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CARTICLES OF g%CORPORAT]pN
. i

CAI}'DENA&NHI‘RDCK ASSOCIATES, P.A.

2 professional corporation
(Pussuspt to Chapter 607 and 621, Florjds Statutes)

The undersigned person(s), for the purpose of forming a professional corporation
upder the laws of %;onch adopts the following Articles of Incorporstion:

L odame snd Dustiop. The neme of s corporaian is CARDENAS-METROCK
ASSQCIATES, P.A. :
.. The duration of the Clorporation shafl be Peapetual,

2.  Purpose and Toitial Busivess, The general nature of the business proposed to
be transacted by the corporation, at any place within the United States, and the objects
and purposes for which the corporation ia established, are as follows: .

. a In sccordance with acticle 621.03 Florida Statutes, the practice of Speech
Therapists by and. tb:mu% its shareholders, directors, officers, sgenfs and professional
smployees, all of whom thali be duly licensed to Practice Speech Therapy in the State
of g"lorida, all within anél subject to the laws of the State of Flonda and the rules
and regulations controfling the practics of that profession) and without violation of the
ethics of that profession The corporation may ermploy ancillary personnel to ‘work at
g:t diregiup and under the supscvision of the persomnel who are licensed to practice -

profession.

b. The corpordtion shell heve the broad genetal powers set forth in ardele
£07.0302, Florida Statutes, e -

3. Gapital Stock ¢ authorized capital stock of the corporation shall consist of
500 shares of common stock with & 1.00 par value. Such stock shall be issued when
paid for in cash, services, teal estate or persopal property, and shell be issued 23 fully
paid and forsver non-assessable. The judgment of the fBoard of Directors as to the
value of the property or dervices rendered in exchange for iis stock shall be conclusive,

__No person who i not licensed to practice Spepch 'Ihemfy in the State of
Florida bave any part in the ownership, management or control of the corporation,
ﬁor né%y any proxy to vytc amy shares of the corporation be given to & person pot so

censed.

Shares of stock in this corporation may be issued jor transferred only to persons
duly liceased to practice such profession in the State of Florida. If emy sharcholder,

 diregtor, officer, agent or employec becomes legally disqualified to render such

fessional services in  the State of Florida, his office or employment shall be

rthwith teraupated; and within $0 days following death, mcompetenc% baniauptey,
retiremnent, resignation, expulsion, termubation or ofher legal disquakification of a
sharcholder, all the shares of such sharcholder shall be ‘transferred to or acqnired by
persons qualified to own such shares, as restricted dn ‘the by-laws, or by the
corporation itself. Until such trausfer is effected, such fhares ahali( pot be entitled to
be voted. - The by-lews of this corporation shall {ix the price or method of computing
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the price, together with the schedule of payment therefor) for acquiring such shaves in
the event ﬂa%c?hﬂ:es amthnot otherwise gcquired within 90-day period by persons
qualified to own the same. The by-laws shall provide for the manner in which
dividends shall bo paid op the shares.

4,  Distributions from Capital Surplus, The Board o Directors of the corporation
may, from tme to tume, distribute on & pro rata basis fo its sharcholders, out of the
capital surplus of the corporation, & portion of its assets in cash or property.

5. Repurchase of Shares. The Board of Directors of the corporation may, from
time to time, cause the \corporation to purchase its shares io the extent of the

unreserved and unrestricted earned and capital surplus of the cotporation.

6. Registered Ageni, The corporation appoints Martin H. Alman, 17290 N.E. 19th
Avenue, North Mjami Beach, FL 33162, who is a bons fide resident of Florida for at
lcast three years, its statwtory agent in and for the State of Florida. This appointrment
may bc rovoked at any time by the Board of Directors authorizing smd divecting the
filing with the Florida Secretary of State of a statemerft in accordance with Fiorida
statutes. i L

7. 0 ] The mown place of bubiness c;f the corporation shall
be 167% W 143d Wajir', Pembroke Pines, ¥l 33025, i ; ,

8. Bourd of Directors. The tumber of directors of the corporation shall be fixed
and mey be altersd from time to time as may be provided in Ee by-laws. In casc of

eny increase in the number of directors, the additional directors may be elected by the
directors or by the sharcholders at an annual or special meeting, as. shall be provided
. ! ‘ .

- in the by-laws.

The initial Board yf Directors shall consist of Ope: pesson, who shall sarve until-
successors are qualified atcording to the by-laws and whoge name and eddress is:
Diapa Metrock, 1674 N,W. 143rd Way, Pembroke Pines, EI., 33028 - AREs + S"Ae:.}m

s The ‘name and address of the undersigned incorporator is:
Martin H. , 17290 'NLE. 16th Avenue, North Miami' Beach, FL 33162

1

) All powcrs, duties and responsibilities of the indorporators shall ceass at the
?ia]?e of delivery of these Articles of Incorporation to the 'Florida Scoretary of State for
ng.

io. Profeasions clationshin 2 gibility, NotHing in these Articles shall be
congtrued to alier lew applicable -to the rclationship between persons furnishing and
receiving professional seryices, including but oot limited to liability arising therefrom,
and the eholders of the corporation shall bc and remain jointly and scverally
responsible for sueh liability.

11.  Dealings by Directors, No contract or other transaction between the corporation
and any other corporation, whether or not a majority of the shares of the capital stock
of such other corporation is owned by this corporation, snd nmo act of the corporation
shall be in any way affeqtod or invalidated by the fact that any of the dircetors of this
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tion are pecuniary or otherwise inferested in, or directors or cofficers of, such
other corporation; any dimcctor individually, or any firm of which such director may be
a member, may be a Opipxtig' to or may be pecuniary or otherwise bmtorosted in auy
contract or transaction is corporation, provided that the fact that he or such firm
15 so interested shall be disclosed or shall have been kuawn to the Board of Directors
or a majority thereof, and any director of ihe corporation who is also a director or
officer of such other dorporation, or who is so inmigrested, may be coumfed in
: dettrmminmg the exisience ;Efl‘ a quonum at any meeting pf the Board of Directors of
this corporation which shyll authorize such comitact or transaction, and raay vote thereat
: to anthorize such com or transaction, with like force and effect as if he wera fiot
¢ such director or officer of such other corporation or not sp interested. ‘

; 12, Dxmﬁnﬂm No director shall be persomally liable to the copporation or
¢ its sharcholders for monetary damages for breach of liduciary dug as a direstor;
! . provided, however, that this' Article shall oot climinaté or limnit the Lability of a
i director for (a) any breach of the director's duty of loyalty to the corporation’ or its
: shaceholders; (b) acts or omissions not in good faith or which involve intentional
. misconduct or a knowing viclaion of law; () authorizing the unlawful payment of a
! dividend or other distrhution on the corporation's capital stock or the . unlewful
i purchase of its capital stpok; gi) any violation of law (Director Conflicts of Interest);
i or (e) any transaction frem which the director derived sn improper personal bemefit,
This Article shall not eliminatc or Hmit the lability of a director for amy act or
omission ocenrring prior o the date on which this Article' becomes effective. _

R

; 13. ification o eET irectors,  Emple entg, Subject to the
provisions of this Article; the corporation shall indemnify any and all its existing and
former directors, officers, cmployees and agents aglainst all. expenses incured by them
: and cach of them, inclufing but pot lmited to legal fees, judgments, pepaltics and
amounts paid in sctiement or compromise, which may arisc or be incusred, remdered
; or levied in apy legal gction brought or threatcned agdinst any of them for or om
aﬂ:caunt of a;_;y aciiion or omissé?rn ]cgedmm have Iimen committed w;hiig acting within

€ SC0pe O ag diector, officer, employce or agent of the corporation,
wheﬂm'por m‘fﬁy%mt or compromise 8 apg*:%veﬁ by .g:ncmn‘t. Indemnification
; shall be made by the corporation whether the legal action brought or threatened is by
v or in the right of the corporation or by any other person,

1o the president of the cprporation or the cheirman of the Board of Directors that he
or she has mcarred or n8y incur expeamscs, including but nmot limited to legal fees,
{’udgmmm, penalties, and. amounts paid in settlement or compromist in a Jegal action

rought or threatemed agamnst hitn or her for or on account of any action or orhisgion
afleged 10 have been comdnitted by him or ber while acting within the scope of his or
her_employsnent as 2 dirgetor, officer, employee or agent of the corporation, the Board
of Directors shall, at its next regulat or at a gpevial meeting held within g reasonsble
time thereafter, determing i good faith whether, in regard to the maiter involved in
the action or comtemplated action, such person acted, falled to act, or vefused to sct
i willfully or with gross negligence or with frandulent or exjminal intent.

Whenever any existing or former dirsctor, officer, T{rnploycc or agent shall report

B T T

e g r——

;_ . If the Board of Directors detormines in good faith that such persoh did pot act,
: fail to act, or refuse to act willfolly or with gross negligence or with faudulent or
¢ crimipal iotent in regard  to the mamer involved in the action or comfemplated action,
indemnification shall be mandatory and shall be automptically cextended as spocificd
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_ of Incorporation, intending that they be cffcctive as

herelw; provided, howevet, that no such indemnification shall be available with respect
to labilides under the Securities Act of 1933 and provided further that the corporation
shall have the right to rmgfuse indemnification in any insgapce in which the person to
whom indempification. wbuld otherwise have been applitable shall have unreasonably
refused to permit the corporation, at its own expense and through counmsel of its own
choosing, to defend him or her in the action.

14.  Bomd of Directors, The mumber of directors of the corporation shall be' fixed
and may be altored from time to time as may be provided in the by.laws. In case of
apy Incresse m the num? of directors, the additional difectors may be elected by the
directors or by the shareholders st an apmual or special ‘meeting, as shall be provided
in the by-laws, \
15. The corporation will not commence business wntil it has received for the
issnance of its shares cqusideration of the ‘value of a steted sum which shall be at
least one thousand dollars ($1,000.00).

IN WITNESS WHEREQF, the following incorgom %aéwzﬁfd these Axticles
of Ma s .

H. Alman
. r ’
. ACCEPTANCE BY REGISTERED AGENT
Martin H. Alman who is & bona fide resident of Florida hereby accepts his

-appointment as Registered Agent of CARDENAS-METROCK. ASSOCIATES, PA. to

gocept and acknowledge service of, and wpon whom 1pay be served, all necessary
process of processes in any acton, suit or proceeding that may be had or brought
against this corporation i any of the courts of Floride; add affioms that his office at
the address set forth in fthe foregoing Articles shall sorvie as the Registersd office of
the corporation.

DATE: March 29, 2004.

H. }Alman
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