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DIVERISFIED HEALTHCARE MANAGEMENT GROUP, INC: - >i i 7LORID®

ARTICLE [ - NAME

The name of the Corporation is Diversified HealthCare Management Group, Inc.

ARTICLE II - DURATION

This corporation shall have perpetual cxistence commencing at the time of filing of the
Articles of Incorporation with the Department of State.

ARTICLE III - PURPOSE

The purpose of this corporation shall be all lawful business activities allowed by the State
of Florida.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue 100 shares of Common stock, the par value thereof,
and the characteristics of such stock shall be as follows:

Number of Shares Par Value Class of
Authorized Per Share Stock

1,000 $1.00 Common

The consideration for all of the said stock shall be payable in cash, property, real or
personal, Iabor or services in lieu of cash, at a just valvation to be fixed by the Board of
Directors of the Corporation. The Board of Directors shall fix the rights and privileges of
the stock pursuant to a shareholders agreement and/or the Bylaws.

ARTICLE V - RIGHTS UPON LIQUIDATION OR DISSOLUTION

In the cvent of any voluntary or involuntary liquidation, dissolution or winding up of this
corporation, the holders of record of the common shares all reccive a ratable distribution
of the assets of the corporation,




ARTICLE VI - PREEMPTIVE RIGHTS
Each shareholder, upon the sale for cash of any new stock of this corporation, shall have the
right to purchase his pro rata share thereof (as nearly as may be done without issuance of
fractional
shares) at the price which is offered to others.
ARTICLE VII - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is:

3780 West Flagler Street

Miami, Florida 33134
The initial agent is: J.C. Elso, Esq.

The principal office and mailing address of this corporation is:

3780 West Flagler Street
Miami, Florida 33134

ARTICLE VIII - BOARD OF DIRECTORS

This corporation shall have two directors initiallp. The number of directors may be
increased or diminished from time to time as provided for by the By-Laws, but shall never
be less than one. The names and addresses of the initial directors are:

PRESIDENT/DIRECTOR  George I. Elso
3780 West Flagler Street
Miami, Florida 33134

SECRETARY/DIRECTOR Maria del Carmen Llorca
3780 West Flagler Street
Miami, Florida 33134
ARTICLE IX - INCORPORATORS
The name and address of the person signing these Articles is:
George 1. Elso

3780 West Flagler Street
Miami, Florida 33134




ARTICLE X - BY LAWS

The power to adopt, alter, amend and repeal by-laws shall be vested in the Board of
Directors and the sharcholders.

ARTICLE XI - RESTRICTIONS ON THE TRANSFER OF STOCK

Share of Preferred stock and Common stock of this corporation shall not be issued at this
time. Sharcs held by the initial sharcholders may not be resold or otherwise transferred to
others unless such shares are first offered to the remaining shareholders or to this
corporation. The price and terms at which, and the time within which, such sharcs may be
offered and sold shall be further specified by written agreement among all of the
shareholders and the corporation.

Shares held by the initial sharcholders listed above may not be resold or otherwise
transferred to others unless such shares are first offered to the remaining sharcholders or
to this corporation. The price and terms at which, and the time within which, such shares
may be offered and sold shall be further specified by written agreement among all of the
shareholders and the corporation.

ARTICLE XII - CUMULATIVE VOTING

At each election for directors, each shareholder entitled to vote at such election shall have
their right to cumulate his votes by giving one candidate as many votes as the number of
directors to be elected at the time multiplied by the number of his shares, or by distributing
such votes on the same principle among any number of such candidates.

ARTICLE XIII - SHAREHOLDERS QUORUM AND VOTING

Fifty (50%) percent of the shares plus one entitled to vote represcnted in person or by proxy
shall constitute a quorum at the meeting of the sharcholders. If the quorum is present the
affirmative vote of fifty percent of the shares plus one represented at the meeting and
entitled to vote on the subject matter shall be the act of the sharcholder.

ARTICLE XIV - INDEMNITY

This corporation shall indemnify and may insurc its officers and dircctors to the fullest
extent permitted by the law cither now or hereafter.

ARTICLE XV
No contract or other transaction between this corporation and any other corporation, and

no act of this corporation, shall in any way be affected or invalidated by the fact that any
of the dircctors of this corporation arc pecuniarily or otherwise interested in or arc directors




director may be a member, may be a party to, or may be pecuniarily or otherwise involved
in, any contract or transaction of this corporation, provided that the part the he or such firm
is so interested shall be disclosed or shall have been known to the Board of Directors or a
majority thereof, and any director of this corporation who is also a director or any officer
of such corporation or who is interested, may be counted in determining the existence of a
quorum at any meeting of the Board of Directors of this corporation which shall
authorize any such contract or transaction with the force and effect as if he were not such
a director or officer or such other corporation, or not so interested.

ARTICLE XVI - AMENDMENT

This corporation reserves the right to amend or repeal any provisions contained in these

Articles of Incorporation, or may amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation,

IN WITNESS WHEREOF, the undersigned subscribers have executed these Articles

of Incorporation this 2. day of SestwSeg 1997.
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STATE OF FLORIDA
)SS
COUNTY OF DADE )

BEFORE ME, an officer duly authorized in the State,aforesaid and the County
aforesaid, to take acknowledgements,personally appeared é‘?OrL{[ 7. 750 ,

to me personally known, or having produced identification, J , to be the
person described in and who executed the same for the purposes therein expressed.

WITNESS MY hand and official seal in the County and State last aforesaid on this
—rdday of fanfyr 997.
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CERTIFICATE OF DESIGNATION OF
REGISTER AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following
statement in designation the registered office/registered agent, in the State of Florida.

The name of the corporation is

DIVERSIFIED HEALTHCARE MANAGEMENT GROUP, INC.

The name and address of the registcred agent and office is
J.C. ELSQ, ESQ.
3780 WEST FLAGLER STREET
MIAMI, FLORIDA 33134

Having been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate, I hereby accept the appointment
as registered agent and agree to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and
I am familiar with and accept the obligations of my position as registered agent.

STATE OF FLORIDA )
)SS
COUNTY OF DADE )
2 ¥
BEFORE ME, an officer duly authorized in the State aforesaid and thé”County
aforesaid, to take acknowledgements, personally appeared J. €. £/50¢ to
mg_personally known, or having produced identification, , to be the
person described in and who executed the same for the purposes therein expressed.

94 WITNESS MY hand and official scal in the County and State last aforesaid on this
td d

ay of Sepf . | 1997,

7 '
LUCINDA Shiry /]%,ﬁ,[ actt. [.Jn,c,. &

Y COSS0 4 asma‘J NOTARY PUBLIQ; STATE OF FLORIDA

INEB; Doceniber a, 1007
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Depanment of State
Division o Cor 7pn:'ratlons
. Q. Box

Tallahassee. FL 32314

SUBJECT: _pporessIonsr PSYCHRIATRIC SERVICES
- {Proposad carporate name - must include suliin)
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Enclosed is an original and one (1) copy of the articles of Incorporatlon and a check

for:
Oe7000  [Jerers  [feizzs0 . [J$131.25

Filing Feg Filing Fea Filing Fes Filing Fae,
& Certificate & Certified Copy Ceruﬁad Copy-
Cerﬁh’cam

~ANTONIA E. Ruaix M.D.
Namo {printed or typed)

S.W. 27 Ave
—330
Address

Miami, FL 73p5
Cliy, Stale & Zip
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™ . Daytime Telegone numbar

NOTE: Please provide the original and one copy of the arficles.
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OF

Professional Psychriatric Services P.A.

The undersigned, for the purpose of forming a professional

corporation under the provisions of Chapters 607 and 621 of the
florida Statutes. adopts the following Articles of Inoorpors-

cioq:

ARTICLE I

Name
The name of the corporation is Professional Psychriatric Service P.A.

and its address is 330 S.W. 27th Ave. Suite 604 Miami, Florida 33135

ARTICLE 1Ir

Duration

The duration of the corporation is perpecual.

ARTICLE III

Purposes
The general purpose for which the corporation is arganized
is to engage in every aspect of the practice of Péyﬁhiatfy Medicine
The professional services involved in the corporation's practice
of Paychiatry Medicine may be rendered only through its officers,

agents and employees who are duly authorized and licensed to

practice medicine in the State of Florida.




The corporation shall not engage in any business other
than the practice of FPsychiatry Medicine  However, the corporation
may invest its funds in real estate, mortgages, stocks, bonds
and other types of investments, and may own real and personal

property necessary for the rendering of the professional services

authorized hereby.

ARTICLE 1V

Authorized Shares
The aggregate number of shares which the corporation is
authorized to issue is 500 (Five Hundred). Such shares shall

be of a single class, and shall have a par value of One Dollar

{§1.00} per share.

ARTICLE V

Registered O0ffice and Agent

The street address of the initial registered office of the
corporation is 330 S.W. 27th. Ave, Suite 604 Miami, Florida 33135
and the name of its initial registered agent at

such address is  Antonia E. Ruaix. 47/)D.

ARTICLE VI

Directors
The number of directors constituting the board of directors
of the corporation shall be determined in accordance with the
by-laws, but shall not be less than one (1). The number of
directors constituting the initial board of directors is one

(1). The name and address of the person whe is tc serve as a




member of the initial board of directors is:

Name Address

Antonia E. Ruaix /D °© ' 330 S.W. 27th- Ave. “Suite 604

Miami, Florida, 33135

ARTICLE VII

Incorporator

The name and address of the incorporator is:

Name Address
Antonia E. Ruaix /.5 .

330 S.W. 27th Ave. Suite 604
Miami, Florida, 33135

ARTICLE VIII

Sharesholders

A. The stock of the corporation may be issued, owned and

registered only in the name or names of an individual or

individuals who are duly authorized and licensed to practice

medicine in the State of Florida. In the event that a

shareholder:

(i) becomes disqualified te practice medicine in

this State; or

(ii) sells, transfers., hypothecates or pledges, or

attempts to sell, transfer, hypothecate or pledge any shares

of stock in this coxrporation to any person ineligible by

law or by virtue of these Articles to be a shareholder in

this corporation, of if such sale, transfer, hypothecation

or pledge, attempt to sell, transfer, hypothecate or pledge

is made in a manner prohibited by law, or in a manner




inconsistent with the pProvisions of these Articles or the
by-laws of this corporation; or

(iii) suffers an execution to be levied upen his stock.
or such stock is subjected to sale or other process, the
effect of which is to vest any legal or equitable interest
in such stock in some person inelegible by law or by virty.

of these Articles to be a shareholder in this corporation,

then the stock of such shareholder shall immediately stand

forfeited and such stock shall be immediately cancelled by

this corporation and the shareholder or other person in

possession of such stock shall be entitled only to receive
payments for the value of such stock which, in the absence
of a by-law provision or written agreement among its
shareholders, shall be the book value thereof as of the las-
day of the month preceding the month in which any of the
events above enumerated occcurs.

The shareholder whosa stock so becomes forfeited and
cancelled by the corporation shall fortwith cease to be a
shareholder and shall accept payment for his stock 1in
accordance with the foregoing, and after payment of any
other sums then lawfully due and owing to said shareholder
by the corgporaction, such shareholder shall then and
thereafter have no further financial interest of any kind -
the corporation,

B. No shareholder of this corporation may sell or
transfer any of this shares of stock in this coerporatcion

except rto another individual who is then duly authorized a::




licensed to practice medicine in the State of Florida, No.
shareholder of this corporation may enter into a voting
trust agreement or any other type of agreement vesting
another person with the authority to exercise the voting
power of any or all of his stock.

C. The corporat;on's board of directors is specifically
authorized from time to time to adopt by-laws, not
inconsistent herewith, restraining the alienation of shares
of stock of this corporation and providing for the purchases

or redemption by the corporation of its shares of stock.

ARTICLE TIX

Indemnification

The corporacion shall indemnify each director, officer and
shareholder of the corporation against any and all liability
and expenses incurred by hinm in connection with or arising
out of any action, suit or pProceasding in which he may be
involved, by reason of his being or having been an officer,
director or shareholder of the ccrporation to the full

exctent permitted by the laws of the State of Florida.

Executed by the undersicned on the 15 day of August 1997

Antonia E, Ruai¥ M.D,
In¢orporator




STATE OF FLORXDA)
Ss

)
COUNTY OF DADE )

BEFORE ME, personally appeared Antonia E, Ruaix M.D.
to m2 well known to be the Person described in and who subseribed

ticles of Incorporation an he freely and voluntarily
acknowledged before ma according to law that he made and

subscribed the same for the uses and PUrposes terein mentioned
and set forth.

IN WITNESS WHEREOF, I have hereunte set my hand andg
affixed my official seal, this day of August 1997.

Hy commission Expires:,

OFFICIAL NOTARY SEAL
JULIAGIL
NOTARY PURLIC STATE OF FLORIDA
A AR s F O ST ]
SRR LN

REEREE




Acknowledgement of Appointment by Registersd Agent

Having been named the registered agent for the above
corporation at the place designated in the foregoing Articles
of Incorporation, I hereby accept the same and agree to act in
this capacity, and agree to comply with the provisions of
Florida law relative to keeping the registered office open.

”

_Gliowy w7

Antonia E. Ruaix M.D.

Registered Agent.




