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competent o contract and hereby forma, Corporatlon for profit’ un‘der- hapter 607
the Florida Statutes.

The address of the prmmpal office of thlsCorporat.on
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Rlverwew, Flonda 33569 and.the mallmg.address s the'same

iy

343 ALMER]A AVENUB CORAL GABLBS. Fl.. 33134 .(305) 443 -2700,- (800) -3900 FACSIMILB (305) 447-8%00
b MAILING Annmsss Pos*r Omcn Box 144479, C‘ORAL GA):LBS FL 33! l4-4479




]

DL ¥ 55'"1' :.ﬁ"‘ffu?{é!
., g
; .,_i,'f,:u, Ni

7. The maxtmum ‘numbe ,of shares’ that this ,Corporatlon is authorlzed’tOj -
: ' '500} shares

such issuance.

7.3 The Board of Dlrector(s) of the Corporatlon may authorlze the-i |ssuance
from time to time of shares of its stock of any class, whether now; or hereafter'
authorized, or sacurities convertible into shares of its stock of any class, whether Now.
or hereafter authorized, for such consideration as the Board of Director{s) may deem’

advisable, subject to such restrictions or limitations, if.any, as may be set forth in the
bylaws of the Corporation.

,( ? : -(800) 603 900 - FACSIMILH (305) 447-8900-
MA!LING Anmmss Pos*r ORFICE BOX, 144479, CORAL GABLES, FL 33114:4479
i htt 'Iwww amcrllnwyc om i




8.1 The shareholders of this Corporatlon ay:elect’and, if elected; shall
continue such election to be an S Corporation as provided in S b- Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing." '

8.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or other dlsposmon of
the shareholders’ shares of stock in'the Corporation, which will result in the
termination or revocation of such'election tobe an S Corporatnon, as provuded m Sub-
chapter S of the Internal Revenue Code of 1986, as amended o

T

8.3 Once the Corporatlon has elected to be an S Corporetlon each share of
stock issued by this Corporation shall contain the followmg legend:

"The shares of stock represented by this. certlflcate cannot.
be transferred if such transfer would v0|d the election of
the Corporation to be taxed under Sub- Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEM@L’[

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on tha rights of shareholders
of the Corporation and transferability of the shares: ofistock of the.Corporation,- A«
copy of the Shareholders’ Restnctlve Agreement if anv, |s on flle at the prmclpal};::?’ '
office of the Corporation. :

ARTICLE 10 - POWERS OF. CDRPDRATION

The Corporation shall have the same powers as.an lndIVldual to do all ;hmgs
necessary or convenient to carry outits business and affalrs, subject to any ||mlt8tIOﬂS_-'-
or restrictions 1mposed by appllcable Iaw or these Artlcles of Incorporatlon. o

ARTICLE 11 - TERM OF EXieTENcg

This Corporation shall have perpstual existenge’, :
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'j- : “TOTAL QUALITY MEDICAL MANAGEMENT SERVICES
ARTICLE 1.‘.')::‘ RE‘GISTERED‘ OWNER{S)

The Corporation, to the extent permitted b _
~ person in whose name any share or nght is regrstered on: the books of the Corporatron
-+ asthe owner thereto, for all. purposes, and’ ‘eXceptas may be agreed in. wrrtrng by.the -
o Corporatron the Corporatron shall‘not be ,ﬂbound to ,'ecogmze}, ny- equrtable (] ‘othar
" “.¢laim to, of interest in, -such share or |ght'on ‘the part of any other person, whathe“,_
arnot the Corporation shall have notrce thereof

ARTICLE 13 REG!STERED OFFICE AND REGISTEHED AGENT

The initial address of regrstared offrce of-thrs Corporatron 1s AmerrLawyer‘D'
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134..The name’

and address of the registered agent of this Corporation’is I-"rmerrLaW\,rer"J Chartered
343 Almeria Avenue, Coral Gables, Florlda 33134.

ARTICLE 14 - BYLAws |

The Board of Director(s) of the Corporatlon shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute-a full Board of Director{s) at the time of such action -

shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

-ARTICLE_15 - EFFECTIVE DATE
These Articles of Incorporatlon shall be effectlve |mmed|ately upon approval of
the Secretary of State, State of Florlda.
ARTICLE 16 : |NDEMNIFICATION #
The Corporatron shall rndemnrfy a drrector or offlcer of the Corporatlon who was
wholly successful, on the merlts or otherwise, in"the. defense of any. proceedrng to

. which the. director” or offrcer was a partv because the dlrector or officer is; or was a
dlrector or officer of the Corporation agalnst reasonable attorney fees and expenses
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authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain insurance on behalf of an individual arising from the individual’'s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same Fability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of
Incorporation shall limit or preclude the exercise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. If any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, "officer”, "employee" and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendmont hercto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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