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" PLORIY,

NETWILS, INC,

The undersigned, for the purposs of' forming o corporstion under the Florkln Business
Corporation Act, and who Is o ntuml porson competent to contruet, does hereby udopt the
following Artlcley of Incorporution;

ARTICLE 1
Thoe name of this Corporation shall be NETWITS, INC.

ARTICLE 2

This Corporation shail have perpetual existence.

ARTICLE3
The general purposes for which the Corporation is organized are as follows:
1. To transact any lawful business for which corporations may be mcorporated wnder the
Flonda Business Corpomtlon Act, nnd to engage in any trade or business which can, in lhe opimon
of the Board of Directors of the Corpo:atlon, be advantageously carried on in connection with the
foregoing business. - ' ‘ |
2. To do such other and further thmgs as are mcldcmal to tho foregoing or necesszuy or
“desirable in order to accomplish the fonegomg _ :
3. To carry out any busmoss, occupatlon underta]ung, enterprise and exercise any power
or authonty which may be done by a pnvate <corporation orgamzed and existing under and by
~ virtue of Chapler 607 Flonda Statutes, and as amended it bemg the i mtenhon that this Corporanon- o
may conduct and transact any business lawfully authorized and not prohibited by Chapter 607,'
Florida Statutes, and as amended. '
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The apgeegato number of shares which the Corpomtion I muhorkzed 10 fsuo 1y one
thousand shiros (1,{XN) shares, of common stock, with a par value of ONI ($1.00) DOLLAR per
sl

Lich Stockhokler of the Cotporation shall have the right 1o purchinse, subscribo for, or
receive n right or rights to purchaso or subscribo for, w the par vatue thereof, 1 pro mta portion of?

(I} Any stock of any clnss that the Corporation may {ssue or sell, whether or not
exchangenble for any stock of tho Corporution of nny clisy or clusses, and whether or not of
wrissuedd shures authorized by the Articles of Incorporation ay originally fited or by any nmendment
theteol” or out of sliarcs of stock of the Corporution acquired by it after tho issuance thereof, wml
whether issued for cash, lubor done, pérsonul property, or real property, or teases thereof; or

(2) Any obligation that the Corporation may issue or selt which is convertible into or
exchangeable for any stock of the Corporation of any class or clusses, or to which s attached or
pertinent any warrant or warrants or other instrument or instruments conferring on the holder the
right to subscribe for or purchase from the Corporation any shares of its stock of any class or

clisses.

ARTICLE S

The street address of the initial registered office of the Corporation is: 5881 N.W, 151
Street, #101, Miami Lakes, Florida 33014, and the name of its initial registered agent at such
address is JAY D. MUSSMAN.

Having been named as registered agent ~ wccept service of process for the above stated
corporation at the place designated ir these Aviles of lncoqiomtion, I hereby accépl.- the
appointment as registered agent and agre: 0 et in 1his ;apacity' I further agree to comply with thc'
provisions of all statutes relating to the pru,.. ~ +~! >mplete perfonnance of my duues, and T am

~ familiar with and accept the obligations of my posmon as registered agent.

ja

AY D. MUSSMAN
(Registered Agent)
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ARLICLE.G
The wldress o' the prinelpal offlee of the Compomtlon 1y

3250 N. 29th Avene
Hollywood, Floridy 33020

ARXICLE 2
The number of Direci .rs constitwting the initinl Bonrd of Directors of the Corportion is ong
(1. The nume undt address of the person who Is to serve as o member of the initial Board of
Dilrector Iy:

Robert Kusher 3250 N, 25th Avenue Hollywood, Plorida 33020

ARTICLY: 8
A, The business of the Corporution shall be conducted and managed by its Boand of
Dircctors, and such Board of Ditcctors shall consist of not less than one (1) and not more than five
(9) Directors, The Dircctor named above shall have the power to approve and adopt the By-Laws
of this Corporation until his successors are elected or appointed.
B. The qualifications, time and place of election and term of office of each Director shall
be as provided for in the By-Laws of the Corporation. |
C. The officers of this Corporation may consist of a President, Vice President, Secretary,
Treasurer, and such other officers and agcnls as may be provided for by the By-l.aws of this
“ Corporation, who shall be chosen, serve for such term, and have such duties as may be prescribed |
by such By-Laws.

'ARTICLE 9

No contract or other transactmn between the C'otporanon and any other Conporanon, and no - G R

act of the Corpomuon shall be aﬁ'ected in any way or mvahdated by the fact that any of the
Directors of the Corporauon are pecumanly or otherwnse interested in, or are Dmectors or officers
| of, such other Corporauon Any Director individually, or any ﬁrm which any Dmector may be a

- member, may be a parly to, or nay be pecunmnly or otherw:.,c mtemsted m any contract or ‘
he \Jny\docl\w%\nn net.doc '
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tminsietion of the Comontion, provided that the fict that lis or such finm Iy related by viuo of
such antelbution, shall bo disclosed or shalt have been known to the Board of Directors or such
mensbers thereol as shull be presont ot any meeting of the Board of Directors at which, nction upon
such contruet or transaction shull bo tuken; and any Director of the Corporatlon who I 50 Interested
ntty bo counted in determinlng the existence of o quorum st any meeting of the Boand of Directors
which shall authorize any sucl contret or tratgaction, and may voto thereat to authorlzo any such
contract or trunsaction, with like force nnd effect s i ho wero not such director or officer of' sich
other Comporution or not so interested,

ARIICLE 19
A. Stockholder Agreements, The Comporation and its Stockholders or the Stockholders
among themselves, muy enter into agreements, restricting the trunsferability or encumbrance of the
stock of the Corporation, Such agreements may confer upon the Corporation or the Stockholders,
or both an option of first refusal or mandatory purchase in the event of such transfer or
encumbrance, Such agreements may include such restrictions during the lifetime or upon the death
or legal incompetence of ony Stockholder, Nothing in the Anticles of Incorporation or the By-Laws

shall be construed to authorize a transfer of such stock upon the books of the Corporation in

violation of such agreements,
B, Indemnification of Directors and Officers. The Corpomtlon shall indemnify any
Director or Officer who by virtue of his bemg a Director or Officer of this Corporation, is made a

party to any action or proceeding, except when such Director or Officer is adjudicated guilty of
malfeasance in the discharge of his duties to the Corporation. Indemnification shall be for all

reasonable expenses incurred as a result of such action or'pmceeding.. '

C. Directors liability. No Director shall be liable to the Corporation for iny loss or -
damaoc suffemd on account of any action taken or omitted in good fa:th if such Duector exercised

'the same dcgme of care that a prudent man would have exercised in lhc conduct of his own affairs.
D Reimbursement of Directors. In any act-on or proceeding brought by or on behalf of
the Corporation against a Director, which results in a decision in favor of the Director, the
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, Comporation still retinbiurse the Direetor for all reasonable oxpenses eurred by him in the course

of the netion or procecings,

ARTICLE 11
The Dirctors shnll not ke lablo for fllegat dividends or distributions mudes by the
Corporution, untess williul or negligent, If bised on good faith rellunce on representationy made by
officers or ngents or recordy as to the finuncial conditlon of the Comporation,

L i hl

A, These Articles of Incorporution nre amendable upon approval by the Board of Directors
of proposals submitied by the Stockholders and subsequently approved at a Siockholders meeting by

_ fifty-one (51%) percent of the stock entitled to vote.

B, Notwithstanding the amending process contained in Pamgraph A nbove, amendments
may be made upon written approval by all of the Stockholders,
ARTICLE 13
No Stockholder shall have the right to sell, hssign, pledge, encumber, transfer or otherwise
dispose of any of the shares of the Corporation without first offering silch shares for sale to fhe
Corporation at the net isset value thereof. Such offer shall be in wmmg, sngned by the

Stockho]der, shall be sent by mglslened or cemf' ed mall to the Corpomt:on at its pnnc:pal place of

~ business, and shall remain open for acceptanoe by the Corporal:on for a penod of lhmy (30) days |

from the date of mmlmg If the Corpomtlon falls or refuses within such penod to make satlsfactory

s arrangements for the purchase of such shares, the Stockholder shall have the right to dispose of his - S

shares as he may see fit. .
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On the death of n Stockholder, the Corpormtlon shult bives the Hight to preliase ali shares
owned by such Stockholder Immedintely atter hls death on the terms set forth nbove, and this
proviston shall bo binding on thie exeeutor, administistor, personal wpresentative, heles, successory
and agslgns of each Stockholder,

Each shaw certificato Issued by the Corporation shall have printed or stamped thercon the

followlng legend: "THESE SHARES ARE HELD SUBJIECT TO CERTAIN TRANSFER

RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION OF THRE
CORPORATION, A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE
OF THE CORPORATION."

ARTICLE 14

The name and address of the incorporator is:

i/

JAY D. MUSSMAN
5881 N.W. 151 STREET SUITE 101
MIAMI LAKES, FLORIDA 33014

I

JAY D. MUSSMAN,
INCORPORATOR

~
o

ST e
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l'uumm.!u applicable provislons of Fiorida Sumu. the uadensigned cm-pulﬂan
adopta 6 following Articics of Amendment 0 l Aricles of Incorporson.
First: The name of the Chrpqnﬂm is Netwits, Ino. '
Second: The following amendments 1o the Articles of Incorporation ware adopted:
The name of this Corporation shall b DIALYSIS MANAGEMENT SERVICRY, INC,
- ARTICLE $
The address of the principal office of the Corparstion is

1967 Tigertal) Blvd,
Denia, Fiorida 33004

mmmmimnymaymommmmwdw
orﬂnmmmz‘h 1997,
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