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AmeriCare Direct Corp.

Tho undorslgnod subseribers to theso Articles of Incorporation ara natural
porgons competent to contract and hereby form a Corporation for profit undor Chaptor
607 of the Florida Statutos,

ARTICLE 1 - NAME

Tho namo of the Corporation Is AmeriCaro Diroct Corp.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corpaoration shall engage in any activity or business permitted under the
laws of tho United States and of tho State of Flarida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 343 Almeria Avenue,
Coral Gables, Florida 33034 and the mailing address is Post Office 548187, Surfside,
Florida 33154,

ARTICLE 4 - INCORPORATORS

The name and straet address of the incorporator of this Corporation is:

Barry Williamson
620 Northeast 131 Street
North Miami, Florida 33161

ARTICLE & - PRESIDENT

The initial President of the Corporation shall be Barry Williamson whose address
\ shall be the same as the principal office of the Corporation.
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ARTICLE 6 - CORPORATE CAPITALIZATION

6.1 Tho maximum number of shares that this Corporation ls authorlzod to
hove outstanding at any thme ts SEVEN THOUSAND FIVE HUNDRED ({7,500) shoros
of common stock, oach shara having the par valuo of ONE DOLLAR {31.00).

8.2 No holder of shares of stock of any class shall hava any proomptive right
to subscribe to or purchasoe any additlonal shares of any class, or any bonds or
convortiblo securltios of any nature; providod, howaovor, that the board of directors
may, in authurizing the issuanco of sharos of stock of any class, confer any
preomptive right that the board of diroctors may doom advisablo in connection with

such issuanco.

6.3 Tho board of directors of the Corporation may authorize tho issuance
from timo to tima of sharos of its stock of any closs, whothor now or horoaftor
outhorized, or socuritios convortible into sharas of its stock of ony class, whather now
or hareaftor authorized, for such consideration as the board of directors may deom
advisable, subjoct to such restrictions or limitatlons, if any, as may be set forth in tho

bylows of the Corporation.

6.4 Theboard of diractors of the Corporation may, by articles supplementary,
classify or roclossify any unissuod stock from time to time by sotting or changing tha
preferencas, convarsions or other rights, voting powars, restrictions, limitations as to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-chapter
S of the Internal Revenue Code of 1986, as amended.

7.1 The shareholders of this Corporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

7.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following iegend:
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“Tho sharoa of stock roprosented by this cortificato connot
bo transferred If such tronsfor would vold tho oloction of
tho Corporation lo be taxed under Sub-choptor S of the
Interne! Rovonuo Code of 1986, as amendod."

ARTICLE 8 - POWERS OF COHPORATION

The Corporation shall have tho some powors as an Individual to do oll things
nocassary or convenlont to corry oult its businoss and affairs, subjoct to any limitations
or restrictions imposod by applicable law or theso Arliclos of Incorporation,

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have parpotual oxistenco,

ARTICLE 10 - TITLE

The Corporation, to the extent permittod by law, shall bo entitied to traat tho
parson in whose namo any sharo or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and shall not be bound to recognize any
equitable or other claim to, or interest in, such share or right on the part of any other
parson, whether or not the Corporation shall have notice theroof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial addross of registered office of this Corporation is The Law Firm of
Lawrence J. Spiege!, Chartered doing business as AmeriLawyer®, ocated at 343
Almeria Avenue, Coral Gables, Florida 33134. The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegel, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134.

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assont
or vote of the sharehoiders, to make, alter, amend or repeal the Bylaws of the
Corparation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws.

PN L B s W e,

@B AMERILAWYER

RV Avestr = Coan Ganngs, 10 VA W05) S 200k (TR BOY Mk AR AT H LY A B[]
Mutrsc AR POSTOUICE Box BT Corag Gangs, 1113114 4470




ARTICLE 13 - EFFECTIVE DATE

Thasa Articlas of Incorporation shaoll bo offactiva immadiately upon approval of
the Socrotary of Stato, Stale of Florida,

Cl, . ENDME

The Corporation rasorvos the right to amend, alior, change or repeanl any
provision contained in thoso Articles of Incorporation, or In any amendment horoto, or
lo odd any provision to thoso Articles of Incorporation or to any amondmeont heroto,
in any mannar new or horoaftor prescribed or pormitted by tha provisions of any
applicable statuto ¢ Stoto of Florida, and all rights conferrod upon sharoholders
in thoso Articles of I arporatian or any amendmant heroto arg grantod subject to this

rosorvation.

IN WITNESS WHEREOF, | have herounto sot my hand ond seal, acknowlodgod
and filed the foragoing Articles of Incorporation under tho laws of the Stato of Flerida,

this 9th day of February, 19985,

!
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Barry Williamson, Incorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN_ ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registered Agent in the
above and foregoing Articles of Incorpor:tizn, is familiar with and accepts the
obiigations of the position of Registered Agent under Section 607.0505, Florida

Statutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®

By: ) //'aq (

LawrencefJ.[Spiég’el, President
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