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We, Lho undexulgnod, do hersby aosocliato ourvelves "1 (J
under tha following Artivles, for tho purpose ol forming a.

corpucation undex the laws of the Etatw of Floxida, R
(]

ABTIGLE ) T

gesounnnszzl

NAME

The nome of tha corporation shall b PRIDE ROCK
HEALTHCARE MANAGEMENT, INC.

ARLIGLE. XL
GENERAL _NATURE QF PUBLNRLE

Tho gonera) naturxe of the businans to be transacted by
this corporation 1isi

(1) To ongago in any activity or business permitted
unde: the iaws of the United Statea and the state of
Floxida.

ARTICLE 113
CORRORATRE  POWERD

This Corporation shall have all povwers now and
nhoroaftoxr granted corporations for profit under the laws of

the State of Florida, including, but not linited to, pover
to!

(1) Elect or appoint such officers and agents ag its
affairs shall require, and allow them suitable compunsation.

{2) Adopt, changa, anend and repcal By-Laws, not
inconsistent with law or its Certificate of Incorporxation,
for the exercise of its coxporate powers, the management.,

regulation and government of its stocks or oLher evidence of
intorest, and the calling and holding of meetings of its
Stockholdars.

8

{(3) Increase or diminish, by vote ot its stockholders

or shareholders, change as the By-Laws may direct, the
number of dirxrectors.

(4) Make and ontex into all contracts necessary and
proper for the conduct of 1ts business.
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(%) Conduct buminoss, have one ox more officuxrs, and
buy, hold, moxtaage, sell, convoy, Jlwapy ox othevwine
disponn of roal and parvonal (tanqgiblie and 1lntangible)
property or any intoront tharein of any natuxe wvhatsoovur,
in this stote and in any of the navaral utaten, corritorien,
possussions and depnndencies of the United fitatues, tho
District of Columbia, and foreign countrias.

(6) Purchase tha corporate ansote 'of any othor
corpuration and engage in the sama charactex of businose.

(7)Y Acquizo, tuke, hold, woll and dinpume of pDatonts,
copyrights, trode marks antd any liconuas ox other
interests thercunder or therain.

H96000005228

{8) Acquire, take, hold, sell and convay vuch properiy
a8 may bo necensary in order to obtain or secure paymcnt of
any indebtednons or liability to it.

(9) Guaxontes, ondorae, purchase, deal in, hold, Boll,
transfer, mortgage, oxchange, pledge or othorwise dispooe
of, alone, 4in msyndicate, or otherwise in conjunction with
others, the oharen of the capital stock of, or any bonds,
sucucifier or other evidonces of indebtednons croated by any
other corporatiun, associatlion, partnership, syndicata,
ontlty, pexson ox govarnmantal, municipal or public
authority 4n this stato oxr any pther stuto oxr government
and, while owner thereof, uxercize all the righto, powers
and privilegus of ownorahip, including voting rights,

(10) Purchasa hold, sell and transfer sharos of 1te
own capital stock, provided that it shall not purchase any
of its own capital atock oxacept from the surplus of Iits
aspets over lts liabilitios including capital. shares o©f
its own capital stock owned by Lha Corperation shall not be
voted directly or indirectly or counted as outatanding fox
tho purpoee of any stockholders' quorum or vota.

(11) Contract debts and borzow monsy at such rates of
interest not to excead the lawful interest rate and upon
puch terms a8 it or Aits Board of Directors may deem
necessary or expedient and ghall authorize and agroe upon,
issue and sell or pledgae bonds, dabontures, notes and othex
evidences of indebtedness, whether secured or unsecuxed,
including obligations which aze convertible into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbexing 1its property or credit
to smecure the payment of money borrowed or owing by it, as

occasion may reguire and the Board of Director may deen
expedient; and
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(a}) Provius in vuch instruments for txranpforring
corpocate proporty of svery kind and nature
thon bolonging tu or thereatter acguired by it,
au security fox any bonds, nvteu, debonture or
othur evidenco of lndebtednoss ipmsuod ox debtin
or sums of money owing by 1t and

{(b) Provide ip caoe of the aole of any propucty
by virtua of any such instxument of or any
toruclosuro, tho paxtI acguiring title shall have
the mame rightyu, privilegea, grants, frxanchisas,
imaunitlion and advantages, in and by Auch
instrumonts onumorated or convayed, as belonged
to and wera onjoyud by it.

1
1]
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{12) Lend and advance money, wxtond oradit, take notos
and any kind ox natuxe of evidence of indebtodnesuy thorefor.

{13) Makea yifts for educational, soientitic or
charltable purponams.

(14) Indemnify any porson made a party, or threatenod
to be made a party, to any threatanod, ponding or compluted
action, ouit or proceeding:

(a) Whethexr civil criminal, administrative, or
invostigative, othar than one by or in he right of the
corporation to procure a judgment. in its favor, brought
to impuse a liabllity or psnalty on such purson for an
act alleged to have been committed by such perion in
his capacity of director, officer, smployee, or
agunt of theo corporation, or of any other corporation,
partnership, joint venture, trugt, or other onterprise
which he served as such At the requost of the
corporation, against Judgments, fines, amounts paid in
settlemant and reasonable exponses, including
attoxneys’ feas, actually and necessarlily
incurred as a result of such action, suit, procaosding,
or any appeal therein, if such perxon acted in good

3 faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
eriminal actions or procamdings, without

reasonable ground for belief that such action was
unlawful. The termination of any such actlion, sult, ox
proceeding by judgment, ordex, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

such director or officer did not act in good falth in
the reasonable belief that such action was in the best
interest of the corporation oxr that he had yoasonable
grounds for belief that such actlon was unlzuful;
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{b} By uxr In the right of the corporation Lo provinsu
A judgmwnt In itn favox by roason of his being

or having buan a diructor, offlocer, em loyno or
ngent, of the coxporution, or of any othar corpora-
cion, parthorship, joint vonture, f.ruwt, or othur
entorprise which he vurvod aw such at bthe xoguest

of tho corporation, against the rUaABORADIN WKPANROH,
including attoxnoy's foes, avtually and noocesnparily
incurrad by him in connection with the defonne OX
pattlemant. of such nction, o in gonnoction an appual
theroin, if such purson acted in good foaith and

in the reoasonable belief that such avtion wan in

Lhe heast interest ot the corporatlon. Juch porson
whall not be entitlod to indomnification’ in relatlon
to mattors ap to nagllgence or misconduct in the
pacformance of his duty to the corperation unluss, and
only tu thu extont that, tha court, adminiotrative
agency, or invastigative body beforoe which such
action, wuit, or proceuding lis hald shall determine
upon application that, dosplta the ndjudication of
riability but in view of all circumatances of tho
case, such pexson is fairly and reasonably entitled
to indumnification for such axpenses which such
tribunal ohall deem proper.
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(¢) To the extent that a director, officer, ampluyee
or agant. of A corporation has boun succesnful on tho
merits or othorwiso in defense of any actien, uwuly,

or procseding rxeferrod to in Paragraph (a) or (b), or
in any dofenue of any claim, ispua, or matter therein,
he ohall bu indemnified against the ruasonabloe
estponges, including attornoys’ faes, actually and
navessarlly incuxred by him in connection therewith,

(d) If a dotarmination im made that indemnification
of the director, officer, employcs, or agent is

proper in the circumstances becauna such person has
mot the applicable atandaxd of conduct set forth

in Paragraph (a) or (b), unless indemnification 1s
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directoxs by a majority
vote of a quorum consisting of directors who were

not parties to such action, sult, or proceeding, or

by the shareholders who were not partios to auch
action, suit or proceocding.

(15) Pay expenses lncurred in defending any action,
sult or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in tha mannex
provided in Paragraph (d) of Subsection {14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be

H96000005228
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Indemnifiud by the corpoxation A&s authorixed by this
saction,

(16) 1ndemnity any poreon, if the reguiromentns of
gubsegtions {(14) and (15) ace mat, without affooting ony
other rights to whioh thoso indamnifing may b entictlnd
undexr any By-Law, ayreoment, vote of shoreholdexrs or
dinintnrestod dixectors, ox otherwise, both as to action 1in
anothur capacity while holding such office and nhall contlin-
ue 40 to a4 porson who han ceawed to be a director, wfficer,
employoe, or agent of the corporation and shall lnuro Lo the
benefil o the heiras, uxecutuxy and adminliwtratoxs of such a
pexrnon,

28
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(17) Hurchase and maintnin Anmuzunce on behalf of any
pernon who is ux was a director, officer, amploywvu, Or agnnt
of anothaxr corporation, partnersnip, joint venture, trust ox
other enterprine sagainst liability adnartad against him and
incurred by him ir any such capacity ox axising out of hin
status ams such, whether or not the corporation would havoe
the power tn indamnify him against puch 1lability undor tho
provinionn of gubsoction (12).

{18) Entor into genaral paxtaexohipe, limited
partnerships (whethexr thu coxporation be a limited or
guncral partnax), joint venturews, syndieataows, pools,
agsociations, and othexr arrangements for carrying on one or
more of thue purpocas set forth in its Atticles of
1ncorporation, jointly or in common with others, so long 08

the participating corporation, person, or anpociation would
have power to do 80 alone.

ARTICLE LV
CARLTAL. STOCK

(1) This corporation shall be authorized to have

cutptanding at any time a maximum of 6,000 shares of stook
of the par value of $1.00.

(2) Sharem of stock may be isoued in consideration of
Ltho payment ¢f the entire purchase price or only part of the
puzchase price, as may be detaermined 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 part of the purchase prica:

(a) =shall be subject to calls therson, in amounts
and at such times as the Board of Directoxrs may
determine until the whole thereof shall have been
paid; and

(b} shall participate in dividends upon the banis of
the amount actually paid on the respactive shares; and

H96000005228
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{u) Certifinuteu issuad therefor chall bear ondvrme-
mant a@ Lo Lhe actual amount paid Lhexeon.

{3) No #tock Lin thin corporation whall be aocla or
transferrud other than by ocperation of law, unleun and until
rhe record owner theruuf nhall have given wiitten notiou, by
guertdflad mail, to the corporation at its principal officw,
petting forth a devire to soll auch otock, toguther with the
price, texmn and conditions upon which sald stock shall be
offervd for uale. The corporation, 1if it elects, or ite
gtoakholders, if it shull not eluvt, whall have an uxelunive
right to purchano wald stock ot the price and upon the torms
and conditions wet forth 4n sald noticu at any timo within
thivty (30) dayn of the voxporation’s racuipt theceof. Upon
fallure of tha coxporation or Aits stookholdexs to wxsroluo
such vights within such thirty (30) day pexiod, said stouk
may be offerad for salo to othexy, but only at the price and
upon the terma and conditions gtated In ocaid notico.

228
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{(4) Anything to the auntraxy notwithstanding, tho
oxiginal) subscribers hereto shall, prioxr to issuu of
certificatens therufor, have the right to ansign thedr wtock
subscriptions without regaxd to the limitations on wstock
trannferns containoed in Sectlon (3) abova.

ARTICLE V
TERM_OF EXISTENCE
This corporation shall oxist perpetually.

ARTICLE VI
DIRECTORS

(1) The businoss of this corporaticon wshall be
conducted by a Board of Directors conpigting ©f one Or more
Directors.

(2) Members of the Board of Dirxectors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a confarence telephone or similar communication
egquipment if used so that all peraons participating in the
meeting can hear each other.

{(3) The names and Street addresses of the members of
the first Board of Directors of this corporation, who shall
hold office for the first year of its existence or until
thelir successoxs are elected and qualified ara as follows:

496000005228
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HAME

MRRESA
GASTON CORRADI 2600 B.W. Ird Avenue
pog Miami, Florida 33129
~
S CHRIS HIKVERT 2600 §.¥. 3xd Avanus
[~ gsuite 730
g Miami, Florida 3J129
@
- ARTICLE VII
= OrF1CERS
The names and addrovaes of tho initial officors of thlm
coxporation ie am follows:
President: GASTON CORRADI
2600 3.¥. 3rd Avenue
Suite 730
Miami, Ylorida 33139
vice Pramident: CHRIB SIEVERT
2600 §.W. 3xd Avenue
ful ta 730
Miami, Florida 33129
ARTICLE VILL
: E A by
PRIDE ROCK HEALTHCARE MANAGEMENT, INC., <eairing to
organize under tho laws of the State of Florida, has
designated 1its principal office at 2600 S.W. Ird Avenus,
Suite 730, Miami, Florida 33129, and has named as lite
initial Rogletered Agent, MANUEL A. RAMIREY, ESQUIRE, 1001
0 So. Bayshore Drive, Suite 2410, Miami, Florxida 3313).
~
~
uy
g ARTICLF IX
o
2 SUBSCRIBERS
]
3 The name and address of the Subscxiber to those
o Articlas of Incorporation is am follows:
o o

7
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NAUE ADPRERR

GABTON CORRADI 2400 8.¥, Jrd Avenuu
guite 730
Miami, Floxida 33129

CHRIS AIEVERT 2600 8.W. Ixd Avenuwe
Buite 730
Miami, Floxida 3)31129

ARLIGLE X

H 96000005224

COMMENCEMENT Q). CORRORATE EXISTRENCE

tn accoxrdance with tho provislons of Soction 607.167,
tho ef!octive dato of incorporation ia spucified to be the
the ‘&  day of April, 1996, which isa the dates on which
theme Articles have haen vubscxzibed and acknowledgad.

WITNESS my hand and offici "

April, 1996.

al this _jd,  day of

Subscriber

BTATE OF FLORIDA )
) 88.:
COUNTY OF DADE )

PEFORE ME, the undersigned authority, this _____ day of
April, 1996, personally appeared, GASTON CORRADI and CHRIB
SIEVERT, to me wall known to be the persons who executed the
above and foregoing Articles of Incorporation of PRIDE ROCK
HEALTHCARE MANAGEMENT, 1INC., and who atates that they
executad the same for the purposes therelin axpressed.

.SYORN TO BN!D'QQSGUBSCRIBBD before me this 1), day of

Notary Public

- TR RGTATYSRAL 1
PATRICIA AVARHORR
8 RO AKY TUREC STATE UF FLORIDA
COMMIELTON NCY. CCANYTTS
MY SOMMISION BXT. AR, 4,1999

My Commission Expires:

w 96000005228
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CRAXIEAGH ¥ _REBIONATION
RECGAAKERED AGENE K

purpuant to the provisiona of section 607.0501, Florida
Statutns, the undersigned corpuration, vrganized undur thu

laws of the Ntatu of Flocida, submite the following
statament in dodigna

ting tho rxegismtored oftice/regiptaxed
agont in the atate of rloxtda.

1. The e of tha

gucporation 4n PRIDE ROCK
HEALTHCARE MANAGEMENT, INC.

4 96000U0>228

2, ftha name and addrens of 0 rugistored agont and
offica 481 MANUEL A. RAMIREZ, 1001 (8¢

saynhoge Drivo, Buite
2410, miami, Flerida 33131, \ !

4 96000005224

ge'd

6€:ST 9661-CT-ddd




YRR TRL

ACKNMOYLERGMENT, AE_REGISTERER AGENT
1, MANUEL A. RAMIREE, having beon noamed to oaucapt
poxvicy of Process for PRIDE ROCK HEALTMCARE MANAGEMNENT,
INC.,, & Florida corporation, at the place designated in
Article VII of thu atteched Articvles of incorporation, 1
hexaby accept to ACt in thiw capacity, and agrea to comply

} 56000005228

with the provisions of sald act rolative Lo keoping opon
gaid offico.

DATED this A« day of April, 1996.

/
ral ﬁr&,\MWJ’Q@

MANUEL A. RAMIAEZ,
Rogistered Agont
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