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ARTICLES OF INCORPORATION
or

WESTON FAMILY DOCTORS, INC

Thoe undersigned, for the purpose of forming o corporation in necordance with Glglptr.r‘((b?
of the Florida Statutes adopts the tollowing Articles of Incorporation:

L_NAME

The nume and address of this Corporntion shall be: WESTON FAMILY DOCTORS, INC,,
2700 Walkers Way, Ft, Louderdale, Florida 33331,

. The location and address of the Corporation's initial registered office in the State of Florida

is: 700 N.E, 90th Street, Miami, Florida 33138-3206. The initial registered agent is R, DANIEL
KOPPEN.

1L PURPOSE
The general nature of the business and the objects and purposes proposed to be transacted
and carried on are to do any and all things with any and all powers to the same extent as natural

persons might or could do and spcéiﬁcally the corporation may engage inany activity or business
permitted under the laws of the State of Florida.

IV, DURATION

The term of existence of the corporation is perpetual.

ANWESTONFAL




Y. INCORPORATORS

‘The name(s) and post ofTico nddress(es) of the incorporntors nre:

MOHSIN JAIFER 2700 Walkers Woy
Ft, Lauderdale, Florida 33331

] 3 +

The Board of Directors shull consist of one inembers. The name(s) nnd address(es) of the first
Bourd of Directors arc;

MOHSIN JAFFER 2700 Walkers Way
Ft. Lauderdate, Flortdn 33331

YIL SHARE STRUCTURE

Number and Type

The maximum number of shares that the Corporation is authorized to have outstanding is 100
shares, All shares shall be common shares with par value of $1.00.

Shares of Capital Stock of this Corporation shall be issued initially to the following
persons and in the amounts set opposite their names:

NAME

MOHSIN JAFFER
DON E. FRIEDEWALD, JR.




Before there ¢an be nvalld sate or transler of any of the comon shures of the corpotation by any
holder thereol, such holder shatl st ofTer said shares to the corporation and then to the other

holders of common shures in the [ollowlng manner:

(1} Suchoflering sharcholder shall deliver n notlee in writing by mnll or
otherwise to the seeretary of the corporation stating the price,
terms  and conditions of such proposed snle or transfer, the number
of shares to be seld or transfereed, ad his Intent to sell or transfer
such shores, Within cight (8) days there- afler, the corporation shall
have the prior right to purchase such shares so offercd at the price
and on the terms  and conditions stated in the notice; provided,
however, that the corporation shall not at any time be permitted
to purchase all of its out- standing voting shares, Shouk! the
corporation fail to purchase the shares at the expiration of the cight
(8) day period, or prior thereto decline to purchase the  shares,
the sccrelary  of  the corporation shall, within five (5) days
thercalte. mail or deliver to each of the common sharcholders of
rccord a copy of the notice given by the sharcholder to the
secretary, Such notice may be delivered to the shareholders
personally, or may be mailed to them at their last known address, as
such address may appear on the books of the corporation, Within
cight (8) days after the mailing or delivering of the copics of the
notice, any such sharcholder or sharcholders desiring to acquire any
part or all of the shares referred to in the notice shall deliver by
mail, or otherwise, to the sccretary of the corporation a written
offer or offers, expressed to be acceptable immediately, to purchase
a specified number of such shares nt the price and on the terms
stated in the notice. Each such offer shall be accompanied by the
purchase price thercof with authorization to pay such price against

delivery of the shares.
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If the tolal number of shares speelfied in the offers to purchuse
exceeds tho number of shares to be sold or transferred, cach offering
shareholder shinll  bo entltled 1o purchaso such proportion to such
stures us the number of the shares of the corporation which he
holds beary to the totnl number of shares held by all sharcholders
desiring to purchnse the shares,

If nll tho shares to be sold or transferred are not disposed of under
such apportionment, each sharcholder desiring to purchuse shares in
o number in excesy of his proportionnte share, as provided above,
shall be entitled to purchase such proportion of those shures which
remain thus undisposed of, as the totnl number of sharcs which he
holds bears to the total number of shares held by all of the
sharcholders desiring to purchnse shares in excess of those to which

they are entitled under such apportionment,

If within said eight (8) day period, the offer or offers to purchase
nggregate less than the number of shares to be sold or transferred,
the sharcholder desiring to scll or transfer such shares shall not be
obligated to accept any such offer or offers and may dispose of all
of the shares referred to in the notice 1o any person or persons
whomsoever; provided, however, that they shall not sell or transfer
such shares at a lower price or on terms more favorable to the
purchaser or transferee than those specified in the notice to the
secretary of the corporation,

Authority of Board of Directors

Shares without par value may be issued pursuant to subscriptions taken by the incorporator,
for any consideration that may be specified by the incorporator and; after organization, shares

4-
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without par value may be [ssued on sueh consideration as may be fixed by the Board of Directors,
The Board of Directors, in its diseretion, may (ix difTerent amounts or kinds of consideration {or the
[ssuance of shorex without par value, whether fssued at the same or at difterent times, Any and all
shures without part valug, the conglderation for which hag been [ixed by the incorportor or by the
Board of Directors and hag been pald or delivered, sholt bo fully pald and nonsssessuble,

Dividemdy

The Board of Directors is hereby authorized to £ix and determine whether any, and If any,
what pirt of the surplus, however created or arising, shall be used, declared in dividends, or puid to
sharcholders, and without action by the sharcholders, to use the surplus, or any parl thereof, as is
permitted by corporate law, for the purchuse or nequisition of shares, voting trust certificates for
shares, bonds, debentures, notes, serip, warrants, obligations, evidences of indebtedness or ether
sccurilics of the corporation,

Sharcholders' Actions

To the extent permissible under the lnws of the State of Florida, consent by vote or otherwise
of the holders of shares (of any class entitled to vote thercon) entitling them to exercise a majority
of the voting power of the Corporation shall be sufficicnt to sustain any action to be taken by the
sharcholders of the Corporation, and in cases where any class shall be required by the laws of the
State of Florida to consent separately as a class, consent by vole or otherwise of the holders of a
majority of the shares of that class shall be sufficient to sustain any action to be taken by the
sharcholders of that class,

Voting Trusts
No shareholder of the Corporation shall enter into a voting trust agreement or any other type

of agreement vesting in another person the authority to cxercise the voting power of any or all of his
shares.

AANWESTONFA |




VILLSTATED CAMIAL

‘Tho amount of cnplial with which the Corporation shall begln buslness shall be o minimum
of $500,00.

The Corporation reserves the right at any time, and from time 1o time, 1o amend these
Articles of lncorporatton in the manner now or hereafter permitied by stute, Any change
authorized by the holders of shares entltling them to exerelse n majority of the voting power of the
Corporation {or such greater number ag may then be required by statute), shall be binding and
conclusive on every sharcholder of the corporation as fully as if ench sharcholder had voted for the
change, No sharcholder, notwithstanding that he or she may have voted against the amendment or
may have objected in writing, shatl be entitled to payment of the fair cash value of his or her shares

or uny other rights of a dissenting sharcholder.

A director or officer of the Corporation shall not be disqualified by office from dealing or
contracting with the Corporation as a vendor, purchaser, employcee, agent, or otherwise. No nct of
the Corporation shall be void or voidable or in any way affected by reason of the fact that any
director or officer of this Corporation is also a member of a firm; an officer, director, shareholder
or trustec of a Corporation; a trustec or beneficiary of a trust; or otherwise connected with any other
enterprise that is in any way interested in the act. No director or officer shall be accountable or
responsible to the corporation for or in respect to any act of the Corporation or for any gains or
profits directly or indirectly realized by reason of the fact that the director or officer or any firm of
which he or she is a member; any corporation of which he or she is an officer, sharcholder, director
or trustee; any trust of which he or she is a trustee or beneficiary; or other entity with which he or
she is connccted is intercsted in the act. The fact that the director or cfficer, or that the firm,
corporation, trust, or other entity is interested shall be disclosed or shall have been known to the
Board of Directors or the members of the Board present at any meeting of the Board of Directors at

6~
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which netion on the transaction i uken, Aty interested dieector may be counted in determining the
existence of o quorum at ony meeting ol the Board of Directors that authorlzes or nkes actions in
respect to any such transnctlon; and nny interested divector may vote to authorize, tlly, or approve
the transactlon. Any olTicer of the Corporation may take any action within the scope of his or her
authorlty, respecting any aet, with like foree nnd effect us if ho or she, or any other entity with which
he or she i3 connected, were not interested in the act, Without Himiting or qualitying the foregoing,
il in any judielnl or other inquiry, suit, cause, or proceeding, the question of whether o director or
ofticer of the Corporation has ucted fn good laith Is materlnl, and notwiihstanding any statute or rule
of Juw or of equity to the contrary (if there is any) his or her good faith shall be presumed, i the
absence of clear nnd convinelng evidence and prool'to the contrary.

The Corporation shall indemnify cach of its officers, directors, and employees, whether or
not then in office, and his or her heirs and legul representatives against all expenses, judgments,
decrees, fines, penalties, or other amounts paid in satisfuction of] in settlement of, or in connection

with the defense of any pending or threatened action, suit or proceeding, civil or criminal, to which
he or she is or may be made a party by reason of having been a director, officer, or employee of the
Corporation, Without limitation, the term "expenses” shall include all counsel fees, expert witness
fees, court costs and any other costs of a similar nature, The Corporation shall not, however,
indemnify any officer, direclor, or employee until a majority of the Board of Directors has
determined, by majority vote at a mecting or by a written instrument signed by a majority of all of
the directors, that the officer, director, or cmployee:

(@)  Was not grossly negligent in his or her duty to the Corporation, nor guilty of
intentional misconduct in the performance of duties to the Corporation;

(b)  Acted in good faith in what he or she reasonably believed to be in the best interests
of the Corporation; and




(¢)  lnvany mstter subject to eriminat aetton, sult or procecding, hud no reasonable eause
10 belleve that the conduet was unlawilil,

In muoking this determination, all of the directors, Including nny direetor who is o parly to or
threatened with the nction, suit, or proceeding, stall be entitled to voto at the meeting or to sign the
written Instrument and thereby be counted for all purposes in determining o majority of the Board

of Directors,

Wreltten Demand for Indemnification

Any ofticer, dircetor, or employee who is entitled to indemmnification from the Corporation
may make & writien demand on the Board of Directors, by serving the written demand on the
President or the Secretary (unless the President and the Sceretary are both making the demand, in
which case service may be made on any other officer of the Corporation). If the Board of Directors
does not, within fifteen (15) days alter service of the written demand, determine that the officer,
dircctor, or employee is entitled to indemnification, the officer, director, or employee may, within

sixty (60) days following the date of service of the demand, apply to a court of general jurisdiction
in the county in which the Corporation maintains its principal office, to consider the matters referred
to in Subparagraphs (a), (b} and (c) of this section. If the court determines that the conduct of the
ofticer, dircctor, or employce was such as to meet the requirements in the subparagraphs, the court
shall order the Corporation to indemnify the officer, dircctor, or cmployec to the same extent as if
the Board of Dircctors had originally made the determination.

IN WITNESS WHEREOF, the undersigned incorporator has exccuted these Articles

of Incorporation on this day of April, 1996.

MOHSIN JA FER INCO ORATOR




STATE OF FLORIDA )
sy
COUNTY OF DADE }

BEFORLE ME, the undersigned nuthority, personnlly appenred before me MOMHSIN JAFFER,
to me persenully known to be the person desceribed in and who executed the foregolng instrument
and who acknowledged before me that he executed the snme for the purposes therein expressed.

WITNESS my hand snd offielal seal in the County and State last aforesald this 23 duy
of April, 1996,

My commission expires: s / 57'))-6»)
NOTARY PUBLIC/STATE OF FLORIDA
Commissien No, )

UTHGTL ML v £ SEAL
It DANIEL KOPPEN
NOTARY PUNLIC STATE OF FLORIDA
COMMISSION NQ, CCZNB16
MY CONMIESION EXP.JULY 51977




IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING
1S SUBMITTED:

FIRST, 'THAT WESTON FAMILY DOCTORS, INC,, DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH I'FS PRINCIPAL
PLACE OF BUSINESS AT TIE CITY OF FI. LAUDERDALE, STA'TE OF FLORIDA, HAS
NAMED R. DANIEL KOPPEN, LOCATED AT: 700 N.E. 90TH STREET, MIAMI,
FLORIDA, AS ITS AGENT TO ACCEPT' SERVICE OF PROCESS WITHIN FLORIDA.

==
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SIGNATURE:

TITLE: P
DATE: A pted 23,/996 &

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |
HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE: /Mm&// @f‘-’

R. DANIEL KOPPEN,
RESIDENT AGENT

DATED: /ﬂ,ﬂ,zJ/ 23 1996




