ATTORNEY AT LAW

153 8. MIAMI AVENUE, PENTHOUBE [, MIAM!, FLORIDA 33130
TELEPHONE: (308) 851-7202

September 4, 1996
Department of State

Division of Corporations
P.O.Box 4327

Tallahassee, FL 32314

RE: §C&ERN£HLEESEE&&QH&&L&EB!EZE&iNSL

Gentlemen.

Enclosed pleose find lhe orlglnol ond one copy of lhe Articles ol oo
Incorporation for Solernou Professional Services, Inc. together with a check
ln the amount of $131.25.

This represents the cost of the filing fee, cerlified copy of lhe Articles. -
of Incorporation, Cerlificale and fee for Registered Agent designation for .

the above named corporation. Please return the cerlifled copy and ony
other correspondence to: :

“Hilda A. Fluriach, Esq.
155 5. Miami Ave.
Penthouse | o
Miami, Florida 33128
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Srncerely

Hilda A. Flunoch Esq

pe e
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cc:_ Solernou Professional Services, Inc
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ARTICLE|
NAME

The name and address of this corporation is;

SOLERNOU PROFESSIONAL SERVICES, INC.
11645 Blscayne Bivd.
Suite 308
Miam|, Florida 33181

ARTICLE )|
PURPOSE
The purpose of this corporation is to provide medical urvlon lncludlng
gastroenterology , intaermal medicine services, medical refermts and any athor modlcal
services. , o
Additionally, this corporatlon may engage in any lawful buslnm for wmch l
corporation may be incorporatod in the State of Florida. '

This corporation is authorizad to issue one-hundred (100) sham of oommon 4
stock of $1.00 par value each SRS




ARTICLE IV
Presmptive Righta

Every shareholder, upon the sale of any new common stock, or any treasury
common slock, shall have the right to purchase his pro-rata share of said stock (as
nearly as it may be done without the issuance of fractional shares) at the price at
which it Is offered to other. "Pro-rata" means, in this Article, In the
proportion the number of shares already owned by the shareholder bears to the total
number of shares of the corporation already Issued and outstanding by the corporation.
In case any shareholder does not make use of his preemptive rights, such rights will
accrue to the rest of the shareholders, also pro-rata. These preemptive rights also
encompass authorized shares issued within six (8) months from the effective date of

incorporation,

ARTICLE V
Rights of Firat Refusat

In the event a shareholder receives a bona fide offer accaptable to him for

purchase of all or a portion of his share (or any rights or interest therein), such
shareholder (herein referred to as the Offering Shareholder) shall give written notice of
such offer to the Secretary of the Corporation and to all other shareholders by

registered mail at the address listed in the corporation's books. The notice to the
corporation shall be sent to the corporate office. The notice must set forth the name of
the proposed transferee, the number of shares to be transferred, the pnoe per ghare

and all other terms and conditions of the proposed transfer.




On recelpt of the notice with respect to such offer, the Corporation shall have the
exclusive right and option, exerclsable at any time during a period of fiteen (15) days
from the date of delivery of the notice, to purchase the shares of the corporation

covered by the offer in question at the same price and on the same terms and

conditions of the offer as set out in such notice, If the Corporation decldes to exercise
the option, it shall give written notification of this effect to the shareholder desiring to
sell, and sald sale and purchase shall be closed within thirty (30) days thereafter. If the

Corporation does not elect to exercise its option to purchase any or all of the offered

shares, it shall, prior to the expiration of the fifteen {15) day period stated above, notify
the other shareholders of its election and each of the remaining shareholders shall be
entitied during a period of fifteen (15) days from the date of receipt of sald notice to
purchase that portion of the offered shares (not so purchased by the Corporation) that
the number of shares held by him bears to the number of shares held by all
shareholders electing to purchase (and actually purchasing the offered shares) on the
same terms and conditions as set out in the offer.

Each shareholder electing to purchase ( herein referred to as “purchasing
shareholder") shall promptly give notice to the Secretary of the Coﬁ:oration of the
maximum number of offered shares that he is williﬁg to purchase. If the purcﬁasing.
shareholders desire to purchase any of the shares that are subject to. the offer, the
Secretary shall give written notification to this effeél to the offering shareholder; the sale
to the purchasing shareholder shali be closed within thirty (30) days thereafter. Ih the'
event that the purchasing shareholders do not intend to purchase ali oftho offered
shares, the offering shareholder shall have the right to transfer all of thé bﬂémd shﬁms
which the purchasmg shareholders do not mtend to acquire to the prospectwe-

purchaser, provided, further that the nght of the corporatlon to exercise its option to.




purchase shall be subject to the laws of the State of Florida governing the rights of a
corporation to purchase its own shares.

Similar rights of purchase or option to purchase will accrue to the corporation
and to the rest of the shareholders in the case anyone of such shareholders becomes
disabled, tankrupt, files for voluntary bankruptcy or someone files to have him declared
bankrupt (unless the case is dismissed by the court within a reasonable time), makes
an assignment in favor of creditors, or dies. The purchase price per share of stock in
this case will be determined by an avaluation to be made as of about the middle of the
last fiscal year of the corporation by an outside, independent appraiser, who will
determine, as exactly as possible, the value of such share, using generally accepted
accounting methods. The same right shall accrue to the corporation or to the rest of the
shareholders, if the shares of a shareholder are levied upon, sold either publicly or
privately as a consequence of the existence of any security interest in them, or any

similar matter.

ARTICLE VI
Initial Registered Office and Agent

The initial registered office of this corporation is: 747 Ponce de Leon Blvd., Suite
404, Coral Gables, Fiorida 33134 and the Registered Agent is: Lydia Solemou.

ARTICLE Vil
initisl Board of Directors

The corporation shall have one (1) director initially. The number of directors may - |
be either increased or diminished from time to .time.by.me.by.-lm..but.shall_never_be___.;___;

less than one. The initial director of this corporation is:




Name Streel Address

Rafael Solernou, M.D. 11645 Blscayne Blvd,
Suite 308
Miaml, FL 33181

ARTICLE VIll
Incorporatora

The name of the person signing these articles is:

Name Street Address

Rafael Solernou, M.D. 11645 Biscayne Bivd,
Suite 308
Miaml, FL 33181

ARTICLE IX
Officers

This corporation shall have the following officers: President, V‘“'Pmldont, -
Secretary and Treasurer. S o e :
Name |  Stmet Address

Rafael Solermnou, M.D. | 11845 Biscayne Bvd.
(President/Vice-President/ - Suite 308 S
Secretary and Treasurer) - Miami, FL 33181 ~ -

The power to adopt, alter, amend or repeal by laws shall bs v te inthe Board .~
ofDirectors. o G ]




ARTICLE Xt
Brocadure in Case of Deadlock

In case of deadlock in any decision to be made by the Board of Directors and/or
shareholders, no director or shareholder shall seek dissolution of the corporation, but,
Instead, the dispute shall be submitted for decision to a panel of three attorneys,
designated by the Fiorida Bar in the field of corporations; two of such attorneys shall be
selected, one each, by the parties in deadlock; the third shall be chosen by the two
attorneys selacted by the parties in deadlock. If any refuses to appoint an attorney, then
any party may petition the Dade County Bar Association to nominate, in the stead of the
nen-nominating party, an attorney or attorneys, The atiorney or attorneys so homlnaté_d
shall be considered as nominated by the party or parties which have refused 6r
neglected to nominate pursuant to this Article.

The decision of this panel shall be binding on the corporation, its directors,
officers and shareholders and shall be considered the act of the Board of Directors
and/or the shareholders. The Corporation shall bear the cost incurred in the selection
and functioning of the panel and shall save its members harmless and always
indemnified from any liabilities incurred as a consequence of the performance of their

duties, including those arising out of negligence.

ARTICLE Xii

Date of Commencement
The effective date of commencement of this Corporation is the date of filing by_' o

the Secretary of State.

IN WITNESS WHEREOF, the undersigned incorporators have executed the




o 3h
Articles of Incorporation, this_ 20 day 015942!- , 1696,

(Vi

&hel Solemou, M,D,

STATE OF FLORIDA)

COUNTY OF DADE ) .
BEFORE ME the undérslgned authority, pemonally appeared Raefol Solemou.

M.D. who presented the following form of 1.D: PrrsmA LN  known to me. T

to be the person who executed the foregoing Articles of Incoporation and he -

acknowledged before me that he executed the same, thi.,:_o_ﬁny of _.sfz,_‘..A.,- e

,18686.

My Commission Eﬁpiresb .

riLIAL NOTA ‘
DINORAH L QUESEP -
NOTARY PUBLIC STATE OF FLCRIDA
- COMMISSION NO\ CC557R76
LMY COMMISSION EXP. MAY 28




FILED
CERTIFICATE OF ACKNOWLEDGMENT
OF REGISTERED AGENT 360CT -7 MIlNt46
o LY O S TG
TALLAIIASSEE. FLORIGA
CERTIFICATE OF REGISTERED AGENT
OF o

SOLERNOU PROFESSIONAL SERVICES, INC.

The abova corporation, desiring to organize under the laws of the State of

Florida with its registered office as indicated in the Articles of

Incorporation at 747 Ponce de Leon Bivd., Suite 404, Cora! Gables, FL

33134, has named Lydia Solernou located at the aforesaid address, as its

Registered Agent to accept service of process within this State.
ACKNOWLEDGMENT

Having been named as Registered Agent to accept service of process for

the above stated corporation at the place designated in this certificate,
and being familiar with the obligations of that position, | hereby accept to
act in this capacity, and agree to comply with the provisions of Florida Law
relating to the proper and complete performance of my duties, and | am
r with and accept the obligations of my position as registered agent.

Registered Agent




