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ARTICLES OF INCORPORATION ,
or | ' -. ' ‘ @
THZRAPY PROVIDERE, INC. ) ) '

| :

The undeisigned incorperater for purposas of forming a

corporation under the Florida Business Corporation Act, usroby
adepts tho f{ollowing Articles of Incorporatlion:

PIRAT: he name of the Corporation is Therapy Previders, Inc.
{the "corporation”).
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BECOND: The street address of the initial principal offico and
mailing address of tha corpeoration is 391 Aragon Avenue,
Ssuite 211-216, Coral Gables, Florida 33124.

THIRD: The Corporatien is authorized to iscue 10,000 shares of
common stock, par value $1.00 per share.

FOURTH: The strest addrose of the initlal rugistered office of
the Corporation is: Miami centar, 201 South Biscayne
pouluvard, Sulto 3000, Miamji, Florida 33131 and theo
registerod agent at that address is: B & C Corporate
Servicer, Inc.

FIFDH: The nome and addrasa o6f the incorporater of the
Corporation is: Jose A. Santos, Jr., Broad and Casuel.
Miami Center, 201 South Biscayne Boulavard, Suite 3000,
Miamil, Florida 33131.

BIXTH: The Corporation is organized for the purpose of
transacting any andg all lawful activitias or busniness for
which corporations may ba formed undaer Chapter 607 of the
Florida Statutes.

SEVENTH: Tha Corporation expresely elects to be governed by
Section 607.0630 of the Florida Businces Corporation Act,
as amended from timo to time, relating to preemptive
rights.

Each Shareholder of this Corporation shall have the first
right to purchase shares (and gecurities convertible into
chares) of any c¢lass, kind or series of stock in this
Corporation that wmay, from time to time, be issued
(wvhether or not preseantly authorized), inocluding shares
érom the treasury of this Corporation, in the ratio that
the number of sharee he holds at the time of issue bears
to the total number of shares outstanding, aexclusive of
treagsury shares. This right shall be deengd waived by
any Shareholder who does not exerciee it and pay for the
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Joge A. Santas, Jr.
Fler.da Bar No. 438870
CORPTREVAALR.UTH Broad and Cassel
kAT 201 5. Bipcayne Boulevard, Sulte 3000
Miami, Florida 33131
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believed to ba in or not oppoeéd to the bort interasts ot
the Corporation and except that no indemnification shall
pe made in reepact of any claim, issue or matter an to
which such parsen chall hava baon adjudged to ba liabla
rfor negligence or misconduct in tha performance of his
duty to the Corporation unleGs and only to the axtent
that the court in which such action or sujt wam brought
shall detormine upon application that, dogpitec the
adjudication of 1liability but in view of all thne
circumstancaes of the case, such person is fairly and
reanonably entitled to indemnlity for such expenses wihiich

such court shall deom proper.

To the uwxtant that any psrson referred to in the first
two paragraphs of thisg Artigle hag boon guccogeful on tho
merits or otherwise in defense of any action, sult or
proceeding raeferred to therein or in defense of any
claim, icsue or matter tharein, he shall be indemnificd
against expensae (including attornaye' feoes) actually and
reasonably incurred by him in connection thearewith.

Any indemnification undar the rfiret two paragraphe of
th{n Article (unleas orderod by a court) shall bo made by
the Corporation only as authorized in the mpacific cara
upen a datermination that indemnification of the
director, officer, amployes or agant is proper in tho
circumstances because he has maet the applicable standard
of conduct sot forth in tho first two paragraphs of this
Articla. Such doternmination shall be made (a) by the
Board of Diroctors by a majority veote of a quorum
consicting of direcotors who were hot parties to such
action, suit or proceeding; or (b) 1f such quoxum is not
obtainable, or, sven if obtainoble, by majority votae of
a committee duly deeignated by the Board of Diraectors (in
vhich directors who are parties may participate)
consisting solely of two or more directors not at the
time parties to the proceeding; or (¢) DYy independent
counsel.

Expenses incurred in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation
in advance of the rinal dispesition of such proceeding asg
authorized by tha Board of Piroctors in the apacific case
upon receipt of an undartaking by or on behalf of the
director, officer, employee or agent to rapay such amount
if he is ultimately found not to be entitled to
indemnification by the Corporation as provided in this
Article. Expences incurrod by othor employaes and agents
may be paid in advance upon such terms or conditions that
the Board of Directors deemm appropriate.

The indemnification provided by thin Article ghall not be
decemed exclusive of any other rights to which those
sesking indemnification may be entitled under any
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shares preeoaptlva within 30 days of recoipt of a notlico
in wrliting from the corporation, gtating the pricen,
termns and conditiona of thea iccue of sharns, and inviting
him to axercioe hip reemptive rightu. This right may
also be walved by aff rmative written waiver nubmitted by
the Shareholder to the Corporation within 30 days of
receipt of notice (rom the corporation.

Tha Corporation shall indomnify its officeroc, directors,
employeos and agente to the fullest wuxtent pocsible,
pursuant to Section 6067.0850 of tha Florida Business
coxporation Act, as amanded from time to time.

The Corperation shall indemnify any parson who wan or is
a party or ia throatenod to ba made a party to any
threatened, panding or completed aotlon, suit or
procoading, whethar civil, crimlnal, administrativa or
invostigative (other than an action by or in the right of
tho Ceorporation) by reason of the fact that he is or was
a director, officeaer, amployea or agent of thn
corporation, or iz or wasa garving at the request of the
corperation as a director, officor, employae or agent ol
anothaer corporation, partnarship, jeint vanturo, trust or
other anterpribe, against axpensad (including attorney's
fer), judgments, finos and amounts paid in sattloment
actually and reasonably incurred by him in connection
with such action, sult or proceccding if ha actoed in good
faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the Corporation,
and, with respsct to any criminal action or procesding,
had no reasonable cause to baliove his conduct wan
unlawful. The termination of any action, suit or
proceading by judgment, order, settlemant, convietion, or
upon a plsa of nolo contendere or its equivalent, shall
not, of itgelf, create a presumption that tha person did
not act in goed faith and in a manner which he reasonakly
believed to be in or not opposed to the bast intaraste of
the Corperation, and, with reapect to any criminal action
or proceeding, had reascnable cause to believe that his
conduct was unlawful.

The Corporaticn shall indemnify any person who Wag ox is
a party or is threatened to be made a pazrty to any
threatened pending or completsd action or suit by or in
tha right of the Corporation to procure a Judgment in its
favor by reason of the fact that he is or was a directoer,
officer, employeo or agent of the Corpoxaticn, oxr is or
wag serving at the request of the Corporation as a
director, officer, employes, or agent of another
corporation, partnership, joint venture, trust or other
enterprise agalnst expences (including attorneys' fees)
actually and reasonably incurraed by hin in connection
with the defense or settlement of such action or suitc ifr
he acted in gocd faith and in a nanner he reasonably
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statute, bylaw, agreomant, vote of mtockholdors or
disintorested directors or otherwise, both am to act.ion
in his officlal capacity and ag Lo action in another
capsoity whilo holding such offica, and chall continue as
to a porson who hag ceased to be a director, officeor,
employae or agent and shall inure to tho bonefit of the
heirs, exacutors and administrators of euch a porson.

The Corporation chall have power to purchara and maintain
insurance on behalf of any person whe is or was a
director, officer, omployse or agant of the corporation,
or ip or wag marving at the request of the Corporation asp
a director, officer, wemployee ar agent of another
corporation, paxtnexship, joint vantura, trust or othar
enterprise, againmt any 1iability assarted againat him
and incurred by nim in any such capacity, or arising out
of hig status as esuch, whether or not the Corporation
would have the power to indomnify him against such
1iability under the provisions of this Article.
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For the purposes of thise gaction, referances to "the
corporation” include all constituent corporations
absorbed in a congolidation or morgor as wall as tho
rasulting or surviving corperation oo that any person who
iv or wae a director, officer, employoe ox agoent of such
» constituent corporation or is or was serving at the
roequept of such constituent corporation as a director,
officer, omployos or agont of anothsr corporation,
partnarship, Jjoint venture, trust or other antarprisa
shall stand in the same position under the proviasions of
this section with respect to the rasulting or surviving
cocrporation as he would if he had sorved the resulting or
gurviving corporation in the same capacity.

NINTH: The corporate existence of the Corporation shall commancae
upon the filing of theae Articles of Incorpoeration and
the corpeoration shall have perpatual existence.

IN WITNEBS WHEREOT, tha undarsigned incorporator has executed
thegc Articles of Incorperation thig 7th day of September, 1995.

=

JOo ®. Ssantos, Jr.., lneorporator

19 50000099 4%

CORMTIMMAALS YT
00007




Ja-Q3-1ax) ourae Fieom 10 100492
9224000 P.0G

ACCEPTANCE OF APPOXINTNENT
or
ABSIOTERRD AGENT

T heraby accept the appointoent as reglotexed agent sontained
oration and etate that I am

in the foraegoing Articles of Incoﬁf
faniliar with and accept the obligations of Sactlon €07.0505 of tha

riorida Business corporation Act.
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B E C CORPORATE SERVICEB, INC.
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