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The undersigned, acting as incorporator(s) of a corporation pursuant to Chapler 607.0202,
Florida_Statites, adopts the following Articles of Incorporation for such corporation:

"y ] -+

The name of this corporation shall be:
L & C HEALTH SERVICES, INC,

Such name being in conformity with Chapter 607.0401, Florida Statutes,

The principal place of business of this corporation shall be:

10737 W. Flagler Street, Miami, Florida 33174

The mailing address of this corporation shall be:

P.O. Box 145403, Coral Gables, Florida 331145403

The number of shares of stock that this corporation is authorized to have outstanding at
any one time is:

One thousand (1,000) shares of no par value voting common stock.
All such shares are of one class and are shares of Common Stock,
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The nume and address of the nftdal regdstered agent is:

Arnold Rockford, [is).
Altorney at Law

JOO Sevifla Avenue, Suite 216
Cuoral Gables, Florida 33134

This agent, pursuant to Section 48.091, Florida Statutes, shall aceept service of process
within this Siate.

ARTICLEY - INCORPORATOR
The name and street address of the incorporator to these Articles of Incorporation is:

Dr. Latis R, Suarez, 3371 8.W. 100 Avenue, Miami, Florida 33165

LT l 7, Jr

This corporation is organized for any and all law(lul businesses purposes permtitted under
its Articles of Incorporation and for which & corporation may be incorporated under the Florida
Business Corporation Act, Chapter 607, Florida Statutes, including and not limited to providing
health services,

To do and transact any and ali business as permitted under the laws of the State of Florida
and the United States of America, Without limiting any of the purposes, powers and objects of
this corporation, it is expressly deelared and provided that this corporation shil) have power in
carrying on its own businesses, or for the purpose of accomplishment of any of the purposes or
attainment of the objects hereinabove specified, to make and perform contracts ol any kind and
description and to do any and all other acts and things, and to exercise any and all powers, cither
as principal, agent or broker, conferred by the Laws of Florida upon corporations, and which a
partnership or natural person could do and exercise, and which now or hereafter may be

authorized by law.
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ARTICLE YIL SUAREUOLDERS' PREEMPTIVE RIGLTS
“LO NEW ISSUES O1F SHARLES

Each share ol stock of the corporation shall entitle the holder thereol to a preemptive right,
for a period of thirty days. to subseribe for, purchase, or otheewise acguire any shares of stock
of the same class of the corporation or any equity and/or voting shares of stock of any class ol the
carporation that the corporation proposes to issue or any rights or options that the corporation
proposes to grant for the purchase ol shares of stock of the same class of the corporation or of
equity and/or voting shares of any class of stock of the corporation or for the purchise of any
shires of stock, bonds, securities, or obligations of the corporation that are convertible into or
exehangeable for, or that carry any rights, to subscribe for, purch se, or olherwise acquire shares
ol stock of the same class of the corporation or ¢quity and/or votmng shares of stock ol any class
of the corperation, whether now or hereafter authorized or creited, whether having unissued or
treasury status, and whether the proposed issue, reissue, transter, or grant if for eash, property,
or any other lwlul consideration; and after the expiration of said thirty days, any and all of such
shares of stock, rights, options, bonds, seeuritics, or obligations of the corporation may be issued,
reissued, transferred, or granted by the Board of Directors, as the case may be, (o such persons,
lirms, corporations and associations, and for such lawful consideration, and on such terms, as the
Board of Directors in its diseretion may determine. As used herein, the terms "equity shares™ and
"voting shares" shall mean, respeetively, shares of stock that confer unlimited dividend rights and
shires of stock that confer unlimited voting rights in the election of one or more directors.

The corporation shall restrict the transfer or registration of transfer of shares against any
sharcholder or a transleree of any sharcholder and the restriction's existence duly noted
conspicuously on the front or back of the certificate, as authorized by Chapter 607.0627, Florida
tatutes.  The secrctary of the corporation shall endorse the following legend on each share
certificate prior to its delivery to a sharcholder:

"I'he shares of stock evidenced by this certificate miy not be transferred,
pledged, gifted, assigned, or encuinbered except in accordance with the terms of
the Articles of Incorporation of L. & C HEALTH SERVICES, INC.. a copy of
which is on deposit with the President of the corporation.”

No shareholder shall transfer, pledge, assign, gift, or encumber all or any part of her
sharcholdings in the corporation except as provided in this Article. This restriction on the transfer
or registration of transfer of shares shall be 10 maintain the corporation’s status hecause it is
dependent on the number or identity of its sharehalders, including but pot limited to preserving
exemptions under the Internal Revenue Service faws as well as the close management relation
between the founders of the corporation proper to protect the corporation against outside control,
in accordance with Chapter 607.G627, Florida Statutes

Page 3 of §




This Article obligies any shiareholder of the corporation or said sharcholder's executor
or other legal representstive whon s desirous to dispose i any torm, dneluding and not Hmited
to whiether by sale, wransfer, assignment, gift or bequest, any share or fraction of share thereof
to first offer to the corparation an opportunity to acquire the restricied shares.  Should the
corporation decline on this right of first refusal heretn granted, any sharcholder ot the corporation
or said shareholder's exeeutor or other legal representative whom s desirous to dispose in any
form, including and 91 timited to whether by sale, transfer, assignment, gift or bequest, any
share or Traction of sire thereol to fiest offer separately, and conseentively to ench other
sharcholder of the corporstion in order of majority of shares hekl by such sharcholder an
apportunity to acquire the restricted shares, in accordm  with Chapier 607.0627, Llorida
:

Stlutes

A retiring sharcholder shall offer said sharcholder's shares to the remaining shareholders
in proportion 1o their respective holdings. 1 the renining sharcholders do not eleet to buy their
shares, any of the other shareholders may do so,

On the death of any shareholder, the corporation has the first option to buy, and the
exeeutor, administrator, or personal representative of the shareholder will sell 1o the corporation,
all of the shares owned by the shareholder at the time of said sharcholder's death at o reasonable
book value price fixed by the corporation’s directors if there is no outside market.

The corporation may buy the shares of a sharcholder seeking (o sell and can let the
directors Fix a reasonable book value price if there is no outside market.

In the event ol any disagreement among the parties, their executors, administrators,
personal representatives, or any of them with respect to the determination of the fair market vitlue
ol any of the shares to be purchased under this Article, such book value shall be computed in
accordance with this Article by an independent certilied public accountant selected by the
corporation and cach of the sharcholders and their executors, administrators, and persomal
representatives.  The cost of such accounting shafl be born equally by the parties unable to reach
agreement hereunder,

The directors may waive any requirement that shares be offered to the corparation before
sale, and a majority sharcholder may vote her shares to prevent the corporation from making a
purchase of shares under this Article.

The corporation shall have the right to approve the transfer of the restricted shares, if the
requirement is not manifestly unreasonable, in accordance with Chapter 607.0627, Elorida

Statutcs

The corporation, thr agh its Board of Directors. may require that shares will not he
transterred until the record holder pays all debts to the corporation. The corporation shall have
a lien hy contract according to this Article with the holder of shares indebled to the corporation.
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The right of the corporation to this Hen shiall be noted on the stock certiticate.

The restriction on the vanster or registration of transter of shares miy prohibil the transfer
of the restricted shares to designated persons or elasses ol persons, it the prohibition is not
manifestly upreasonable, in accordance with Chapter 607.0627, IHorida Statutes,

To insure or partinlly insure it obligation under th”  Article o purchase [rom the estate
of i deceased sharcholder the shares owned by such sharcholder prior to her denth, the
corporation shall purchase, and shall continue in force by timely payment of premijums, the
pulicies of insurance covering the lives of cach ol the shareholders it's Board of Directors so
deems adequate o insure,  In the event any shareholder ceases 1o be a shareholder of the
corporation or reduces her holding of the shares of the corporiation, by voluntary transler or
otherwise, the corporation shall, as appropriate, lerminate or procure a proportionate reduction
in the face amount of insurance outstanding on the lite of such sharcholder, and in the evenl any
sharcholder increases her holding of the shares of the corporation, the corporation shall procure
and maintain ndditional insurance on the life of such shareholder proportionate to the increase in
the holdings ol such sharcholder,

In no event shall the corporation sell, transfer, or otherwise dispose of any of the shares
ol the corporation, including any shares repurchased by it pursuant 1o the agreement in these
Articles ol Incorporation, o any person or entity without such person or entity being
automatically bound by all applicable parts of these Articles of Incorporation,

. - 3 - o ‘l ol 4

The corporation shall have the power to provide insurance for its benefit on the life of any
of ils directors, officers, or employees, or on the life of any sharcholder for the purpose of
acquiring at her death shares of its stock owned by the sharcholder or by the spouse or children
of the sharcholder.

ARTICLE XTI - DURATION OF CORPORATION

This corporation shall have perpetual duration unless dissolved according 1o law,
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ARTICLE X11 - MANAGEMENT QI THE BUSINESS

For the management of the business and for the conduct of the aftairs of the corporation,
and i Turther delintion, Timitition and regulation of the powers of the corporition and of its
directors and shareholders or any class thereol, as the case may be, it is provided:

I, The management of the business and the conduct ol the alfhirs ol the
corporation shall be vested in its Bonrd of Directors. The number of directors that shall
constitute the whole Board of Direciors shall be Tixed by, or in the manner provided in,
the Hy-Laws, ‘The phrases "whole Board" and "total number of directors” shall be deenmed
to hiave the siume treaning -to wit, the total number of directors that the corporation would
have 1 there were no vaenneies, No election of directors need be by writien ballot,

2, Dr. Luis . Suarez shall be the initial Chairman of the Board, Chief Executive

Officer, nml President of the corporation.

3. After the original or other By-Laws of the corporation have been adopted,
amended, or repealed, as the ense may be, and after the corporation has received any
payment for any of its shares, the power to adopt, amend, or repeal the By-Laws of the
corporition miy he exercised by the Board of Dircctors of the corporation,

4, Whenever the corporation shall be authorized 1o issue only one class of share,
rach outstanding share shall entitle the holder thereof to notice of, and the right to vote at,
any meeting of shareholders,

5. Control of the financing plans for the corporation asscts and operations shall
rest with the original Board of Directors and or the corporations Chief Exeeutive Officer,
who shall have authority to execute any nccessary contracts or other documents in their
sole discretion.

6. The corporation's Chief Executive Officer shall hiave the authority to organize
and maintain either the miin operating headquarters of the corporation or any other
operations office, subsidiary, or other necessary operating situs infrastructure, in order to
capitalize on any new [linancially attractive market opportunity on behalf of the
corporation,

The corporation shall, to the fullest extent permitted by Chapter 607.0850, Elorida
Statutes. as the same may be amended and supplemented, indemnify any and all persons whom
it shall have power 1o indemnify under said Chapter from and against any and all of the expenses.
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liabilities or other matters referred to in or covered by said section, and the indemnilication
provided for herebn shiall not be deemed exclusive of any other rights to which those indemailied
nay be entidded under any By-law, agreement, vole of sharcholders or disinlerested directors or
otherwise, both as o action in her official capacity and as (o action in another capacity while
holding such oflice, and slidl continue as 10 a person who has ceased (o be director, officer,
employee, or agent and shall inure to the benefit of the heirs, executors, and administoators of
sueh noperson.

The extent, amaunt, and eligibility for the indemnification provided herein will be nude
by the Board of Directors.  Said determinations will be made by . majerity vote 1o a quorum
consisting of dircctors who were not parties 10 such actlon, suit, or proceeding or by the
shareholders by a majority vote of a quorum consisting ol sharcholders who were not parties to
stich action, suit, or proceeding,

The corporation is further authorized to purchase and maintain insuriniee  for
tndemnification of any person as provided herein amd to the extent provided under Florida law.

From time to time any of the provisions of this certificale of incorporation may wve
amended, altered, or repealed, and other provisions authorized by the laws of the State of Florida
at the time i force may be added or inserted in the manner and at the time prescribed by said
laws, and all rights at any time conferred upon the sharcholders of the corporation by this
certificate of incorporation are granted subject to the provisions of this Article X1,

The initial sharcholders (those obtaining shares up to one year after the incorporation of
this company) shall each advance the required funds, in equal shares, to pay for all expenses and
legal fees incurred in organizing this corporation, including legal fees for the preparation of the
Articles of Incorporation. The corporation will reimburse the shareholders for these expenses
immediately after the corporation comes into existence.

ARTICLE XVI - ARTICLES BINDING ON THIRD PERSONS

All provisions in these Articles of Incorporation are binding as a contract between the
sharcholders and the corporation, their heirs, legal representatives, successors, and assigns.
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IN WITNESS HHEREO, 1 have executed these Articles of llluurpqu r'nn. for . & C
HEALTTE SERVICES, INC., in Miami, Dade County. Florida on this __f / H{ duy of
Tewene 1ty , 1905

7

"/'/;‘,_ ) ,dr!:'

DF. Luis R/ uirey.

ACCEPTANCE OF REGISTERED AGENT APPOINTMENT
The uedersigned, having been named o neeept service ol process lor L & C HHEALTH

SERVICES, INC. at the place designated in Article 1V hereof, hereby aceepts such agency and
agrees to comply with the provisions of the Florida Statutes relative to keeping open said office.

/A

Arnold RocKford, Esq. / "u—' )

Attorney at Law = -
300 Sevilla Avenue - Suite 21&, —
Coral Gables, Florida 33134 4., m
-

‘—-l

<

s a nd DI BT 38

[ HEREBY CERTIFY that on this day before me, a Notary Public duly .lullmr.in.du the
State of Florida, County of Dade, to tike acknowledgements, personally .'ppu.irul Arnold
Rockford, Esq., who is personally known to me, and who exceuted the foregoing Articles of
Incorporation and the Acceptance of Registered Agent Appoiniment, and who acknowledged
before me by oath that he exccuted these Articles of Incorporation immediately above as
Registered Agent.

SWORN AND SUBSCRIBED before me this /7 day of LA A ar)¥; 1995., 1
WITNESS my hand and official seal in the County amd State above-named this same __/ "2
dayof ___ TR NUG f"___lv , 1995,

OEICIAL ROTAENTERT,
MARCO A RiVERA
\-’”‘:\H"l UK ‘IM Tk GiF H ORINA

Tty RS

L)
; '_J:':; 00 Notary Public, State of Flm‘ltlfz_

My Commission cxpires:
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