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ARTICLES OF INCORPORATION
OF
QHP GROUP, INC.,

The undersigned, acting as incorporator of a corporation under the Florida Busincss
Corporation Act, adopts the following articles of incorporation lor such corporation (the
"Corporation”): . — ot
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The name of the Corporation is QHP Group, Inc r‘_”;)g 7 -
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ARTICLE I

Purpose

The Corporation may engage or transact in any or all lawful activities permitted under the
laws of the United States, the State of Florida or any other state, county, territory or nation,

ARTICLE 11}

Powers of Corporation and Term of Existence

The Corporation shall have the same powers as an individual to do all things necessary or
convenient to carry out its business and affairs, subject to any limitations or restrictions imposed
by applicable law or these Articles of Ineorporation,

ARTICLE 1V
Stock C)
The aggregate number of shures of stock which this Corporation shall have authonity to
issue is 100,000 shares of common stock. ;
The Board of Director(s) of the Corporation may authorize the issuance {rom time to time
of shares of ils stock ol any class, whether now or hercafter authorized, or securitics convertible

into shares of its stock of any class, whether now or hereaficer authorized, for such consideration
as the Board of Director(s) may deem advisable, subject to such restrictions or limitation, if any,
as may set forth in the Byluws of the Corporation.

The Board of Director(s) of the Corporation may, by Restated Articles of Tncorporation,

classity or rcelassify any unissued stock from time to time by setting or changing the prefercnces,
conversions or other rights, voting puwers, restrictions, limitations as to dividends, qualifications
or tcrm or conditions of redemption of stock.
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ARTICLE V
Bvylaws and Amcendment

The Board of Director(s) of the Corporation shall have the power, without the assent ot
vote of the shareholders, to make, alter, amend or repeal the Bylaws of the Corpaoration, but the
affirmarive votc of a number of Directors equal to a majority of the number who would constitute
a full Board of Directot(s) at the time of such action shall be necessary to take any action for
muking, alteration, amendment or tepeal of the Bylaws.

The Corporation reserves the right fo amend, alter, change or repeal any provision
contained in these Articles of Incorporation, or in any amendtent hercto, or to add provision to
there Articles of Incorporation or to any amendment hereto, or to add provisions to thesc Articles
of Incorporation or to any amendment hereto, in any manner now or hereafter preseribed or
permitted by the provisions of any applicable statutc ol the State of Florida, and all nghts
conferred upon the shureholders in these Articles of Incorporation or any amendment hereto are
granted subject to this reservation.

ARTICLE.VI
Informal Shareholder Action

The holders of not less than a majority of the issued and outstanding shares of the voting
stock of the Corporalion may act by written ugreemcnt withoul a mecting, as provided in Florida
Statutes 607.0704 and the Bylaws.

ARTICLE VIT"
Fundamental Changes :

The affirmative vote of holders of the majority of the outstanding sharcs of all clusses of
stock entitled to vote shull be necessary lor the following corporate action:

a. Amendment, alteration, change or repeal of any provision of the Articles of
Incorparation;

b. Recorganization, merger or consolidation of the Corporation;

c. Sale, lcase or exchange of the majority pottion of the property or asscts of the
Corporation;

d. Disyolution of the Corporation.
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ARTICLE VITI
Directors

A. The business of the Corporation shall be managed initially by a Board of onc (1)
Director. The number of dircclors maybe, as provided in the Bylaws, increased or decreased, bul
shall never be less than one (1) director.

B. The entire Board of Directors, or any individual director, may be removed from office
without assignment of cause by affirmative vote of 100% of the outstanding shares of all classes
of stock cntitled to vote. Dircclors who arc not stockholders may be removed for cause by a
majority vote of all classes of stock cntitled to vote. Any director who is also a stockholder may
be removed for a causc by the affirmative vote of 100% of the outstanding shares of classes of
stock entitled to vote exclusive of his own shares of stock.

C. Any vacancy on the Board of Directors shall be filled by the shareholders at a regular
or special meeting called for that purpose. A shareholder removed as a director for cause shall
not be entitled to vote to fill his own vacancy by voting for himself withoul prior approval
securcd by the affirmative vole of 100% of the outstanding shares of all classes of stock entitled
to vote, exclusive of his own shares of stock. .

ID. Members of the Board of Directors or an Executive Committee shall be deemed
present at @ meeting i a conference telephone or similar communications sguipment by means of
which all persons participating in the meeting can hear cach other is used.

ARTICLE IX
Pre-Emptive Rights

Each shareholder of this Comporation shall have the right to purchase sharcs (and
securitics convertible into shures) of any class, kind or series of stock in this Corporation that
may from time to time be issued (whether or not presently authorized), including shares from the
treasury of this Corporation, in the ratie that the nurber of shares he holds at the time of issue
bears to the total number of shares outstanding exclusive of treasury shares. The right shall be
deemed waived by any shareholder who does not exercise it and pay for the shares pre-empted
within thirty (30) days of rcceipt of a notige in writing form the Corporation stating the prices,
terms and conditions of the issue of shares and inviting him to exercisc his pre-emptive rights.
This right may also bc waived by affirmative written waiver submitted by the sharcholder to the
Corporation within thirty (30) days of receipt of notice from the Corporation.

ARTICLE X
Initia! Principat Officc and Mailing Address

The initial principal olTice and mailing address of the Corporation is 2435 US Highway 19,
Suite 470, Holiday, F1, 34691,

FIO7000111840 3
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ARTICLE XI
Initinl Registered Apent and Office

The street address of the Corporation's initial registered office is 609 West Azcele Strect,
Tumpa, Florida 33606 and the name of the Corporation's initial registered agent at that address is
Tina E. Dunsford.

ARTICLE X1
Incorporator

The name and address of the incorporator are:

Name Address
Tina E. Dunsford, Esq, . 609 West Azeele Struet
- - Tampa, FL 33606

ARTICLE X111
Initial Director(s)

The Corporation initially shall B;we one (1 );dircctu-r, whose name and address are: .

Name Address :
Dr. Haider Khan, MD "7 2433 US Highway 19, Suite 470
Holiday, FL 3469

ARTICLE XIV
Indemnification

No director of the Corporation shall be- personally lable to the Corporation or its
shareholders for monetary damages (o the Corporation or any other person lor any statement, vote,
decision or failure to act, regarding corporate menagemert or policy, as a director, except to the
extent that such exemption from liability or limitation thereof is not permittcd under the Florida
Business Corporation Act,

The Corporation shall tndemnify to the full cxtent permitted by law any person whe is made,
or is threatened to be made, a party to any action suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that he or she is or was a director or officer of
the Corporation or scrves or served any other enterprises at the rcquest of the Corporation, If the
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Florida Business Corparation Acl is amended after the filing of thesc Arlicles of [ncorporation of
which this Article VTl is a parl to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a dircctor of the Corporation shall be climinated or
limited to the fullest cxtent permitted by the Florida Business Corporation Act as so amended.

Any repeal or modification of the forcgomg paragraph by the shareholders of the Comporation
shall not adversely affect any right or protection of a director ofthe Corporation cxisting at the time
of such repeal or modification,

ARTICLE XV
Effective Date

"T'he cftective date of filing of these Articles of Incorporation shall be Apnl 25, 2007,

Dated this 25% day of April, 2007.

Narne: Tina E. Dunsford, Esq.
Title: Incorporator

HO7000111840 3
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and (o accept service of process for QHP Group, Ing.,
at the place designated as the registered office, I hercby aceept the appointment as registered agent
and agree to acl in this capacity. 1 further agree 10 comply with the provisiony of all statutes relating
to the proper and complete performance of my duties, and | am 1amiliar with and accept the duties
and obligations of my position as registered agenl.

Dated this 25" day of April, 2007.

REGISTERED AGENT:

By; Q/L ——

Name: Tina E, Dunsford, Esq.
Title: Authorized Agent
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