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MILLIS & JENKINS
Attomeys at Law
1414 W. Granada Blvd., Suite |V
Ormond Beach, Florida 32174

Edward A. Millis, LL.M. (Estate Planning) Telephone: (386) 672-1332
Facsimilie: {386) 672-1982
T. Brent Jenkins, LL.M. (Taxation) Email: edmillispa@aol.com

November 8 2007

Florida Department of State
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

Re: NEURO-REHAB OF FLORIDA, P.A.

Dear Sirs:

Enclosed herewith, please find the original and copy of proposed Articles of
Incorporation of the above named corporation and check made payable to the Department of
State to cover the following items: ‘

1. Filing fee $35.00
2. Registered Agent Filing fee $ 35.00
3. Certified copy of Articles $ 875
Total : $78.75

Please file these Articles of Incorporation and mail a certified copy to me.

EAM/tf
encl.
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The undersigned being duly licensed to render professional services as a p 13
and occupational therapist in the State of Florida, hereby forms a professional s¢ &8s .
corporation under the laws of the State of Florida pursuant to the provisions of Chapter 607 and
Chapter 621, Florida Statutes.

Article I - Name

The name of this corporation is NEURO-REHAB OF FLORIDA, P.A. The mailing
address of the corporation is: 29 Marjorie Trail, Ormond Beach, FL 32174.

The principal office/street address of the corporation is: 1400 Hand Avenue — Unit F,
Ormond Beach, Florida 32174.

Article 1T - Duration
This corporation shall have perpetual existence.
Article III - Purposes

The general nature of business to be transacted by this corporation and the objectives,
purposes and powers of this corporation shall be as follows: To conduct a physical and
occupational therapist practice, including teaching other physical and occupational therapists,
and rendering the same professional services to the public that a physical, occupational and
teaching/acting therapist duly licensed under the laws of the State of Florida is authorized to
render, but such professional services shall be rendered only through the corporation's officers,
employees and agents who are duly licensed or otherwise legally authorized under the laws of
the State of Florida to practice in such state.

To invest its funds in real estate, mortgages, stocks, bonds or any other type of investments
and to own real and personal property necessary for the rendering of the above described
professional services.

To do all and everything necessary and proper for the accomplishment of any of the
objectives or purposes enumerated in these Articles of Incorporation or any amendment thereto,
or in the protection and benefit of the corporation, and in general, either alone or in association
with other corporations, firms or individuals, to carry on any lawful pursuit necessary or
incidental to the accomplishment of the purposes or the attainment of the objectives or the
furtherance of such purposes or objectives for which this corporation is formed, and to have all
of the powers conferred upon this corporation by the laws of the State of Florida or of any other
state or country and not prohibited by the Professional Service Corporation Act, provided,
however, that this corporation shall not engage in any business other than the rendering of the
professional services described above for which it was organized.



The objectives and purposes specified in the foregoing clauses of this Article, unless
expressly limited shall not be limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
independent objectives and purposes and shall be construed as powers as well as objectives and
purposes, all as permitted by law.

Notwithstanding the foregoing, this corporation is not to conduct a banking, safe deposit,
trust, insurance, surety, express, building and loan association, mutual fire insurance association,
cooperative association, fraternal benefit society, state fair or exposition.

Article IV - Capital Stock

The maximum number of shares of stock which this corporation is authorized to have
outstanding at any time shall be 100,000 shares of common voting stock with a par value of $.10
per share. All stock issued shall be fully paid.

Article V - Preemptive Rights

Every shareholder, upon the sale for cash of any new stock of this corporation of the same
kind, class or series as that which he already holds, 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 address of the initial registered office of this corporation is 1400 Hand Avenue —
Unit F, Ormond Beach, Florida 32174 and the name of the initial registered agent of this
corporation at that address is EMMA J. CRAIK, who hereby accepts such designation by his
signature hereto.

Article VII - Initial Board of Directors
This corporation shall have one director initially. The number of directors may be either
. increased or diminished from time to time by the bylaws but shall never be less than one. The
name and address of the initial directors of this corporation are:

Name Address

Emma J. Craik 1400 Hand Avenue — Unit F
Ormond Beach, FL. 32174

Article VIII - Incorporator
The name and address of the person signing these articles is:

Name Address
Emma J. Craik 1400 Hand Avenue — Unit F
Ormond Beach, FL 32174



Articles IX - Transactions in which Officers or
Directors are Interested

No contract or other transaction between the corporation and any other corporation,
association, person or firm, in the absence of fraud, shall be affected, invalid, void or voidable
because one or more Directors or Officers of the corporation is or are interested in such contract
or transaction as a Director or Officer of the other corporation or association or otherwise
interested in or individually or jointly a party to any contract or transaction of this corporation or
in which this corporation is interested and no Director or officer of this corporation shall incur
any liability by reason of the fact that he is or may be interested in such contract or transaction.
A Director of the corporation may vote upon any such contract or other transaction of the
corporation and may also vote upon any contract or other transaction between the corporate
subsidiary or firm without regard to the fact that he/she is also a Director or Officer of such
subsidiary, controlled, affiliated or other corporation, association or firm, and the presence at any
meeting of the Board of Directors of any such Director may be counted in order to determine the
presence of a quorum.

Article X - Disqualification of Shareholders, Officers.
Agents and Employees

If any officer, stockholder, agent or employee of this corporation who has been rendering
professional physical/occupational therapy services to the public, shall become legally
disqualified to render such services within the State, or shall be elected to office or shall accept
employment which, pursuant to existing laws, shall place restrictions or limitations upon his
continuing the rendering of such professional services, he shall sever all employment with and
financial interest in this corporation forthwith.

Article XI - Voting Trusts

No sharcholder of this corporation 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 his shares.

Article XII - Stockholders

Shares of this corporation's capital stock shall be issued only to individuals who are duly
licensed to render services as physical and occupational therapists under the laws of the State of
Florida. The shareholders of this corporation shall have the power to include in the By-Laws,
adopted by a majority of the shareholders, any regulatory or restrictive provisions regarding the
proposed sale, hypothecation, transfer or other disposition of any of the outstanding shares of
this corporation by any of its shareholders, or in the event of the death of any of its shareholders.
The shareholders of the corporation and the corporation shall also have the power to so regulate
and restrict the transferability of the outstanding shares by contract among the said shareholders
or by and between the shareholders and the corporation provided that any such contract is filed
with the Board of Directors of the corporation. The manner and form, as well as relevant terms,
conditions and details of any such regulatory or restrictive By-Laws or contracts shall be



determined by the shareholders of this corporation, provided, however, that such regulatory or
restrictive provisions shall not affect the rights of third parties without actual notice thereof
unless existence of such provisions shall be noted conspicuously upon the certificate evidencing
ownership of such stock. No shareholder of this corporation may sell, hypothecate or otherwise
transfer his shares therein except to another individual who is eligible to be a shareholder of this
corporation.

Article XIII - By-Laws

The stockholders of this corporation shall have the sole power to establish, enact, alter or
repeal By-Laws for the management of this corporation, and the duties of the officers of this
corporation shall be prescribed by such By-Laws.

Article XIV - Construction and Applicable Law

This corporation is organized pursuant to the provisions of Chapter 621 of the Florida
Statutes, and it is the express intention of the incorporator that nothing contained herein and no
act done pursuant hereto shall be construed or done in any manner which would violate the
provisions of Chapter 621 of the Florida Statutes, Pursuant to Section 621.13, Florida Statutes,
all of the provisions of Chapter 607, Florida Statutes, except as hereinafter provided, are
applicable to this corporation except where such provisions are in conflict with the provisions of
Chapter 621.

Accordingly, all of the corporate powers set forth in Chapter 607 of the Florida Statutes
and in Chapter 621 of the Florida Statutes shall be applicable to this corporation except that if
any of the provisions of Chapter 621 are interpreted to be in conflict with Chapter 607, the
provisions of Chapter 621 shall take precedence. :

Article XV - Additional Corporate Powers

In furtherance, and not in limitation of the general powers conferred by the laws of the
State of Florida and of the purposes, objectives and powers hereinabove stated, the corporation
shall have all and singular the following additional powers:

This corporation shall have the power to enter into, or become a partner in, any
arrangement for the sharing of profit, union of interests, or cooperation, joint venture or
otherwise with any person, firm or corporation to carry on any business or to make any
investment in which this corporation has the direct or incidental authority to engage.

This corporation shall have the power, at its option, to purchase and acquire any and all of
its shares owned and held by such sharcholder as should desire to sell, transfer, hypothecate or
otherwise dispose of his shares, in accordance with the By-Laws adopted by the shareholders of
this corporation, setting forth the terms and conditions of such purchase, provided, however, that
the capital of this corporation is not thereby impaired.

The corporation shall have the power, at its option, to purchase and acquire the shares
owned and held by any shareholder who dies, in accordance with the By-Laws adopted by the
shareholders, of this corporation, or by any contract with the shareholders, setting forth the terms
and conditions of such purchase, provided, however, that the capital of this corporation shall not
thereby be impaired.



The corporation shall have the power to enter into, for the benefit of its employees, one or
more of the following:

(A) A pension plan, (B) a profit-sharing plan, (C) a stock bonus plan, (D) a thrift and
savings plan, (E) a stock option plan, (F) other retirement, death benefit or incentive
compensation plan or plans.

Article XVI - Amendment
This corporation reserves the right to amend or repeal any provisions contained in these
articles of incorporation, or any amendment hereto, and any right conferred upon the

shareholders is subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscriber has executed these articles of

incorporation this B day of November, 2007.
/0.

EMMA L CRAIK

STATE OF FLORIDA
COUNTY OF VOLUSIA

Before me, a notary public authorized to take acknowledgments in the state and county set
forth above, personally appeared EMMA J. CRAIK, who produced a Florida Driver's License as
identification, and she acknowledged before me that she executed those articles of incorporation.

IN WITNESS WHEREOF, %have hereunto set my hand and affixed my official seal, in the
state and county aforesaid, this day of November, 2007,

Hoconn Foneav

Notary Public, State of Florida
My commission expires:

WA THERESA FERRANTE
s‘i"{‘h n”"’., MY COMMISSION % DD 553561
i SR f EXPIRES: May 31, 2010
AR Bonded Th Notwry Punic Underwtiers




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance
therewith: NEURO-REHAB OF FLORIDA, P.A., desiring to organize under the laws of the
State of Florida, with its principal office, as indicated in the Articles of Incorporation, in the City
of Ormond Beach, County of Volusia, State of Florida, has named EMMA J. CRAIK, located at

1400 Hand Avenue — Unit F, Ormond Beach, Florida 32174, as its agent to accept service of
process within this state.

ACCEPTANCE

Having been named to accept service of process for the above stated corporation, at the

place designated in this certificate, I hereby agree to act in this capacity, and to comply with the
provisions of said Act relative to keeping said office open.

EMMX'J. CRAIK
Registered Agent

@3"" d

“33SSYHY TIVL
" vgmgsﬂ ANv13Y¥03S
‘LZ8 v £ AN

2



