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ARTICLES OF IN CORPORATION

OF

MATTHEW 8. ZOFFER, D.G,, P.A.

The undersigned subseriber 1o these Articles of Incorporation, being & namral person competent
to contracy, and 2 doctor of medicine, duly licensed 1o render services as such under the laws of the State of
Florida, hereby forms a Professional Service Corporation, pursuant o the provisions of Florida Statutes Section
621 in comjunction with Florida Statutes Section 607, hereby certifies 45 follows:

ARTICLE I - NAME,
The name of this corporation is:
MATTHEW 8. ZOFFER, D.O., P.A.
ARTICTE I-PRINCIPAT, OFFICE

The principal office address and the mailing address of the Corporation is: 12355 37"
Sureet, Suite A, Vero Beach, Florids 32960. '

ARTICLE [T - NATURE OF PROFESSIONAL SERVICE

The general namre of the business (o be transacred by the Corporarion shall be:

(&) To enigage a every phase and aspect of the bustness of rendering the same professional
servites to the public that a physician duly licensed wnder the laws of the Smte of
Floride is authorized to render, but such professional services shall be rendered only
throngh officers, cmployees, and agents who are doly licensed or otherwise legally
authorized to render such professional services umder the laws of the State of Florida.

{b} To buy, sell, deal in and exchange shares of its own capital stock, except thai the
Corporation shall nor issue any of its capital stack to anycne other than ae individual
who is duly licensed or otherwise legally authorized 1o vender professionz]l medical
services within the State of Florida. No stockholder of this Corpaoration shall enter into
4 voting wnst agreament or any other type of such agreement vasting another person
witl the awharity to exercise the voting right and power of any or all of his stock.

(c) To enter into, for the bensfit of iis emplayess, one or more of the following: (1) a
Pensian plan; (2) a profit sharing plan; (3) a stoeck honma plan; (4 a thrift and savings
Plaa; (3 a resiricted stock oplion plam: and (6) other reiirerment or incentive
compensation plans whether non-qualified or qualified by e Tnternal Revenue Service.

) At the aption of the Corporation, o purchase and acquire the shares owned and held by
any shareholder who dies in secordance with the Bylaws adapted by the shareholders of
the. Corporatfon selting forth the ferms and conditions of sueh purchases; providad,
however, thar the capital of the Corporation is not impairad,

(e) To invest the tunds of tha Corporation in rea! estate, mortgages, stocks, bonds, or any
Rohert Rappel, D4, Bsn, Pype ¥ of 3 Fax Audiz No: HO2000042818
3070 Xichway AlA, North, Suie 221
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other type of investment, and tv own real and personal property neecessary for the
Tendering of peofessional services,

@) To do anything necessary and proper for the accomplisimeni or fortherance of any of
the purpases or the attaining of any of the objectives erumerated in these Articles of
Incorporation, or any emendment hereto, and to do any act necessary or incidenral 1o
tie prorection and benefit of the Corporation, 2nd, in general, either alope or in
association with other corporations, firms, partnerships, artificial entitiss, or individoals
o carry on any lawful pursmit necessary or incidemtal to the accomplishment or
furtherance of such purpases or objectives of the Corporation.

(e The Corporation shall have all the powers which are now or which may hereafrer be
conferred upon professional service corporanions by the jaws of the Siate of Florida,

ARTICLE 1T - CAPITAL STOCK

The maximum number of shares of stock that tds Corporation is avthorized 1o have outstanding at
any ont: time is one thousand (1000) shares of common stock, having a aominal or par value of §.001 per share.

ARTICLE TV - INFTTAL. CAPTTAL

The amount of capimal with which this Cerporation will begin business is Five Hundred Dollars
($500.00).

ARTYCLE V - TERM OF EXISTENCE : —

This Corporation is to exist perpetually and shall commence existence on February 5, 2002 and
acknowledgment hereof as provided by Florida Stawte £07.0203.

ARTICLE VX - PRINCIPAL ADDRIESS OF -

INTTYAT. REGISTEREF OFFICE AND AGENT -

Toe initial sireet addross of the principal place of business of e Corporation is: 1255 370
Sweet, Svite A, Vero Beach, Florida and the steer address of the Initial Registersd Apgent's office of. this
Corporarion is: 5070 Highway AlA, North, Suite 221, Vero Beach, Florida 32963. The name of the initial
registered agent of this Corporation at thar address is DEC Consultants, [ng,

ARTICLE VII - DIRECTORS

The business of the Corporation shal! be mamaged by its Roard of Divectors, The nuwmber of
Directors may be increased or diminished from fime to time by Bylaws adopied by the Shareholders, but shall
never be less than one. This Corporarion shall have one director initially. The name and address of the inirial
divector of this Corparation is: ' ‘

NAME ADDRESS
Mathew 8. Zoffer, D.O. 35356 Marthas Lane

Vero Beach, Fiorida 32967

ARTICLE VIif - SUBSCRIBER AND INCORPORATOR

The name and sireet address of Subscriber same being a doetor of osteopathic medicine, duly

Rahert Rappel, DO, Bsg. Pagalof§ Pux Audit No: B02000045318
5070 Highway AlA., North, Svite 221

Yern Baach. Flovidz 32063

561,231.7223/Fax 361.231.3824
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licensed nmder the laws of the State of Florida to render services as such, the number of shares of stock he agress
to teke, and the valie of the consideration therefore is:

NAME AND ADDRESS SHARES CONSIDERATION
Matthew 5. Zaoffer, D.0O. 333.3 $0.33
3556 Marthas Lane

Vero Beach, Rl 32967
The name and street address of Incorporator is;

NAME AND ADDRESS
DEC Consultants, Inc.
3070 Highway AlA, North, Sufie 221

Vero Beach, Florida 32063
ARTICLE TX- INDF,MIFICA’I‘ION

Each Pirector and Officer, in consideration of his services, shall be indemnified, whether then
in office or not, for the reasonable costs and expenses i

Director or Officer of the Corporaticn or of any subsidiary of the Corporation, whether or not wholly owned; or
by auy reason of any act or omission to 3¢t as sych Director or Officer; provided that he shall not have been
derelict in the perlormance of his duty as 10 the mater or maners in respect of which such claim is asserted or
proceeding brought, The foregoing right of indemnification shall pot be exclusive of sy other rights of wiich
any Director or Officer may be emitled as a matter of {aw.

ARTICLE X - INTERLOCKING OFFICERS AND DIRECTORS

No contract or ether transaction between the Corparation and any other firm or corporation shall
he affected or mvalidated by reason of the fact thar iny one or more of the Directors or Officers af this
Corporation, is or are interested in, or is a member, sharcholder, director or officer, or are members,
shareholders, directors or officers of such other firm or corporation; and any Director or OfFicer,
individually or jointly, may be a pary or parties 1, or may be interested in, ary ¢ontract or transaction of thig
Corparation or in which this Corporation is interesied; and no contract, 201 or transachon of this Corporaton with
any PETSCn or persons, firm, associstion or corporation, shall be affecied or invaidated by reason of the fact thar
any Director or Divectors or Officer or Officers of this Corparation is a party or are parties to, or interested in,
such conmract, act or associatiop or corporation; and each and every person who may become a Director or
Officer of this Corporatior is hereby relieved from any Ligbility that mighr orherwise exist from thus coniracting
with this Corporation for the benefit of himsolf or any firm, asseciation or corporation in which he may be in
anywise inferested.

e

ARTICLE XY - STOCK RESTRICTIONS

None of the capital stock of this Corporation shall be issued to any person who is not duly
licensed 10 praclice medicine in the State of Florida; nor may any Shareholder of this Corporation enter into a
voling frust agreement or any other I¥pe agreement vesting another person with the authozity to exercise the
voting power of any or all of his stock. Any Sharchelder of this Carporation who is legally disqualified 1o render
professional services incidenr to practice medicine within this state shall become obligated to divest IHmsolf of
such stock in the Corporation in the manner provided by the Bylaws of this Corporation, The Sharehnlders of this
Corporation shall have the power to include in the Bylaws any regulatory or restrictive provisions regarding the
Roberr Rappel, DO, Bay, Papn 3 of 5 Fux Auelit No: HO2000049818
J070 Highway A1A, Nogih, Suire 221
Veru Beuch., Florida 32943
551,231.7223/Fux $61.231.8824
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Bale, ransfer or other disposition of any of the outsianding shares of the Corporation by any of its Shazeholders or
in the event of the death of any of its Shareholders, No Shareholder of rhis Corporation may sell or transfer his
shares therein except o anothet indivioual who is eligible 1o be a sharesholder of the Corporation, and such sale or
transter may be made only after the same shall be approved at a Sharebolders' Mesting, especially called for such
purpose, If any Shareholder shall become legally disqualified to practice medicine in the State of Florida, or be
elected ov appointed 1o a public office or accept other employment that places restricrions or lmitations upon his
coniimuous rendering of such professional services, such Shareholder's shares of stock shall ymmediately become
subject to purchase by the Corporaon M sccordance with the Bylaws adopted by the Shareholders.

ARTICLE XII - AMENDMENT -

These Articles of Incorporation may be amended in the manner provided by law, including but
aot limited 10 those provisions in Florida Statutes Section 621,13, Every amendmen: shall be approved by the
Board of Direcrors, proposed by them to the Shareholders, and approved at a Shareholders Meeting by a
majority of the stock entifled to vote thereon, unless all the Directors and all the Shareholders sien a writtent
itatement manifesting their intearion thar 2 cerrain amendment of these Ariicles of Incorporarion be made. All
rights of Sharehalders are subject to this reservation.

ARYICLE X111 - BYLAWS

The power 1o adopt, alter, amend or repeal Bylaws shail be vested in the Board of Directors and
the: Sharehalders.

ARTICLE, XYV - APPROVAL OF SHAR LDERS

ARLLLL ALY - APPROVAL OF SHAREHOLDERS
REQUIRED FOR MERGER OR CONSOLIDATION

Appreval of the Shareholders of this Corporation to any plan of merger or consolidation shall be
required in every case, whether or not such approval be roquired by law andd same shall only, in any event, be
with another domestic Professicnal Corporation orgasized under Florida Stamaies Secrion 621 o render the
prafessional services to be rendered hercunder; merger ar consolidation with a foreign corporarion is Strictly

prohibitad,
ARTICLE XV - L.R.C, SECTION 1244 STOCK

It is the tnrent of rhe Incorporator 1o quaIitj: the shares jssped hereunder as "Section 1244 Stock” -
pursnant 1o Section 1244 of the Internal Revenne Code of 1985,

IN WITNESS WHEREQY, the nndersigged |, e Incorporator, has execited these Articles
of Incorporation this 5* of March, 2002,

i Rappel, President

‘Robert Rappel, DO, oy, Pape 4 of § Pux Audit No: HO200004 0818
3070 Highway A1A, Nomh, Sulie 221

Yuro Beach, Florkia 32663
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR

DOMICYLE FOR THE $ERVICE OF PROCESS WITHIN THIS
STATE, NAMING AGENT UPON WHBOM PROCESS MAY BRE SERVED

Fursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with
said Act:

State of Florida, with i principal office as indicated by the Articles of Incomorarion in the City of Vero Beach,
County of Indian River, State pf Flerida, has named DEC Consullams, inc., located ac 5070 Highway AlA,
North, Suite 221, Vero Beach, FL 32963, ag its agent lo accept service of process within this Stare.

ACENOWLEDGMENT:

Having been pamed to accept service of process for the above swared corporation at the place
designated in this Certificare, T hereby accept o ser in thi acity and agree to comply with the provisions of
said At relative ro Keeping open said office.

STAYE OF FLORIDA )
)
COUNTY OF INDIAN RIVER )

The foregoing instrumeny was acknowledged before me this 50 day of March, 2002, by Robert
Rappel, who is persenally knows to me and who did nor take an oath,

Notary Public  Sudsen Cocolinees
Camna,i dgn M Beyuthers

4N, 7 My Commissien CO975844

%n W Eupires Cotober 17 2004
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