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ARTICLES OF INCORPORATION ASERE vy 20 4

I'le undersigned incorporatorts), nawural person(s) competent 1o contracy, {ot the purpose ol torming 4
corporadon under the Iaws of the Siate of Florida, hereby adopt(s) the fullowing Articles of
Incorporation with all rights. duties and obligations of the undersigned incorporator{s), and those of the
Corporation, to be determined in accordance with the faws of the State of Florida.

ARTICLE 1. NAME ) —

The name of the corporation shalf be.
FLORIDA TIEALTH CENTER, INC.

ARTICLE 2. PRINCIPAL OFFICE
The principal place of business and mailing address of this corporation shall be
140 SW 117" Ave, Sulte 102, Pembioke Pines, FL 33028

ARTICLE 3 CAPITAL STOCK —

_—

3 1 The onginal number of shares of stack the Corporaiion is authonzed to z:.sw: is 100 shares of
common steek with a par value of $1.00, :

4
2

All holders of shares of comman stock shalt be identical to cach other, shall have the same righis
and duties and shail be entitied to have unlimited voting rights on alf shares and be enditled to one
vote for each share on all matters on which shareholders have the right 1o vole.

33 Al holders of shares of comman stock, upon dissoluiion of the Corporation, shall be entitled to
receive the gssets of the corporation accord:ng_t_ o the ratio of the holder's shares to the
corporation’s total outstanding shares.

3.4 Holders of shares of any class of stock shall not have any preemptive right (o subseribe to or
purchasc any additional shares, of any class, orany bonds or convertible securities of any nature,
provided, however, that the Board of Directors tay, in authorizing the issuance of shares of
stocks of any class, confer any preemptive njns that the Board of Dfrec:torc may deem advisable
in connection with such isspance,

3 5 The Board of Directors of the Corporation may;authorize, from time to #ime, the issuance of
additional shares of stock of any ¢lass or securities convertible into shares of its stock of any class,
whether now or hereafler authorized, for such consideration as the Board of Directors may deem
advisable, subject to such restrictions or Emitations, i any, as may he get forth in the Bylaws of
the Corporation, by the faws of the State of Florida or the laws of the United States of Amcerica

et
o}

Ihe Board of Direciors may, by Restated Articles of Incorporation, classify or reclassify any
untssued stock fram thme to time by seuing orchanging the preferences, conversion or other
rights, voling power, restrictions, limitations as to dividends, qualificationsor terns and
conditions of redemption of the stock. ;
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ARFICLE -1 SHAREHOQLDERS RESTRICTIVE AGRELNMENT
All of the shares of stock of the Carporation may be subjoct 10 a shareholders’ Restrictive
Agreement containing numerous restrictions oft the rights of the sharebolders of' the Corporation
and the transfirability of the shares of stock of the Corporation. A copy ol the sharehalders’
Restrictive Agreement, iF any. shall be on file at the priocipal office of the Corporation.

ARTICLE 5. _INITIAL REGISTERED AGENY AND STREET ADDRESS
The name and address of the initial registered agent is:

RAYKO RUDBI 7
140 SW 117" Ave, Suite 192, Pembroke Pines, FL 33025

ARTICLE 6. [NCORPORATOR(S) B
The name(s} and street address{es) of the incorpordions) to these Articles of Incorpuration is{are)

RAYEK(O RUBI -
10 8W 117" Ave, Sulte 102, Pembroke Pines, FL. 33025 ..

ARTICLE T OFFICERS AND DIRECTORS
7.1 The original Board of Directors shall be composed of i director(s}, 10 wit:
RAYRKO RUBI
140 SW 117" Ave, Suite 102. Pembroke Pines, FL 33025

7.2 The position of each inial divegtor shall be dc;&mined at the first meciing of the Board of
Directors. Al officers of the Corporation shall be appeinted by the Bourd on the inilial mesting.

7.3 The Board of Directors shall have the authority to dismiss or substitute any of its directors
members of any officer by a majority vote ol all His members, at any {ime. without requiring a
sharebolders” meeting, and without the agsent or vole of the sharebolders.

7.4 EHach dircctor and officer shaill have a definite term of office determined by the adopred Bylaws of
the Corporation but never less than onc year or more than sevee.

75 Al directors and officers shall be elected by a majority vote of all the sharcholders, in person o7
by proxies, in a shareholders {clection) meeting held no latter than thirty days prior to the
expiration of the officers/directors’ term at a place to be determined by the Board of Direclors.
All shareholders shall be notifled of the fime and place of the election meeting, in weiting or in
persan, no fater than sixty (63} days prior 1o the date ©f the 2lection meeting of shareholders. Said
notification shall include any and all matiers to be attended to in the said election meeting.

7.6 Mallers different to the clection of the officers amd directars which need the participation of all. or
a portion of, the sharcholders could be addressed, discussed and decided upon by the shareholders
in any election meeting. —
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ARTICLE & BYLAWS., -

The Board of Birectors of the Corporation shalf have the power, without the assent or voie of 1he
shareholders, to make, alter, amend or repeal the Bylaws the Corporation, but an aftirmative vote

of & majority of AlL the directors of what constitute a [ull Board of Dircctors, at the tinwe of such
action, shali be necessary 10 teke any action for the T rmkm altcration, amcudmeflt or repeal of the
Byvlaws of the Corporation.

ARTVICLE 9. EFFECTIVE DATE AND TERM OF EXISTENCE i
These Articies of Tncorporation shall be effective fmediately upon approval by the Secretary of
State, of the State of Florida, and the Corporation shall exist perpetually or until such time the
Corporation 1s Voluntarily dissolved by a majonity vote, in person or by proxies, of All the
shareholders, or involuntarily dissolved or terminated by Jaw,

ARVICLE 10, PURPOSES OF THE CORPORATION

To engage in any lawful activity or business for which a corporation may b{, mgam? ed under the
taws of ihe State ol Florida. and of the United Stafes of America, and ail contracting work
incidental 1o, or connected with, such business or activity without limitations, In furtherance of iis
corporate purposes, this corporation shall have all the general and specifics powers and rights
aranted to and conferred on a corporation by the laws ol the State of Flonida, and of the United
States of America. -

ARTICEE 11, FISCAL YLAR _ )
The Board of Directors shall clect a legal Fiscal Year which could be any Fiscal Year, including a
Calendar Year (lanuary 01 to December 313, as defined by the Wnlernal Revenue Code, as amended
from time to time, and shall have the authority 1o cmz:gc such Fiscal Year as the Board deems
advisable acoording 1o then applicable faw. o

ARTICLE 12, PQIWERS OF THE CORPORATION

The Corporation shall have the same powers as 2n individual wo do all things necessary ¢r
convenient {0 cany out its business and affairs, sublect to any Emilations or resltictions imposed by
current and applicable law. the Bylaws of the Corporation or these Articles of lncorporation.

ARTICLE 13, AMENDMENT

The Corporation reserves the right (o amend, aiter, change or repeal any provision contained in
these Asticies of Incorporation, or in any amendment hereto, or to add any pravision to these
Articles of Incorporation, or Lo any amendment hereto, in any wanner now or hereafter prescribed
by the provisions of any applicable statuie of the State of Florida, or of the United States of
America; and alf rights conterred upon the shaieholders in these Articles of Incorporation, or any
amendment hercto, are granied subject to this rescrvation. '

Page 3 of 6 (HO40000064973)))




L

Jan 10 Q4 10:58p The InnerCircle. 305 262 5935 p.5

({CHUAODOU064973 1)

ARTICLE 140 SUB-CHAPTER S CORPORATION.

J4.1 The Sharcholders of the Corporation may elect, and it slected continue such election, 10 become

an § Corporation as provided in Sub-Chapter S of the Internal Revenue Code, as amended from
time to tine, by & majority vote of all shareholders of the Corporation at the time of the clection.

14,2 After the shareholders has elected 1o make the Corporation an 8 Corporation. none of the

sharcholders of the Corporation, without the written consent of all the sharsholders of the
Corporation shall take any sction, or make any transler or other dispasition of the shereholders’
shares of stock which will result In the termination or revocation of such election to be an §
Corparation, as provided in Sub-chapter S of the Interual Revenue Code.

14 3 Onee the Corporation has elected 1o be an S Corporation, cach share of stock ssued by the

Corporation shall contain the following legend.

“The shares of stock represented by this Certificale cannot be Lransterred if such transfer
would void the clection of the Corporation {0 be taxed under Sub-chapter S of the internal
Revenue Code, as amended from ine to Hme”

I-i 4 The election to be taxed as an § Corporation can be revoked by a majorily vate, i person or by

proxies, of all the shareholders of the Corporation at the time of the election tv revoke

ARVICLE 1S INDREMNIFICATION. -

The Corporation shall indemnify any officer, director, employee, agent. former oflicer, former
director, former employee or former agent who was wholly successful, on the merits or otherwise,
in the defense of any proceeding o which the officer, director, emplayee, agent, former officer,
former direcior, former employee of former ageni was a party because the person is, of was, an
officer, director, empioyee, or agent of the Corporation against reasonable attomey’s Fees and
expenses incurred by the officer, dircctor, empldyee, agemt, former officer, former director. former
emptoyee or former agent in connectioa with the proceeding.

The Corporation muy indemmify any individual made 4 party 10 a proceeding; because said
individual is. or was, an officer, director, employee or ageut of the Corporation; against liability if
autharized, in the specific case afler determinatiofi in the manner required by the Board of
Directors. that the indemnification of the officer, director, employee, agent. former officer, former
direclor, [ormer employee or former agent is permissible in the circumstances because the otficer,
director, employee, agent, former officer, former dircctor, furmer emplovee or former agent met
the standard of conduct set Forth by the Board of Directurs.

The indemnification and advances of aitorney’s fees and expenses for an officer, director,
employee, agent, former officer, former director, former employce or former agent shail apply
wiwn such persons are, or were, serving at the Corporation’s request as an officer, director,
employee or agent of another forgign or domestic corporation, partnership, joint venture, trust,
employee benefit plan or any other enterprise, whether [or profit or not, as well as iu their olficial
capacity with the corporation. The Corporation may also pay or reimburse the reasonable
attorney’s fees and expenses incurred by an officer, director, emplovee, agent, former officer,
former direclor, former employee or former agent who is a party to a procecding it advance of final
disposition of the proceeding -
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The Corporation may also purchase and maintaim fnsurance on behall of any individual arsing from
the individual's status as an officer, director, efiptovee, agent, former oflicer, former director,
farmer emplovec or former agent of the Corporatien whether or not the Corporation would have
the power 1o indenmify said individual againsi the same Hability under the Jaw.

AH references in these Arlicles of Incorporation are deemed 10 Include any amandment or $UCCOSSOT
thereto. Nothing contained in these Articles of Incorporation shall limit or preclude the exercise of
any right refating to indewmification or advance of attorney’s fees and expenges to any person who
is of was an oflicer, director, employes or agent of the Corporation, or the ability of the
Corporation to otherwise indemnify or advance expenses 1o any such person by contract or any
uther manner,

I any word, clause or senlence of the [oregoing provisions regarding indemnification or
advancement oof the attorney’s fees and expenseysiall be held invalid as contrary to taw or public
policy, il shall be severable and the remaining provisions shall not be otherwise affected. All
veferences i these Articles of Incorporation to “officer”, “dur erto:” “employes”, Yagent”, “lormer
officer”, “former director”™, “former employee” or “*mmer agent” shail include shc heirs, estates,
cxocutors, administrators, descendants and personal representatives of any such porsons,

” 13

The undersigned incorporator(s) has{have) executed these Asticles of Enwrpmatlon this _Sth _ Day

ol Fzgj;l[é;ﬂ& Z’ "Oﬁ 4 .. - : -
/ / 2 / ~ Prepared by:
Gndeo .= o ,
S:grmure N e Lhrzer (acti
- 1705 SW 83" Conrt.
: : : = < Adigmi, FIL33135-1156
Signature - - Felephone: 305 262 1128
Focsimile: 305 262 6935
Signature ) _ .
Signature i
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SECRETARY oF STATE
_ ALLAHASSFE menz,q
CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT / REGISTERED OFFICL

PURSUANT TO THE DPROVISIONS OF SECTION 6070301, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWSOF Tt IESTATE OF FLORIDA,
SUBMITS THE FOLLOWING STATEMENI IN DESIGNATING THL REGISTERLID
OFFICEREGISTERED AGENT. IN THE STATE OF FLORIDA.

1 The name of the corporation is:

2. The name and address of the registered agent and office is:
RA Bl
{Name)

14U SW 7% AVE Subte 102
(PO, Box or Mait Drop Box NOQT acceptabic)

Hervargg boot pamed dy Fegisivred dgoir and 10 gecepl SEviee OF process for the abave sutied Corporaifon
af the place dessgmared in this ceraficate, 7 hereby aocept the appointment as registered agent wid agrec
i aet in this capaciiv. 1 firther agree (o comply with the pravisions of aff statiies relaring 1o the proper
and complege performance of my duties, wnd I am famifiar with and aceepl the obligations of my posiion

= dainary 9%, 2004 ,ﬁ
— _ {Dar}

DIVISION OF CORPORATIONS, P.0. BOX 6327, TALLAHASSEE, FL. 32314
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