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ARTICLES OF INCORPORATION
OF
KAREN RABEN, M.D., P.A.

The undersigned, for the pupose of forming a corporation mader the Florda Busjness
Corporation Act, and who is a natural person competent to conbract, does hereby adopt the

following Arxticles of Incorporationt:

ARTICLE1 —
The name of this Corporation shall be KAREN RABEN, M.D., P.&. Eos
T =
= 2
: ARTICLE 2 e — —
: fj_' —~ v
This Corporation shall have perpetnsl existence, S
coos
ARTICLE 3 R
e <3

The general purposes for which the Corpotation is orgenized are as follows:
1. To trausact any lawful business for which corporations may be incorporated under the

Florida Business Corporation Act, and to engage in any tede or business which can, in the opinion
of the Board of Directors of the Cogporation, be advantageously carried on in connection with the

forcgoing business,
2. To do such other and further things as are incidental to the foregoing or tlecessary or

desizable i order ta accomplish ihe foregoing.
3. To carcy out any business, occupation, undertaking, enterprise and exercise any power
or authority which may be done by a private corporetion organized and existing under and by
virtue of Chapier 607, Florlde Statutes, and es amended, it being the iutention, that this Corporation
may conduet and fransact any business lawfully authorized and not prohibited by Chapter 607,

Florida Statutes, and as amended,
4, The purpose of the business is 1o engage in medical practice.
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CLE 4

‘The aggregate number of shares which the Corporation is suthorized to issue is one
thousand shaves (1,000) shares, of eorornon stack, with a par value of ONE (01} CENT pex shars.

Bach Stockholder of the Corporation shall bave the right to purchase, subscribe for, or b
receive a right or rights to purchase or subscribe for, at the par value thereof, a pro rata portion of

(1) Any stock of any class that the Corporation may issue or sell, whether or not
exchangeable for any stock of the Corporation of any class or classes, and whether or not of
unissued shares authorized by the Asticles of Incorporation as originally filed or by any amendment
thersof or out of shares of stock of the Corporation acquired bry it after the issuance thereof, and
whether issued for cash, labor done, personal propesty, or veal property, or leases thereof; ox

(2} Any obligation that the Corporation may issue or sell which is comvertible into or
exchangesble for amy stocls of the Corporation of wuny class or classes, or to which ia adached or
pertinent any warrant or warants or ather instrament or instruments conferting oo the holder the
right to subscribe for or puxchass from, the Corporation any shares of its stock of any class or

classen.

CLE§
The street address of the initial registered office of the Corporation is: 2721 EXECUTIVE

PARK, DRIVE, SUITE 4, WESTON, FLORIDA. 33331, and the name of its initial registered agent
st stich address is PAUL SALVER.

Having besn named as registered agent and to ascept service of process for the abova stated
corporation st the place designated in these Articles of Incorporation, 1 bereby accept the
sppointrient as registersd agent and agree ta act in this capacity, 1 fither agree to comply with the
provisions of all statutes relating to the proper apd complete performence of ooy duties, and T am
familiar with and accept the obligations of my position as registered agent.

PAUL SALVER fRngitlexed Agent)

- Pags 2 of 6 Pages -
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The address of the principal office of the Corporation is:

7000 8.W. 62"° AVENUE
SUITE 400
SOUTE MLAMI, FI. 31143

ARTICLE 7
The number of Directors constituting the initial Board of Directors of the Corporation is one
(1. ’

ARTICLE 3

A. The business of the Corporation shall be conducted and managed by its Board of
Directors, and such Board of Dixectors shall consist of pot less than one (1) and not more than five
(5) Directoxs. The Director named above shall have the power to approve and adopt the By-Laws
of this Corporation nmtil his successors are elected or appointed.

B. The qualifications, time sud place of elsction and term of office of each Director shall be
as provided for in the By-Laws of the Corporation.

C. The officers of this Coaporation may consist of a President, Vics President, Secretary,
Tressurer, and such ether officers and agents as may be provided for by the By-Laws of this
Corporation, who shall be chosen, serve for such term, and have such duties as may be prescribed
by =such By-Laws.

ARTICLE
No contract or other transaction between the Corporation and any other Corperation, and no
act of the Corporztion shall be affected in any way or invalidated by the fact that any of the
Directors of the Corporation are pecuniarily or otherwise interested in, or are Directors or officers
of, such other Corporation. Any Director individually, or any firm which aoy Director may be e
member, may be & party to, or may be pecuniarily or otherwise interested in, any contract or
transaction of the Corporation, provided that the fact that he or such finm is related by virtue of such

- Page 3 of 6 Pages -
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attribution, shall be disclosed or shall have been known to the Board of Directors or such members
thereof as shall be present at any meeting of the Board of Directors at which, action upon such
contract or transaction shall be taken; and any Director of the Corporation who is so interested may
be counted in determining the existence of a quorum. =t amy noestiog of the Board of Directors
which shall authorize any such contract or transastion, and may vote thereat to authorize any such
contract or trapsaction, with like force and effect as if he were not such director or officer of such
other Corporation or not so interosted.

ARTICLE 10

A. Stockholder Agreements. The Coxporation and its 3tockhelders or the Stockholders
among themselves, may etter into agreements, restricting the transferability or encumbrance of the
stock of the Corporatiors. Such agmcmmté may confer upon. the Corporation or the Stockholders,
or both an option of first refusal or mandatory pruchase in the event of such transfer or
encumbrance. Such agresments may include such restrictions during the lifetime or upon the death
ot legal incompetence of any Stockholder. Nothing in the Articles of Incorporation of the By-Laws
shall be construed to awthorize a transfer of such stock upon the books of the Corporetion in
viplation of such agresments.

B. Indemnification of Direetors and Officers. The Coiporstion shall inderomify any
Director or Officer whe by virtue of his being a Director or Officer of this Corporation, is made a
party to amy action ox procesding, except when such Director or OEﬁcar‘ia adjudicated guilty of
malfeasance in the discharge of his duties to the Corporaton. Indemnification shell be for all
reasonable expenses incurred as a resuit of such action or proceeding.

€. Directors liability. No Director shall be liable to the Corporation for any loss ox dagpape
suffered on account of any action tale=i ox omitted in good faith, if such MMrector exercised the same
degree of care that a pradent moan would have exercised in the conduct of his own affirs.

D. Reimbuyzement of Directors. In any action or proceeding brought by or on behalf of the
Cotporation against a Director, which results in a decision in favor of the Director, the Corporstion
shall reirburse the Director for all teasonable expenses incurred by hinz in the coutse of the astion

or proceedings.
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ARTICTE 11
The Directors shall not be liable for illegal dividends or distributions made by the

Corporation, unless willful or negligent, if based on good faith reliance on representations made by
officers or agents or records as to the financial condition of the Corporation.

ARTICLE 1
A. These Aticles of Incorporation are amendable upon approval by the Board of Directors
of proposals submitted by the Stockholders apd subsequently approved at a Stockholdexs mesting
by fifty-one (51%) percent of the stock entitled 1o verte,
B, Notwithstanding the amonding process contained io Paragraph A above, amendments
may be made upon written gpproval by all of the Stockholders.

ARTICLE 13
No Stockholder shall have the right to sell, assign, pledge, encumber, transfer or otherwise

dispose of any of the shares of the Corporation without first offering such shates for sale to the
Corporation at the net asset value theyeof. Such offer shall be in writing, signed by the Stockholder;
shall be sent by registered of cextified mail 1o the Coxporation at its principal place of business, and
shall remain open for acceptance by the Corporation for a period of thirty (30) days from the date of
mailing. If the Corporation fails or rafiises within such period to make satisfactory arrangements
for the purchase of such shaxes, the Stockholder shall have the right to dispose of bis shares as he
may see it

On the death of a Stockholder, the Corporation shall have the right to purchase all shares

owned by such Stockholder immediately afier his death on the tenmsg ser forth above, and this
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pravigion shall be binding on the executor, administrator, personal rapresentative, heirs, suceessors
and assigns of each Stockhelder.,
Each share certificate issued by the Corporation shall have printed or stamped thereon the

following legend: "THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER

RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION OF THE
CORPORATION. A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE

OF THE CORPORATION."
i
It
.
> e
ARTICLE 14 = 0
The pame and address of the incorperator is: iz — S«—;:
KAREN RABEN, M.D. oz B
7000 5.W. 62°° AVENUE, SUITE 400 z: =
=" 5

SOUTH MIAMI, FI. 33143

(2 Dok,

KAREN RABEN, M.D., INCORPORATOR.

DATED: JI/L“? /&’ia
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