time to time myve the Registered Office to any
other address in the State of Florida.

ARTICLE VI
BOARD OF DIRECTORS
This Corporation ahall have two directors initially. The number of directors may
2
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be increased or diminished from time to ime by By-laws adopted by th
but shall never be Jess than two. y By-laws adop d by the stockholders,

ARTICLE VIII

INTIIAL DIRECTORS
The names of the initial directors of this Corporation and their street addresses
are; :
T NEA]Snn 338w 2T ADDRS:%:@&%&‘S Migxoi, Fl
eresa B H A , Suite 201 Migmi,
Pddi Armas * 1333 SW 27* &:ggz. Suite 201 Miarsi, Flgnﬂ?‘i; ggi‘g

The person named as initial director shall hold office for the first year of
existence of this Corporation or until his successor is elected or appointed and has
tpealified, whichever occours first.

ARTICLE IX

INDENMNIFICATION

This corporation shall indempify and hold harmless sach person who shall serve
at any time hereafler as a director or officer of the corporation, and person who
serves ai the recg:eat of this corporation, from and sgainst any and all claims and
Liabilities to which such person shall become subject by reason of his having heretofore
or hereafter taken or omitted by him as such director or officer, and shall rebmburse
each such person for all legal and other expenses reagonable incurred by him in
connection with any claim or Hability as to which it shall be adjudged that such officer
gf g{nectar is Hable for negligence ox willful misconduct in the performance of his

uties.

The rights acgruing to any person under the foregoing provisions shall not
exclude any other right to which he may be lawfully antitled nor shall anything herein
contained restrict the right of the eorporation to indamnify or reimburse such person
in any proper case even though not speeifically hercin provided for.

ARTICLE X
BEMOVAY, OF MMRECTORS

Any director of the entire Board of Directers may be removed, with or without
cause, by a vote of the holders of a majority of the shares then entitled to vote at an
election of Directors, at a gpecial meeting of shareholders, called expressly for that

purpase.
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ARTICLE X1
BY-LAWS

. The power to adopt, alter, amend or repeal By-laws shall be vested in the Board
of Directors. By-laws adopted hy the Board of Directors may be repealed or changed
and new By-Laws_may be adopted by the shareholders, and the shareholders may
prescribe in any By-laws made by them that guch By-law shall not be altered,
armended, or repealed by the Board of Directors.

ARTICLE X111

INCORPORAYOR

The name and street address of the person signing these Articlas of
Incorporation as the Incorporator is:

Jorpe L. Gonzalez
1933 8W 27th Avenue Suite 201
Miamd, Florida 33145

ARTICLE X1
CONFLICT OF INTEREST

No contract or other transaction between this corporation and any other
corporation, and no act of this corporation shall in any way be affected or invalidated
by the fact that any of the directors of the corporstion are pecuniarily or otherwise
interested in, or are directors or officers of, such other corgoration; any director
individually, or any firm of which any director may be & member, may be a to,
or may be pecuniarily or otherwiae interested in, any contract or transaction of the

ation, provided that the fact that he or such firm so interested shall be disclogsed
ox shall bave been known to the Board of Directoxs or such members thereof as shall
be presept at any mesting of the Boand at which action upon any such contract or
transaction, with the like force and effect 25 if he were no such director or officer of
soch other corporation or not so int .

ARTICLE XIV
AMENDMENT

Theae articles of Incorporation may be anended in the manner provided by law.
Every amendment shall be agfrwed by the Board of Diractors, proposed by them o
the stockholders, and approved at a stockholder's meeting by at léast a majority of the
stock entitled to vote thereon, unless ali of the directors and all of the stockholders sign
a written statement manifesting their intention that a certain amendment of these
Articles of Incorporation be made.
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ARTICLE XV

RESTRICTION ON YRANSFER OF SHARES

_Every sharcholder, prior to selling, transferring or in any manner divesting title
to or interest in any share of this corporation, shail offer under the same terms and
conditions any sueh share fo the existing regigtered shaceholder for a period of two
waels for purchase or refusal and there to the corporation for a period of spe weel
for rep e of any remaining share. The existing shareholders have a right o at
least a proportionate share of the offered shares and any shares that remain
unp by other shareholders.

. Inthe ovent that a shareholder dies, whether testate or intestate, the existing
registered shareholders and the corperation shall have an option to purchese said
ghares in the manner ag provided for herein. The purchase price shall be determined
by muviunel agreement of the executor or devisee and a representative for the
corporation, the "parties” or, if no sgreement can be reached within 15 days of the
;Iiﬁuintmem of the execuior of the estate, eash party shall appoint an arbitrator which

il in turn appoint a third arbitrator, to jointly defermine the %urchase price. The
purchase price shall be determined by a majority vote of the arbitrators. Once the
purchase price is determined, the e:xisﬁn&r:gistered shareholders shall have a pericd
of two weeks for purchase or refusal and thereafter the corporation for a period of one
week for repurchase of any i share. The existing shareholders have a right
to at least a proportionate share of the offered shares and any shares that remain
unpurchased by other shaveholders,

ARTICLE XV1
DISSOLUTION

The corporation may be dissolved at any time by: the unanimous writtenconsent
of the shareholders; or, on the affirmative vote of at least two thirds of the outstanding
shares of the corporation entitled to vote thereon. On dissclution, the corporate

erty and assets shall, aftex payment of all debts of the corperstion, be distributed
to shareholders prorata, each shareholder to participatie in the distribution in
direct proportion o the o er of shaxes held by him.

IN WITNEESS WHEREQF the undersigned, as the Incorporator, has executed
the foregoing Articles of Incorporation as of the .28 day of g.riéi 2003

FPrepared by
Jorge L. Gonzalex, E

Minmi, Florida 331456
Fia, Bar No. 237711
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CERTIFICATE DESIGNATING PLACE OF BUSINEES OF DOMICILE FOR THE -

SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 48.081, Florida Statutes, the following is stubmitted, in
compliance with Said Aet:

That T & E MEDICAL GROUP P.A. desiring to organize under the laws of the
State of Florida with its principal office, as indicated in the Articles of Incorporation
af the City of Miami, County of DADE, State of Florida has named Jorge L. Gonzsalez,
located at 1933 SW 27th Avenue Suite 201, Miami, Flovida 83145, as its agent to
accept services of process within this State.

ACKNOWLEDGEMENTS:

Having been named to accept gervice of g for the above stated corporation,
at place designated in this certificete, I, Jorge i Gonzalez, herehy accept to act in this
capda.ci%, and agree to comply with the provision of said Act relative to keeping open
said office.
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