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Re: (Article :
Articles of Incorporation for Rheumatology Center of the Florida Keys, Inc.

Dear Sir or Madam:

Enclosed please an original and one copy of the Articles of Incorporation for both of the above
referenced corporations, together with our check in the sum of $245.00 to cover the cost of filing.
the Articles. Please return the conformed e~ny of both the Articles to our office at the Key Lar,

address indicated herein.
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FLORIDA DEPARTMENT OF STATH
Sundra B. Morthum
Suvcrotary of Stuto

January §, 1996

JAMES S. LUPINO, ESQ,.
HERSHCFF, LUPINO, ET AL
100360 OVERSEAS HIGHWAY
KEY LARGO, Fl. 35037

SUBJECT: THE CENTER FOR ORTHOPAEDIC SURGERY INC.
Rel. Number: W96000000338

We have received Jour document for THE CENTER FOR ORTHOPAEDIC
SURGERY INC. and your check(s) totaling $122.50. However, the enclosed
document has not been filed and is baing returned for the following correction(s):

Please include P.A. after the name in Article .

According to section 607.0202(1)(b} or 617.0202(1)(b), Florida Statutes, you
must list the corporation’s principal office, and if diffsrent, a malling address in
the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The document must contain written acceptance by the registered agent, (i.e. 'I
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation"); and the registered agent's signature.

The registered agent must sign accepting the designation.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6923.

Dotis McDuffie
Corporate Specialist Supervisor Letter Number: 496A00000683

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INGORPORATION ASECIU: (ABY OF 51A
L

or. TALLAS Ao - E
THR _CENTER FOR ORTHORAEDIC SUKGERY, P.A. fAssee, F, ORLJA

I, THE UNDERSIGNED SUBSCRIBER to those Articlos of
Incorporation, an orthopedic doctor duly licensed to render
nervices as such under tho Laws of the State of Florida, hereby
present theoe Artlicles for formation of a Corporation pursuant to
the Professional Service Corporation Act, Fla. Stat Section 621,

and other Laws of the State of Florida.

ARTICLE I
The name and address of the Corporation is:
THE CENTER FOR ORTHOPAEDIC SBURGERY, P.A.

10055 Overseas Highway
Marathon, FL 33050

ARTICLE I1I
Nature of Business

The general nature of the business to be transacted by
Corporation is: The practice of orthopedic surgery.

l. To engage in every phase and aspect of the business of
rendering the same professional services to the public that an
orthopedic surgeon, duly licensed under the Laws of the State of
Florida is authorized to render, including but not limited to the
practice of orthopedic surgery; but such professional services
shall be rendered only through officers, employees and agents who

are duly licensed to practice orthopedic surgery or are otherwise




legally authorized to rendor such professlonal services under the
Lawn of +tho State of Florlda.

2. To invest the funds of the Corporatlon in real nstata,
mortgages, stockn, bonds or other types of investment, and to own
real and personal property neccessary for the rondering of the
profesaional orthopedic services.

3, To do weverything necessary and proper for the
accomplishment of any of the purposes, or the obtaining of any of
the objects, or the furtherances of any other purpeses onumerated
in these Articles of Incorporation or any amendment thereot,
necessary for the protection and benefit of the Corporation and, in
genoral, either alone or in assoclation with other corporatlions,
firms or individuals, to carry on any lawful pursuit necessary or
incidental to the accomplishment of the purposes or the attainment
of the objects or the furtherances of such purposes or objects of
the corporation.

The foregoing paragraphs shall be construed as enumerating
both the objects and the purposes of the Corporation; and it is
hereby expressly provided that the foregoing enumeration of
specific purposes shall not be held to limit or restrict in any

manner the purposes of the Corporation otherwise permitted by law.

ARTICLE III
Stocks

The maximum number of shares of stock that the Corporation is
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authorized to have outstandlng at any ono tlme la Sovon Thousand
Five Hundred (7,500) whares of Common Stock having a par valuo of
Oneo and no/l00ths (51.00) Dollar per share. None of the shares of
the Corporation may be lssued to anyone other than an individual
duly licensed to practice orthopedic surgery in the State of
Florida,

ARTICLE IV

nit c t
The amount of capital with which the Corporation will begin
business is 1in excess of Five Hundred and no/l00ths ($500.00)

Dollars.

ARTICLE Vv

Term of Existence

The Corporation is to exist perpetually commencing on the date

and acknowledgment of these Articles.

ARTICLE VI
Initial Registered Agent and Address
The address of its initial registered office is 100360
Overseas Highway, Key Largo, FL, 33037, and the name of its initial
Registered Agent of the Corporation at that address is JAMES §S.
LUPINO, ESQUIRE.




ARTICLE VII

Rirectory
The business the Corporation shall be managed by the Board of
Directore. The number of directors conptituted in the cutire Boord
shall be not less than one (1); and subject to such minimum may be
increased or thereafter deceased from time to time by amendment of
the By-lLaws in a manner not prohibited by law. Until so changed,

the number shall be one (1).

ARTICLE VIII
Initial Directors
The name and street address of the initial members of the
first Board of Directors who, subject to the provisions of the
Certificate of Incorporation, the By-Laws, and the corporation laws
of the State of Florida, shall hold office for the first year of

the Corporation's existence or until his successor is elected and

GEORGE M. BoTELD, u.n.%t/'

10055 Overseas Highway
Marathon, Florida 33050

has qualified, is:

ARTICLE I1X

Subscribers
The name and street address of the person signing the Articles
of Incorporation as Subscribers, who is a doctor, duly licensed
under the Laws of the State of Florida to render services as such,
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the number of share of stock he agrees to take, and tho value of
the conslderation therefor lo:
GEQRGE M. BOTELHD, M.D {00 Shares

10055 Overpoeas Highway 8500
Marathon, Florlda 33050

ARTICLE X
Yoting Trusts
No shareholder of the Corporatlon shall enter into a Voting
Trust Agreement or any other type of agreement vesting in another
person the authority to exercise the voting power of any or all of

hies shares.

ARTICLE XI
. Cumulative Voting for Directors
At all elections of Directors of the Corporation, each share-
holder shall be entitled to as many votes as shall equal the number
of votes which (except for these provisions as to cumulative
voting) he would be entitled to cast for the election of directors
with respect to his shares of stock, multiplied by the number of
directors to be elected, and he may cast all such votes for a
single director, or may distribute them among the number to be

votes for, or any two (2) or more of them, as he may sece fit.




ARTICLE XII
Indemnificatlon
The Corporatlon shall indemnify any offlcer or director or any

former officer or director to the fullest extent parmitted by law.

ARTICLE XXIIIX
Removal of Directors
Any director of the Corporation may be removed at any antiual
or special meeting of the shareholders by the same vote as that

required to elect a director.

ARTICLE XIV
Restraint on Alienation of Shares

No shareholder of the Corporation may sell or transfer his
shares therein except to another individual who is eligible to be
a shareholder of the Corporation, and such sale or transfer may be
made only after the same shall have been approved at a
shareholders' meeting specially called for such purpose. If any
shareholder shall become legally disqualified to practice medical
practice in the State of Florida, or be elected to a public office,
or accept employment that places restrictions or limitations upon
his continuous rendering of such professional services, such
shareholder's shares of stock shall immediately become subject to
purchase by the Corporation in accordance with the By-Laws adopted

by the shareholders.




, ARTICLE XV
Aedditional Corporate Powors

In furtherance and not in limitation of the general powers
conferred by the Lawn of tho State of Plorida and of the purposes
and objects herelnabove stated, the Corporation shall have all of
the following powers:

l. Yo enter into, or bevome a partner in any arrangement for
sharing profite, union of interest, or co-operatlion, joint venturs,
or otherwise, with any person, firm or corporation for the purpose
of rendering professlional services.

2, To deny to the holders of the common shares of the
Corporagiqn any preemptive right to purchase or subscribe to any
new shares or any type of shares of the Corporation, and no
shareholder shall have any preemptive right to subscribe to any
such shares.

3. At its option to purchase and acquire any or all of its
stock owned and held by any such shareholder as should desire to
sell, transfer, or otherwise dispose of his shares in accordance
with the By-Laws adopted by the shareholders of the Corporation
setting forth the terms and conditions of such purchase; provided,

however, that the capital of the Corporation is not impaired.

ARTICLE XVI
Amendment
These Articles of Incorporation may be amended in the manner
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provided by law, Evory amendment shall be approved by the Board od
Directors, proposed by them to the sharoholders, uand approved at a
shareholdero' meeting by a majority of the stock entitled to vote
theracn, unless all the Diroctours and all the sharcholders sign a
written,6 statement manifesting their intention that a certain
amendment of these Articles of Incorporation be made. All righte
conferred upon shareholders herein are granted subject to this
regervation.

IN WITNESS WHEREOF, the subscribers have executed these
Articles of Incorporation, this 2.7 day of December, 1995.

State of Florida
County of Monroe

The.n foregoing instrument was acknowledged before me this &
day of December, 1995 by GEORGE M. BOTELHMD, M.D. who is personally
known to me or who has produced ?bb%MLE Mq,,g‘u_){\)

as identification and who did (did not) take An oath. .
\, -~
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MY RTAATER] Lupm)o

Print Name of Notary Public
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JAESLUPING
MY CoumisgIon # 68 715482
EXPIRES; Auguet 14, 1998
e Theu Notwry Pubta Unkderwriners

My Commission Expires:

2041, laf
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CERTIFICATE OF DESIGNATION SECHET,
REGISTERED AOFNT/REGISTERED OFF1cHALLA ]! EF”?-E‘},’?} e
. DA

Pursuant to the provisions of Sectlon 607.0501 and 617.05601,
Ilorida Statutes, the undersigned corporation, organized under the
laws of the State of Plorida, submits the following statement in
deal gaﬁlng the ruglsteroed office/registered agent, En the State of
Florlda.

1. The name of the corporation is THE CENTER FOR ORTHOPAEDIC
BURGERY, P.A.

2, The name and address of the registered agent and office
is:

JAMES 8, LUPINO, ESQUIRE
100360 Overseas Highway
Key Largo, FL 33037

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 t¢ the proper and
complete performance of my duties, and I am familiar with and
accept the obligations of my position)\as Regisylerled Agent.

J </ LUPINO, ESQUIRE
Reg tjred Agent

\L;,"Ha

Dated:\

2041. Lat




