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FLORIDA DEPARTMENT OF STATE

Sepda,
Bore
Decenbear 8, 1998 v

FAS-T CORP. AGENTS, INC.

r

SUBJECT: PHARMOVIEAL MANAGED CARE CORP.
REF: W98000027314

We received your electronically transmitted document. However, the
document has not been filed., Pleace make the following corrections and

refax the complete document, including the electronic filing cover sheet.

The name of the entity must be identical throughout the document,

Article VII states there will be ONE director{e), whereas TWC is/are
lizted.

If you have any further questions concerning your document, please call
(850) 487-6926.

Tracy Augsburger FAX hud. #: H9B8000022754
Doecumant Specialist Letter Number: 798R00057812

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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FILED

ARTICLES OFG§.NCORPORATIDN - 98 BEC _8 PH 12: |8
PEARMOVISA MANAGED CARE CORP. CE et A g o
SECFLTARY UF S
TALLAHASSEE, FL

ARTICLE I
FAME & ADDRESSq

The name of this corporation is PHARMOVISA MANAGED CARE CORP, angd
the address is 22 NW 136 AVENUE, MIAMI, FLORIDA 33182.

ARTICLE II
DURATION

This corperation is to exist perpstually and it ghall commence its
exigtence on the date of £iling of the Articles of Incorporation
with the Secretary of the State of Florida.

ARTICLE III
PURPOSE

The purpogse of this corporation ig to transact any and all businenas
permitted under the laws of the United States of america and the
iaws of the SBtate of Florida.

- —RRTICLE IV
CAPITAL STOCK

This corporation is authorized to issue 500 ghares of Common stock
at §1.00 par value.

shares may be issued for such consideration, having a wvalue mnot
less than the par value of the shares igsued therefore, as is
determined f£xom tiwme to time by the board of directors.

Treasury shares may be disposed of by the corporation Eor such
consideration may be determined from time to time by the board of
directors.

The consideration for the iasuance of shares or for the disposal of
treasury shares way be paid, in vwhola ox in part in ecash oy othex
property, tangible or intangible, or in labor or services actually
performad for the gorporation. Shares may not be issued until the
Full amount of the sonsideration for which shavres are to be iasued
shall have been received by the corporation, such shares shall be
deemed to be fully paid and nonassessable.

Prepared by: Mapny 8. 8ato, C.P.A., P.A.
3850 SW 87 Avenue, Suite # 205, Miswmi, FL. 23165 Ph_-305-225-1492
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ARTICLE V
PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock &f this
vorporation of the same kind, c¢lase or geries as that which he
already holde, 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 at which it is offered to others.)

ARTICLE VI
INITIAL REGISTERED OFFICE AND AGENT

The street addrese of the initia)l registered office of this
corporation shall be 22 NW 136 AVENUE, MIAMI, FLORIDA 331i82.

The name of the initial registered agent at this address shall be
JOSE CARLOS MORALEBE.

ARTICLE VII
INITIAL BOQARD OF DIRECTORS

This corporation shall have twe divectorg initially. The number of
directors may be increased from time to time in such manner as wmay
be prescribed by the by-laws, but ¢hall never be leops than one.

ARTICLE VIII
INITIAL DIRECTORE

The name and address of the members of the initial RBoaxrd of
Direetors of this corporation are:

JOSE CARLOS MORALES, Presidenht
22 NW 136 AVENUE
MIAMI, FLORIDA aaiaz

ROSY %. MORALES, Vice-Pregident

22 NW 136 AVENUE
MIAMI, FLORIDA, 33182

Prepared bLy: Manny @. Sote, C.P.A., P.A.
3880 8W 47 Avenua, Sulte # 308, Miami, FL,, 3315 Ph.-105-225-1492

H98000022754 9



B98000022754 9

ARTICLE IX
INDEMNIFICATION

The corporation shall indemnify and hold harmless each person who
shall serve at any time hereafter as a director or officer of the
corporation, and any person who EBerves at the vreduest of the
corporation, from and againet any and all claims and liabilities to
which such a person ehall become subject by reason of his having
heretofoxre or hexeafter being a director or officer of the
corporation, or by reason of any action alleged to have been
heretofore or hereatter begin a director or officer of the
corporation, or by reason of any action alleged to have been
heretofore ox hereafter taken or omitted by him as such director or
officer, and shall reimburse each such person for all legal and
other expensea reasonably incurred by him in connection with any
claim ox liability provided that noc person shall be indemnified
againet or be reimbursed for, any expense incurred in connection
w?th any claim or liability as to which it zhall bhe adjudged that
such officer or director is liable for negligence or willful
migconduct in the performance of his dukdeg.

The rights accruing to any person under the foregoing provisions
shall not include any other right to which he may be lawfully
entitled nor shall anything herein contained restrict the right of
the corporation to indemnify or reimburse such perscn in any proper
case even though not specifically herein provided for.

No eantyact 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 directors of
the corporation are pecuniayxily ox otherwise interested in, or are
directors or officers of such other -

corporation; any director individually, or any firm of which any
director may be a member, may ba a part to, or any may be
pecuniarily or otherwise interested in, any contract to transactien
of the corporation, providad that the fact ba, o» such firm go
interested shall be disclosed or shall have been Xnown to the Beard
of Directors or such members thereof as shall be present at any
meating of the Board of Directors at which action upon any such
contract or transaction shall be taken; and any director of the
corporation which is alsco a director or officer of such othey
corporation or is 8o interested may be counted in detexmining the
existence of a quorum at any meeting of the Board of Directors of
the corporation which shall authorize any such contract or
transaction with the like force and effect as if her were no such
director or officer os guch other corporation or not so interested.

Pxepared by: Maony G. Sote, C.P.A., P.A.
3850 SW 87 Avenue, Suite & 305, Miaml, FL. 33165 ¥h_-305-225-1492
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ARTICLE X
REMOVAL OF DIRECTORS

Any director or the entire Board of Directors may be removed, with
or without cause, by a vote of the holdexrs of a majority of the
ghares then entitled to vote at an election of Directors, at a
gpecial meeting of shareholders, called expressly for that purpose.

ARTICLE XI
INCORPORATORS

The nama and address of the subscriber to these Articles of
Incorporation is JOSE CARLOS MORALES, 22 NW 136 AVENUE, MIAaMI,
FLORIDA 33182. _

ARTICLE XII
BY LAWS

The power to adopt, alter, amend or zepeal by-lawe shall be vested
in the Board of Directore. By-laws adopted by the Board of
Diractors may be repealed or changed by new by-lawsg adopted by the
shavehelders, and the ghareholders may prescribe in any by-laws
made by them, that such by-laws shall not be altered, amended, or
repealed by the Board of Directors.

ARTICLE XIII
POWERS

This corporation shall have all powers neceagary or convenisnt to
effect its purpose aa enumerated in the Florida General Coxporation
Act. — R

All corporate powers shall be exerciged by or undexr the authority

of, and the businessz affaire of this corporation shall be managed
under the director of the Board of Directors.

Prepared by: Manny G. Soto, Q.F.A., P.A.
3850 SW 87 Avenue, sulte # 305, Miami, L., 33165 Ph.-305-228-3492
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ARTICLE XIV
) AMENDMENT
These articles of incorporation may be amended in the manner
provided by law. Every amepdment shall be approved by the Board of
Directors, proposed by them to the stockbolders and approved at the
atockholders meeting by a majority of the stock entitled to vote
thereon.

IN WITNESS WHEREGCF, the undersignad subscriber has executed thesze
Articl of Incorperation this the 1 st day of Decembar of 1998,

- ) ( ? P —
. Jofé\?,% /ﬁaﬂm

brepared by: Manny &. 5oto, C.P.A., P.A.
3850 5% 87 Avenue. Sulte § 305, Miami, FL. 33165 Dh.-305-225-1492
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STATE OF FLORIDA
COONTY OF MIAMI-DADE

BEFORE ME, a notary public authorized toc take acknowledgements in
the state and county aforesaid, personally appeared JOSE CARLOS
MORALES Jknown to me to be the one who executed the foregoing
Article of Incorporation and also provided proper identification
before signing. IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal, in tha state and county aforesaid this
the 1 st day of December of 1298,
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Propared by: Manny G. Soto, C.P.A,, P.A,
3850 SW 87 Avenues, Suite # 305, Miami, FL. 33168 Ph.-305-225-1492
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CERTIFICATE DESIGNATING PLACE OF RUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following is
gubmitted in compliance with gald Act.

That PHARMOVISA MANAGED CARE CORP. desiring to be organized under
the laws of the State of Florida with its principal office as
indicated in the Avticles of Incorporation, Btate of Floxida, has
named JOSE CARLOS MORALES as agent to accept service of process

within this atate.

ACKNGWLEDGEMENT ;

Having been namad to acaept gervice of processg fox the above stated
corporation, at the place dea:.gnated in thia certificate, I hexeby
g@ccepin to act in this capacity, and agree to camply with the
~prmr:s. ton of said Act.
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Prepared by: Mamny @. Soto, C.P.A., B.A.
3850 SW 87 Avenue, Suite # 305, Miemi, FL. 323165 Ph.-305=-225-19392
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