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BUBJECT: PRIOCRITY ONE BEALTE CARE OF SOUTH FLORIDA, THNC.
APF: WOA00QODGDASD

Wa rageived your alentronically transmitied document. However, the
dosument hag not beenh flled. Please wake tha following corrections and
refax the complete document, including the electronis filing rover shest,

You must list the corporation’'s principal office and/er s mailing address
in the dooument.

1f you have any further questions soncerning yeur document, pleaze call
{50} 245-6931.

Backy McKoight FAX Aud. #: A0s0000031213
Decument Epecialist Letter Number: S506A00G00GGES8
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ARTICLES OF INCORPORATION

DTN TA S o perpee
welain st OF §TATE

TALLAHASSEE. FLORIDA
OF

PRIORITY ONE HEALTH CARE OF SOUTH FLORIDA,
INC.

PREAMRBI.E

We, the undersipned, do hercby associate ourselves under the following Articles, for the
purpoac of forming a corporation under the laws of the State of Florida.

ARTICIET
NAME
The name of the corporation shall be:  Pririty Ons Health Care of Sonth Florida,
Ine.
ARTICLED

GENERAL NATURE OF BUSINESS
The general nature of the business to be transacted by thig corporation is:

{1)  To engage in any activity or business permitted under the faws of the United
States and the State of Flovida,

TE PO

This Corporation shall have all powers now and hereafter granted corporations for protit
under the laws of the Stute of Florida, including, but not limited 1o, power to:

1. Elect or appoint such afficers and upents uy its affairs shell require, and sllow them
suitable compensation.

Prepared By

Joseph A. Spiciti Jo., Esg. 0769250
12121 NE 16" Avenoe

Worth Miami, Flovide 33161
{305)-244-10R4
Jepuriti@spirititaw.com
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Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Certificate of Incorporation, for the exercise of its carparate powers, the
management, regulation and government of ity stocks or other cvidence of interesz,
and the valling and holding of mectinps of its Stockhblders.

Tncrease or diminish, by vote of its stockholders or shareholders, change as the By-
Laws muy direct, the number of directors,

Make and enter into all cuniracts necessary and proper for the conduet of its
business.

Conduct business. have one ot more officers, and buy hold, mortgage, sell, convey,
leuse or otherwise dispose of real and personal (tangible and intungible) property or
any interest therein of any naiure whatsoever, in this state and in any of the several
slatey, termitories, possessions and dependencics of the United States, the District of
£ olumbia, and foreign countries.

Purchuse the cotporate assets of any other corporation and enguge in the same
eharacter of business.

Acquire, take, hold, sell ond dispose of patents, copyrights, rademarks and any
ticenses or other interests thereunder or therein,

Acquire, take, hold, sell and convey such property 5s may be necessary in arder to
obtain or secure payment of any indebtedness or liability to it.

CGuarantee, endorse, purchase, desl in, hold, sell, transfer, mortgage, exchange,
pledge or otherwige dispose of, alone, in syndicats, or otherwise in conjunction with
athers, the shaces of the capital stock of, or any bonde, securitios or other evidenyes
of indebtedness created by any other corpovation, association, partnership, syndicate,
entity, person or govemnmental, municipal or public authority in this state or agy
other stute or government and, while awner theveof, exercise all the rights, powers
and privileges of ownership, including voting rights.

19. Purchase hold, se)) und trenslee sharcs of its own capital siock, provided that it shall

not purchase any of its own capital stock except from the surplus of its assets over
its liabilities including capital. Sharcs of ils own capital stock awned by the
Corporation shall not be voted directly or indirectly or counted as ougtanding for
the purpose of any stockholders' quorum or vote,

- P.ednit
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11. Comntract debis aid borrow money af such rates of interest not to exceed the lawflsl
Interest pate and upon such tevms a8 iL or il Board of Directors may deern necessary
ar expedient and shall autharize and agrea upon, issue and selt or pledge bande,
debentures, notes and other evidences of indebtedness, whether secured or
unsecuted, including oblipations which are convertible into the capits] stock of the
corporation, and execute such morigages angd other instruments upon or
cncumbering its property or credit to secure the payment of money borrowsd or
owiny by it, as occasion may reguine snd the Board of Director may deem expedient;
snd

a. Provide in such instruments for transferring Corporate property of every kind
and nature then belonging to or therenfter acquived by it, as security for any
bonds, notes, debenture or other evidence of indsbtedness issued or debis or
sums of moncy owing by it and

b. Provide in cass of the ysle of any property by virtuc of any such instrument
of or any foreclosure, the party acquiring titde shall have the same rights,
privileges, grants, fravchises, immunities and advantages, in and by such
instnaments enumerated or eonveyed, ag belonged to and were enjoyed by it

12. Lend and advance money, cxtend credit, take notes and any kind or anature of
cvidence of indehtedness therefore.

13. Make pifis for educational, scientific or charitable purposes.

14, Indemnify any person made a party, or threstened to be made a party, to any
threatencd, pending or completed actior, suit or procceding:

2, Whether civil criminal, stministrative, or investigative, other than one by or
in he right of the corporetion 1 procurs & judpraent in ils favor, brought to
impose a liability or penalty on such person for an act alleged to have been
commitied by such person in his caparity of divector, officer, cmployce, or
agemt of the corporation, or of any other corporation, partnership, joint
ventuee, trust, or other cntecprise which he scrved ax such af the request of
the corporation, against judgments, fines, amounts paid in settlement and
reasonable expenses, including atomeys' fees, acmally and pecessarily
incurred as a result of such action, suit, proceeding, or any appceal therein, if

b such person acted in good faith and in the reasonable belief that such action
was in the best interest of the corporation, and in criminal actions o
proceedings, without reasanable ground for belief that suck action was
unfawful. The termination of any such aclion, suit, or proceeding by
judgment, order, settlement, conviction, or upon plea of nolo contendors or
its equivalent shall not in itself create a presumption that any such director or
officer did not act fn good feith in the reasonable belief that such action was
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in the best interest of the corporation or that he had reasonable grounds fir
belief that such action was unlawiul;

By urin the right of the corporation 1o procure & judgment in its favor by
reason of his being or having been 2 director, officer, employer or agent of
the corporalion, or of any other cotporation, parmership, joint venure, trust,
oz other cotcrprise which he served as such at the request of the corporation,
apainst the veasonable expenses, including ettorney's fecs, actually and
necessarily incurred by him in connection with the defense or settlement of
such action, or in connection an appesl therein, if such person seted in good
faith and in the reasonable belief that such action was in the bast interest of
the corporation. Such person shall not be entitled to indemnification in
relation to rantters as to negligence or misconduct in the performancs of his
duty to the corporation untess, and only 16 the sxtent that, the court,
administralive agency. or investigative body before which such action, suit,
or proceeding is held shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such
person is faidy and reasonably entitled 10 indemnification for such expenses
which sueh txibunal shall desrn proper.

To the extent that a director, officer, emplayee or agent of a corpuration has
been succeasful on the merits or otherwise in defense of any action, suit, or
proceading refoered to in Parsgraph (2) or (b)), or in any defense of any claim,
Issuc, or matter therein, he shall be indenmified agninst the reasonebic
expenses, including attorneys’ fass, actuaily and necessarily incusred by him
in connection therewith.

If a determinetion is made that indemnification of the direetor, officer,
employee, or agent is proper in the circumstances becausc such person has
et the applicable standard of conducr set forth in Paragrapk (a) or (b),
unlegs indemnification is ardered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall be made either by the
Bourd of Directors by a mejority vote of 2 quorum consisting of directors
who were not parties 1o such action, suit, or proceeding, or by the
shurehalders who were not parties o such action, suil or proceeding.

15, Pay cxpoenses incurred in defending eany action, suit or procceding in wdvance of the
final dispasition of such action, muit, or procesding as authorized in the manner
provided in Paragraph (d) of Subsection {14} upon receipt of an undertaking by oe
on behalf of the director, officer, emplovee, or agent to repay such smount unless it
shall ultimately be determined ithat he is ensitled to be indemnified by the
corporation as authorized by thia section.

F.Ber1l
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16. Indemnify any person, if the requirements of Subscctions (14) and (15) ere met,
without affecting any other rights to which thuse indemnified may be entitted under
any By-Law, egreement, vowe of sharcholders or disinterested directors, or
otherwise, both as to action in another capacity while holding such office and shall
contirie a5 to a person who has ceased to be a director, officer, employzee, or agent
of the corporation and shall imure fo the benefit of the heirs, executors and
administyators of such 2 person.

{7. Purchase and maintain insurance on behalf of any persan who is or was a divector,
afficer, employee, or agent of another corporation, partnership. joint venture, trust or
other enterprise against Hability asserted against him and mcwred by him in uny
such capacity or arising out of his stanig a3 such, whether or not the corporation
would have the power to indermmify him against such lability under the provisions
of Subsecton {12),

18. Enter into genewt) partnerships, limited partnerships (whether the corparation be a
timited or geneesl partacr), joint ventures, syndicates, pouls, associstions, and other
arrangements for carrying on one or more of the purposes set forth in iy Artieles of
Incorporation, jointly ar in common with others, so long as the participating
corporation, person, or association would have power to do g0 alone,

ARTICLEIV
CAPITAL STOCK

{13  This corporation shall be suthorized to have outstanding at any time a maximun
of 6,000 shares of stock of the par value of $1.00. :

{2)  Shares of stock may be issued in consideration of the payment of the enlire
purchase price or only part of the pnrchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in services, Shares issued in

. consideration of the payment of only purt of the purchase price:

(a) shall be subject to calls thercon, in amounts and at such times as the
Board of Directors may determine until the whale thereof shall have been
paid; and

[{:)] shall participate in dividends upon the basiz of the amaunt actusily paid
on the respective shares; and

{&)  Centificares issued thevefore shall bear endarssment as to the actual
amount paid therson.
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(3)  No stock in this corporstion shall be sold or transformed other than by cpemation
of law, unless and unti} the record owner thereof shall have given written notice, by certified
mail, to the corporation al its principal offive, setting forth 2 desire 10 sall such stock, together’

»  with the price, lerms and conditions upor which said siock shall be offered for sale. The
comoration, if it elects, or its stockholders, if it shall not elect, shall have an exclusive right (o
purchase said stock at the price und upon the {erms and conditions set forth in said notice at any
time within thirty (30} days of the corporation’s reccipt thereof. Upon failure of the corporation
of its stockholders to exercise such rights within such thirty (30) day period, said stock may be
offercd for sale to others, but only at the price and upon the terms and conditions stated in said
notics.

(4)  Anything to the contrary notwithstanding, the original subgcribers heveto shall,
prior to fssue of certificates therefore, have the right to assign their stock subscriptions without
regasd to the limitations on stock rensfers contained in Section (3) above.

ARTICTEV
TERM QOF EXISTENCE _
‘This corporation shall exist perpetuaily.
ARTICIE VI
DIRECTORS

(1) The business of this corporation shall be conducted by a Board of Directors
cansisting of one or more Direciors.

(2} Members of the Board of Directors or an Executive Committee of such Board
will be decmecd present and may conduct business st any mecting of such Bowrd or Committee
by means of a conference telephone or similar communication equipment if used so that alt
persons participating in the meeting can hear euch other.

{3)  The names and street addresses of the members of the first Board of Directors of
this eorporation, who shall hold office for the first year of its existence or until their successors
are alectad and qualified are a5 follows:

NAME ADDRESS
Tsmire Monreal 8814 N.W. 177" Terrace
Miami, Florida, 33013
Pio Aleaxander Pol 6300 Pont Place

Miami Lakes, Florida 33014
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ARTICLE VI
STREET ADDRESS AND DIEST GISTERED AGENT

Priority One Henlth Cure of Seuth Floridse, Toc., desiring 10 orgenize under the laws of the
Stale of Florida, has dosignated it principal office at 8814 N.W. 177" Terrace, Miami, Florida
33018 and has named ac its initial Registered Agent, Ismarc Monreal 8814 N.W, 177
Terrace, Niiami, Florida 33018.

1CLE
SCRIBRE ' A
The name and address of the Subscriber to these Articles of Incorporation is as
follows:
NAME ADDRESS
Ismare Monreal §814 N.W. 177" Terrace

Miami, Florids 33018
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ARTICLEIX

COMMENCEMENT OF CORFORATE EXISTENCE

In accordance with the provisions of Scction 607.167. the effective datc of
Incorporation is specified to be the  Day of January, 2006, which is the date on which these
Articles have been subscribed and scknowledged.

WTTNESS my haad and official scal this 35Day

Subserviber  Fsmure Monrcal

. STATE OF FLORIDA
8s.c
COUNTY QF DADL

BEFORE ME, the undersipned authority, this S%ay of lanuary, 2006, paxsonally
uppeured, Ismare Monread, 1o me well known to be the persons who executed the sbove and
fovegoing Asticles of Incorporation of Priority One Health Care of South Florida, Ins., and who
states that he executed the same for the purposes therein expressed.

SWORN T AND SUBSCRIBED before me this -1 Day of January, 2006.

( . MNotary Public

1

My Commission Fxpires: Y .

N i, Jotepk A Spisic

f ' t!I!";,&'E;1‘.‘l:::&mis:$m: nmza’;r

g B Y O, 206
:.“-. '. . o LEFF | Thl"

T
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE,

Pursuant to the provisions of section 6070501, Florida Stamtes, the undersipned
corporanon organized under the laws of the State of Florida, submits the following statement
in designating the registered officafragistered agent in the state of Floridie,

I 'The name of the corporation is Priority Once Health Cace of South Flerida, Inc.
2 name and f the registered agent and office is: Ismare Monrves), $814
NW. 177% Miami, Florida 33018

AR L ‘.Snbuﬁber_ 3‘3 Day of January, 2008, Dxte
Ysmare Monreal / g

DWLEDGMENT OF RECISTERFD AG

We, Isseare Monreal having been named (o accept Service of Process for Priority One
Health Care of South Florida, Inc., 2 Flarida corparation, at the place designated in Articie .
VI of the attached Articles of Incorporation, I hereby nccept to act in this caparity, and spree 1o
comply with the provisions of said act relative 1o keeping open said office.

DATED this #®Day of January, 2006.
A A CC'A._;Q

Lsmare Manreal Home
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