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R&M ORTHOTICS INC.

The undersigned subscriber to these Articles of incorporationis a naturalperson
competant to contract and hareby form a Corporation for profit under Chapter 807 of

the Florida Statlutes.

ARTICLE 1 - NAME

The name of the Corporation is R&M ORTHOTICS INC., (|hersinafter,
"Corporation”).

ARTICLE 2 - PURPOSE OF CORPQRATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Flarida.

ARTICLE 3 - PRINCIPAL_QFFICE

The address of the principal office of this Corporation is 109339 Northwest 62nd
Court, Parkland, Florida 33076 and the mailing address is the same.

- ARTICLE 4 - INCORPORATOR

The name and atreet address of the ingarparator of this Corporation is:
Elsie Sanchez

1840 Southwest 22nd Strest, 4th Flaor
Miami, Florida 33145

ARTICLE § - OFFICERS

The officers of the Corporation shall bet |

President; Rami Tabassi
Vice-President: Mindy Breitman ' .
Secretary; Rami Tehaasi '

whoge mailing addresses shall be the same as the principal office of the Corporation.
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AR L - DIRECTOR(S

The Director(s) of tha Corporation $hall ha:
Rami Tabassi

whose mailing addresses shall be the same as the principal effice of the Corporation.

ARTICLE 7 - CORPORBATE CAPITALIZATION

7.1 The maximum number of shares that thiz Corporation is autharized to
have outstanding at any time is TEN THOUSAND (10,000] shares of common stock,
each share having the par value af ONE CENT {$.01).

7.2 All holders of shares of common stock shalf be identical with each other
in every respect and the holders of common shares shall be antitied to have uniimited
voting rights on all shares and be entitled to ane vote for each share on all matters on
which Sharehclders have tha right 10 vote.

7.3 All holders of shates of common stock, upon tha dissolution of the
Corporation, shalt be entitled to recaive the net assets of the Corporation,

7.4 Na holder of shares of stock of any class shall have any preemptive right
to subseribe to or purchase any additional shares of any class, or any bonds or
convertible securitios of any nature; provided, however, that the Board of Director(s)
may, In authorizing the issuance of shares of stock of any ciass, confer any

preemptive right that the Board of Directar{s} may deem sdvisable in connection with
such issuance,

7.5 The Board of Director{s} of the Cotporation may avthorize the issuance
from tima to tfme of shares of [ts stock of any class, whather now or hereafter
authorized, or securities convertible intp shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subjest to such restrictions or limitations, If any, as may be set forth in the
bylaws of the Corporation,

7.6 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissusd stock from time 10 time by setting
or changing the preferences, converslons or other rights, voting powers, rastrictions,

limitations as to dividends, qualifications, or term or conditions of redemption of the
stoek. '
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ARTICLE 8 - SUB-CHAFTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Intarnal Revenue Coda ot 1986, as amended.

8.1 The shareholders of this Corporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revepue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise In writing.

8.2  After this Cotporation has ¢lected to ke an S Corporation, none of the
shareheoldars of this Corporation, without the writtan consent of all the shareholders
of this Corporation shall take any astlon, or make any transfer or other disposition of
the sharehclders’ shares of stock in the Corporation, which will result in the
termination or revacation of such electlon to be an S Corporation, as provided in Sub-
chapter S of the (nternal Revenue Code of 1888, as amendsd.

8.3 Once the Corporation has elected 1o be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such tramsfar would void the electlon of
the Corporation to be texed under ‘Sub-Chapter S of the
internal Revenue Code of 1286, as amended.”

ARTICLE 9 - SHAREHOLDERS" RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and {ranafergbility of the shares of stock of the Corparation. A
copy of the Shareholders’ Restrictive Agresment, if any, is on file at the principal
office of the Carporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powars as an Individual to do all things
necessary or convenient to carry out its business and af{fairs, subject to any limitations
or restrictions !mposed by applicable law aor these Articles of lmcorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetya) existence.
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ARTICLE 12 - REGISTERED QOWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any sharae or right is registered on the books of the Corporation
aa the owner therato, for all purposes, and except as may be agreed in writing by tha
Corporation, the Corporation shall not be bound to recegnize any equitable or othar
claim to, or interast in, such share or right on the part of any other person, whether
or not the Corperation shall have natice thereof,

RTICLE 13 - REGISTERED ICE AND REGISTERED AGENT

The initia! address of registered office of this Corporation s Spiegal & Utrera,
P.A., located at 1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145. The
name and address of the registered agent of this Corporation is Spiage!l & Utrera, P.A.,
1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Cerporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to 2 majority of
the number who would constitute a full Board of Director(s) at ths time of such action

shall be necessary to take any astion for the making, alteration, amendment or repeal
- of the Bylaws. ’

ART - EFFECTIVE DATE

Theee Articles of Incorporation shail be affectivs immediately upon apprave! of
the Secretary of State, State of Florida.

c - AMENDMENT

The Corporation reserveg the right to amend, alter, change ot repeal any
pravision contsined in these Articles of Incorporation, or In any amendmeant hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manrer now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights ¢confarred upon shareholders

in these Articies of Incorporation or any amendment herato are granted subjact (0 this
raservation.
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ARTICLE 17 - (NDEMN N

The Carparation shell indemnify a director or officer of the Carporation whao was
wholly suceessful, on the merits or otherwise, in the defense of any proceeding 1o
which the directar or officer was a party becsuse the director or officer is or was a
director or officer of the Corporation agsinst reasonahie attarney fees and expenses
incurred by the director or officer in cannection with the proceeding. The Corperation
may indemnify an individual made a party to a proceeding because the individual is er
was a diractor, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determinatien, in the manner requirad by the board
of directars, that indemnification of tha director, officer, amployee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employse or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancemeant of attorney fass and expenses for
directors, officers, omployees and agents of the Corporation shall epply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corporation, partnership, joimt
venture, trust, employee benefit plan or other enterprigs, whether or not fof profit, as
well as in their official capagity with the Corporation. The Corporation ais¢ may pay
for ar r¢imburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final dispoasition of the proceeding. The Corpoeration alsc may purchasse
and maintain Insurence on behalf of an individual ariging from the individual’s statws
as @ director, officer, employee or agent of the Corporation, whether or not the
Corparation weuld have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or suc¢cessor thereto. Nothing contained in thes2 Articles of
incorporation shall limit or praciude the exercise of any right refating to indemnificatian
or advance of attornay fees and expenses to any persan who Is or was a director,
officer, employee or agent of the Corperation or the ability of tha Corporation
otherwise 10 indemnify or advance expenses to any such person by contract orin any
other manner. If any word, ciause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fese or expsnses shatl be heid invalid
as contrary to law or pubiic policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references In these Articles of Incorporation o
"director”, "cfficer”, "employee" and "agent” shall include the heirs, ostates,
executors, administraters and persenat representatives of such persons.

H17000022605 3 @ SJPIEGEL &JTRERA, PA.

LAWYERS®S
worw amerilawyer® com
18640 Coral WAy, 4TH FLOor, MiaMl, FL 33145 . (305) 854-8000 - (800) 603-3500 - PACSmvILE (305) 860-2076
MaLNG ADDRESS - POST OFFICE Box 450505, MiaM, FL 33245-0605



Bl /84{26@2 ‘Bl 114 2456839 REGISTRATIONGFFICE PAGE @7/07

81/25/2817 16:27 3Jg=85768360 SFIEGEL AND UTRERA PAGE 87

H17000022605 3

IN WITNESS WHEREOF, | have hereunte set my hand and sesl, acknowledged
and filed the foregoing Articlas of Incorporation under the laws of the State of Florida,

S

Elsie Sahchez, Incorpbratér |

ACCEPTANCE OF REG|S ED AG DE
IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A,, having a business office identical with the registeted
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregeing Articies of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable proviglons of

the Florida Statutes.

Spiege! & Utrera, P.A.
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