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Andit Nurse Consultants, Inc. }»m

Pursnant 1o the Florida Business Corporation Act the undersigned, acting as Incorporatar of
a corporation, hereby adopts the following Articles of Incorporation for such Corporation:
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* The undersigned incorporators, for the purpose of forming a cozporation uader the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporation.

Arxficle ¥
Name
The name of the Corporation is Audit Nurse Consultants, Inc.
Axticle IE
Corporate Existepce
The Corporation’s existence shall be parpetual and effective upon the filing of these articles.
Article TII
Stock
Section A, Authorized Common Vefing Shares. The aggregate number of common
voting shares which the Corporation s autherized to issue 15 1,000 shares common voting stock with

1o par valug.

1. YotpgRights gpd Notice. At all mestings of Shareholders, each Sharcholder shatl
be entitled to one votc for each share of common voiting stock held by him, which may be cast by

the Shareholder in person or by proxy. The holders of common voling sheres issued and
outstanding, except where otherwise provided by law or by these Articles of Incarporation, shall
have and possess the exclusive right to notice of Sharcholders' meetings and the exclusive voting

right and power.

2. Dividends Except where otherwise provided by law or by these Articles of
Incorporation, dividends may be paid on the common voting shares out of any assets at the time
legaily available therefor. Any dividend so declared shall be distributed among and paid to the
holders of the ontstanding common voting shares without distinction according to their respective

ghares,

3. Liguidation. PBxcept where otherwise provided by law or by these Articles of
Incorporation, in the event of the volunitary or involuntary liguidation, dissolution, or winding up of
this Corporation, subject to all of the preferential rights of the holders of any preferred shares on
distributions oz otherwise, the holders of the common voting shares shall be entifled to receive all
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of the rernaining assets of the Corporation and such assets shall be distributed to the holders of the
outstanding commen voting shares without digtinetion aceording to their respective ghares.

Section®,  Cumulative Voting. There shall be no cmmlative voting.
SectionC.  Pre-empfive Rights of Shareholders. The Corporation elects to have full pre-

emptive nights applicable to its shares in the manner and to the extent set forth below. The
Shareholders of the Corporation shall have the right to acquire proportonal amopunts of the
Corporation's unissued shares upon the decision of the Corporation’s Board of Directors t issue
them end shall be provided a fair and reasonable opportunity to exercise such right on wniforma terms
and copditions prescribed by the Board of Directors.

SectionD.  First Lien. The Corperation shall have a first lien upon the shares of any
Shareboldey for any debt or Hability owing by such Shareholder to the Corporation.

SectionE.  TransferofShares of Indebted Shareholder. Ifa Shareholder shull be indebied
to the Corpoxation, the Directors may refuse to consert 1o a transfer of his ot her shares untif such
indebtedness is paid, provided a copy of this Section or the substance thereof is written or printed
upon fhe share certificates.

Article IV

Registered Agent And Office
The address of the initial Registered Office of the Corporation is 2701 5. LeJsune Road,

Suite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address
15 Jose R. Pujols, Esq.

Article V
Principal Office
The address of the principal office of the Corporation is 13200 S.W. 128" Street, Sute B-3,
Miami, Flogida 33186,
Axticle VI
Ingorperator
The name and address of the Incorporator is:
Josz R. Pujols, Bsg.

2701 5.W. Lejenne Road, Suite 401
Coral Gables, Fiorida 33134

The Incorporator is a natura] person over the age of twenty-one years.
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' Avrticle VII
o Furnuse Angd Power

The Corporation shall be formed for any lawful purpeses and shall have unlimited power to
engage in and to do any lawful act concerning any and all lawful businesses for which cotporations
may be organized utder 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 scquire, own, and dispose of real apd personal
property, and to do all other acts incidents] and necesgary to the sccomplishment of the foregoing
purposes, to the extent permitted under the Florida Business Corporation Act.

Article VIIT

Directors

The initisl Board of Directors shall consist of one (1) member whose name and address 15
as follows:

Suzanne M. Schlernitzauer 13260 $.W. 128 Street, Suite B-3, Miami, F1 33136

Afier the initial Board of Directors, the Board shell consist of such pumber of Directors as
shall be fixed by the Bylaws of the Corporation. -

Each Director shall hold office for the ferm for which hie 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 at a special meeting of Sharsholders properly called and beld in
aceordance with the Axticles of Incoxporation and Bylaws of the Corporation,

Axticle IX
' ittres

The Board of Directors may designate from its number ap Execotive Committee and one or
mwore other committees, each to consist of at 12ast one Divector, which shall in the intervals betwoen
its meetings and to the extent provided by the Bylaws exercise all the powers of the Board of
Directors so far as it may lawfully do 5o in the management of the business and affairs of the
Corporation.

Article X
Officers
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The Officers of the Corporation shall consist ofa President, one or mors Vice Presidents, 2
Sectetary, a Treasurer, and such other Officers and assistant Officers as shall be named by the Beard
of Directors pursuant to the Bylaws of the Corporation.  The initial offcers of the Corporation are
as follows:

Sorsane M. Schlernitzaner (President, Secretary and Treassurer)
13200 S.W. 128" Street, Suite B-3
Miarai, F1 33186

Article X¥
Carporate Seal

This Comporation shall have a corporate seal.

Article X11

cal B e

All conveysnces and mortgages of and leases relating to real property made by the
Corporation shall be executed by the President, and ali releases of mortgages, liens, judgments, or
other claims that are tequired by law to be made of record may be executed by the President.

Article X111
Non-Liabili i r'e

A Director of this Corporation shall not be personally Hable 1o the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a Director, except for lability ()
for any breach of the Director's duty of loyaity i the Corporation or its Shareholders, (i) for acts or
omissions not in good faith or which invelve intentional misconduct or knowing violation ofthe law,
(i) for apy transaction from which the Director derived an improper personal benefit, or (iv) acts
or omissions for which non-liability is prohibited under the Florida Business Corporation Act. No
amendment to or repeal of this Asticle shall apply 1o or have any effect on the Hability or alleged
liability of any Director of the Corporation for or with respect to any acts or omissions of such
Director occurring prior to such amendment or repeal. If the Flotida Business Corporaton Act is
hereafter changed to permit further elimination or limitation of the liability of Directoxs for imonetary
damages to the Corporation or its Rhareholders, then the liability of a Director of this Corporation
shall be eliminated or limited to the full extent then permiited.

Article XIV
ificatio irectors

This Corporation shall indemnify a Director of this Corporation, and each Director of this

4
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Corporation who is serving or who has served, at the request of this Cogporation, as a director,
officer, pariner, trusice, employee or sgent of another corparation, partoership, joint venture, frust,
other enterprise or employee benefit plat 1o the fullest extent possible against expenses, Including
attorneys’ fees, judgments, pepalties, fines, setilements and reasonable expenses, actually incurred
by such Director or person relating to his or her conduct as a Director of this Corporationoras a
director, officer, partner, trustee, ¢mployee or agent of another cogporation, partpership, joint
vesture, trust, other enterprise or employee benefit plan, except that the mandatory indemnification
required by this senience shall not apply (i) to a breach of a Director’s duty of loyalty to the
Corpomtion or its Shareholders, {ii) for aciz or omissions not In good faith or which involve
intentional misconduct er knowing violation of the law, (iil) for a transastion from which a Director
derived an improper personal benefit, (v) acts or omissions for which indepanification is prohibited
under the Florida Business Corporation Act, or (v) against judgments, penalties, fines, and
settlements arising fom any procceding by or in the xight of the Corporation, or against expenscs
in any such case where such Director shall be adjudged Hable to the Corporation.

The indemnification provided in this Article shall not be Geemed exclusive of any other rights
to which a person indemnified may be entitled under any Bylaw, agreement, vote of Sharsholders,
or disinterested Directors or otherwise, both as to action in the official capacity of such person and
asto action irt another capacity while holding such office, and shall continue as to a person who has
ceased to be a Director and shall inure to the bensfit of the hejrs, exeeutors, and administrators of
such person.

Arxticle X1V
Indempificatiop Of Officer-Directors

This Corporation shall indemnify an Dfficer-Director of this Corporation, and each Officer-
Director of this Corporation who is serving or who has served, at the request of this Corporation, a8
a director, officer, parmer, trustee, employee of agent of another corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan to the fullest extent possible against
expenses, including atomeys fees, judgments, penaltics, fines, setflements and reasonabls expenses,
actually incurred by such Officet-Director or petson relating to his or her conduct es an Officer-
Director of this Corporation or 28 2 director, officer, partner, trustee, employse or agent of another
corporation, partoership, joint venture, trust, other enerprise or employee benefit plan, except that
the mandatory indenmification required by this sentence shall not apply (1) to a breach of an Officer-
Direcior's duty of Toyalty to the Corporation or its Shareholders, (i1) for acts or omissions not in good
faith or which involve intentional misconduct or knowing viclation of the law, (iii) for a ttansaction
from which an Officer-Director derived an improper pexsonal benefit, (iv) acts or omissions for
which indemnification is prohibited vnder the Florida Business Corporation Act, or (¥} against
judgments, penalties, fines and seftlements 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 Corporation.

The indemnification provided i this Article shall not be deemed exclusive of any othervights
to which a person indempified may be entitled under any Bylaw, agreement, vote of Sharebolders,

5

48984
8F:£T  PRES-TZ-100



42°d THLOL
HOU 0DOAHTIUY

or disinterested Directors or otherwise, both as to astion in the official capacity of such person and
as to action in another capacity while holding such office, and shall continue a3 to a person who hes
ceased to be an Oficer-Dircctor and shall imure to the benefit of the heirs, executors, and
administrators of such person.
Article XV
Amendment Of Avticles

Jose R. Pujols, Bsq. l/
Incorporater

 Dated: October 21, 2004

émmnce

Having been named as registered agent and fo accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. I firther agree to comply with the provisions of 2]l statutes

Jose R. Pujols, Esq.

Registered Agent :?S‘m
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