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ARTICLES OF INCORPORATION CSECRIVARY OF STATE

L LA IASSEE, FLORIDA
OF

INSTITUTE FOR WOMEN'S HEALTH
SPECIALISTS OF SOUTH FLORIDA, P.A.

The undersigned subscriber to these Artigles of Incorporation is a physician duly
licensed to render services as such under the Laws of the State of Florida, and hereby
presants these Aricles for the formation of a corporation under the Fiorida Professional
Service Corporation and Limited Liability Act, Chapter 621, Florida Statutes.

Adicle I. - Namsa

The name of this corporation s INSTITUTE FOR WOMEN'S HEALTH
SPECIALISTS OF SOUTH FLORIDA, P.A.

Adicle I, - Furpose

This corporation is organized for the purpese of engaging in the practice of
medicine; to do everything necessary and proper for the accomplishment of any of the
purposes ar the attaining of any of the objects or the furtherance of any of the purposes
enumerated in these Articles of Incorporation or any amendment thereof, necessary or
incidental to the protection and benefit of the Comaration, and in general, either alone or
in association with other corporations, firms or individuals, to carry on any lawful pursuit
necessary or incldental to the accomplishment or the purpose or the attainment of the
objects ar the furtherance of such purposes or objects of the Corporation; and to conduct
those lawful activities that are authorized by Chapter 621, Florida Statutes, as from time
ta time amended, and to exercise those powers, rights and procedures set forth in Chapter
807, Florida Statutes, Florida General Corporation Act in a mannear not inconsistent with
Chapter 821, and for the purpose of transacting any or all lawful business.

The foregoing paragraph shall be construed as enumerating both objects and
purposes of the Cormporation; and it is hereby expressly provided that the foregoing
enumeration of specific purposes shatl not be held to limit or restrict in any manner the
purposes of the Corporation otherwise permitted by law.

Article |ll. - Capita] Stock

A The maximum number of shares that the Cormporation is authorized to have
outstanding at any one time is Five Thousand {5,000} shares of common stock having a
par value of One Dollar ($1.00) per share, which shares shall be without preemptive rights.

Timathy E. Monaghan, Esq. (Florida Bar #558871)
Strawn, Monaghan & Cohen, LA,

54 Northaast Fourth Avenue

Delray Beach, FL 33483

(561) 278-9400
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B. All or any portion of the capital stock may he issued in payment for real or
personal property, services or any other right or thing having a value, in the judgment of
the Board of Directors, and when so issued shall become and be fully paid and
nonassessable, the same as though paid for in cash; and the Directors shall be the sole
judges of the value of any property, right or thing acquired In exchange for capital stock,
and their judgment of such value shall be conclusive.

Article Y - Commencement

and Tenn of Existence

The Corporation is to exist perpefually commencing on the date of the filing of these
Articles of incorporation with the Secretary of State for the State of Fiorida.

Article - Initial
Reqgistered Office and Agent and Addresses

The initial street address of the Registered Office of this Corporation in the State of
Florida will be 54 N.E. Fourth Avenue, Deiray Beach, Florida 33483, The name of the initial
Registered Agent of this Corporation at said address is Timothy E. Monaghan.

The principal office and mailing address of the Corparation is 1385 State Road 7,
Suite 450, Wellington, FL 33414,

Article VI - Injtial Board of Rirectors

The Corporation shall initially have one (1) director to hold office until the first annual
meeting of shareholders and hie successor(s) shall have been duly elected and qualified,
or until his earlier resignation, removal from office or death. The number of directors may
be either increased or decrgased from time to time in accordance with the Bylaws of the
Corporation. The name and address of the initial director of the Corporation are as follows:

NAME ADDRESS
Seth J. Herbst, M.D. 1395 State Road 7, Sulte 450

Wellingten, FL 33414

Article Vi - Incorporator

The name and street address of the incorpeorator who is duly licensed to practice
medicine under the laws of the State of Florida to render services as such, is as follows:

NAME ADDRESS
Seth J. Herbst, M.D. 1385 State Road 7, Suite 450

Waeallington, FL 33414

HOE000119102 3
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ARTICLE VIl
RESTRAINT OF 1SSUANCE AND AL N OF SHARE

A, Shares of the Corporation's capital stock shall only be issued to individuals
who are duly licensed to practice medicine in the State of Florida.

B No shareholder of the Corporation may sell or transfer his share of stock
therein except to another individual who Is eligible to be a shareholder of the Corporation.
No shareholder of the Corporation shail 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 his shares. Proxies may be given oniy to other shareholders.

C. The Corporation and other shareholders have a first right of refusat upon the
allenation of shares by a shareholder. In the event of death or disqualification of any
shareholder, the remaining shareholders of the Corporation, or the Comoration itself, shail
redeem the shares within ninety (80) days of such death or disqualification.

A. Any sale or purpaorted sale or transfer of the shares of the Corporation other
than as herein provided shalf be null and void.

Article X - Bylaws

The shareholders of the Corporation shall have the sole power to estabiish, enact,
alter or repeal Bylaws for the management of the Corporation, and the duties of the officers
of the Corporation shall be prescribed by such Bylaws. The Bylaws may require a vote or
action by more than a majority of Directors or by mare than a majority of the shares of
shareholders in specified matters.

Aricle X - Amendment

The Corporation reserves the right to amend, aiter, change or repeal any provision
contained in these Articles of Incorporation, including its name, In the manner now or
hereafter prescribed by law, and all rights conferred on officers and shareholders herein
are granied subject to this reservation.

Article X] - Indemnification
The corporation shall Indemnify any officer or Director, or any former officer or

Director, to the full extent permitted by law for all acts performed or faited to be performed,
in good faith within the scope of hisfher duties on behalf of the Corporation.

HOE0001131702 3
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IN WITNESS WHEREQE, the undersigned Incorporator has executed these
Articles of Incorporation on April 2&& 2006.

/EV,W

. Seth J. Herbst, M.5.
Incarporator

AC N

CE OF DESIGNATION AS REGISTERED AGENT

The undersigned, named as the Registered Agent in Article V of these Articles of
Incorporation, heraby accepts the appointment as such Registerad Agent, agrees to act
in this capacity, and acknowladges that he is familiar with, and accepts the obligations
imposed upon registered agents under the Florida Business Corparation Act.

Date: April &% 2006
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