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COVER LETTER

TO: New Filing Section

Division of Corporations
S snne /%Z/Q,((c/ / Aﬁfdﬂ/ M

SUBJECT:_/ DT /0.1210€.
/ Name of Resulting Florida Profit Corporab&n

The enclosed Articles of Conversion, Articles of Incorporation, and fecs are submitted to convert the following cligible
entity into a “*Florida Profit Corporation” in accordance with ss. 607.11933 & 607.0202, F.S.

Please return all correspondence concerning this matter to:

[ Lias /( J/hreolss

Conmct Person

/)( ’I/Oﬁ/k //77/5/(&/ //c*"/((// L HC

Firm/Comglany
O oz 4(1/ {@

//d/ﬂ/s F) 3906

Clty, State and Zip Code

t/)/v’( O o/ com

7 E-mai] address: (to be uséd for future annual report nottfication)

For further information concerning this matter, pleasc call:

Lf//ﬁs /[\%////’/m;?/c w237 T 3495/

Name,4f Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

F$105.00 Filing Fees {0S113.75 Filing Fees £B8113.75 Filing Fees  £#$122.50 Filing Fees,
and Certificate of and Certificd Copy Certified Copy, und
Certificate of Status

Staws
Street Address:

New Filing Section

Division of Corporations

The Centre of Tallahassee

2413 N. Monroe Street, Suite 810'
Tallahassee, FL 32303

Mailing Address:

New Filing Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314
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Articles of Conversion
For
Converting Eligible Entity

[nto

Florida Profit Corporation

The Articles of Conversion and attached Articles of Incorporation are subnutted to convert the following eligible
business entity into a Florida Profit Corporation in accordance with ss, 607.11933 & 607.0202, Florida Statutes
1. The name of the Converting Entity immediately prior tp the filing of the Articles of Conversion is:
/ FGF0a003370

/ e/ e

SayeineBysals e
nier Name ot the unvcrtmg nll(
Dt T g THE

. The converting entity is a Zj(( "/0/}/7(_)
(Enter entity type! Example: Limited llabllu§ Company, limited panncrshlp
genceral partnership, common law or business trust ote ¥
New _ el e [

first organized, formed or incorporated under the laws of
(Enter state, or if a non-U. S e cntity, the name of the couniry)

/J/ wal Mo /975
Enter date Convemng Entity” was first organized, formed or 1nwrp0ralcd

on
3. The name of the Florida Profit Corporation as set forth in the attached Articles of Incorporation

/)( 30 1)/7€, /7 ’z/é/m/ //r/(( Py LI
nter Name of Florida Prof'l’Cﬁ/porauon
4. This conversion was approved by the eligible converting entity in accordance with this chapter and the laws of its

5. If not effective on the date of {iling, ¢nter the effective date: C/C/(’b( 7 o, Jéb{ /

currentorganic jurisdiction.
(The effective date: Cannot be prior to nor more than 90 days after the date this document is filed by the Florida

Department of State.)

Note: If the date inserted in this block docs not meet the applicable statutory filing requirements, this date will not be
listed as the document’s eftective date on the Depariment of State’s records.
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/ . .
Signed this 2 27’ dayof __ . r‘)f/ﬂ{’, 20 XY

Required Signature for Florida Profit Corporation:

Signature of Director, Officer, or, if Directors or Officers have not been sclected, an Incorporator:

& // ///’c’o 7S |
Printed Name: F/(f% /(///]/f"-éTulc ,/0(:5,/.9

Required Signature(s) on behalf of Converting Florida partnerships, limited partnerships, and limited liability
companies: [Sce bela foquuircd sigilfuurc(s).]

Signature: @) llal -

Printed Name: ,&,(l 2277¢ 57/2(6 < Title: .f/(\—(/ /)

Signature: & // /A/Pf Z/

Printed Name: A A /(//A,’fp?/‘b Title: '/(LSD

Signature:

Printed Name: Tithe:

Signaturc:

Printed Name: Title:

Signature:

Printed Name: Title:

Signature:

Printed Name: Title:

If Florida General Partnership or Limited Liability Partnership:
Signature of one General Partner.

If Florida Limited Partnership or Limited Liability Limited Partnership:
Signatures of ALL General Partners.

If Florida Limited Liability Company:
Signature of a Member or Authorized Representative.

All others:

Signaturc of an authorized person. - o~
~o
Articles of Conversion: $35.00 : — .
Fees for Florida Anticles of Incorporation: $70.00 . = R
Certified Copy: $8.75 (Optional} S -
Certificate of Status: $8.75 (Optional} R el
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ARTICLES OF INCORPORATION
FOR RESULTING FLORIDA PROFIT CORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

e s [ gg y012/¢ /7 A}/é /m/ 7%&’/((/46}/, LHC

The name of the corporation shall be:

ARTICLEIl _ PRINCIPAL OFFICE
The principai place of business/mailing address is:

Principal street address Mailing address, if different is:

G623 (rolden Gate [ /{W‘;/ Guil £ ) fox yjsd%
[Jeples, FL _35/#6 [l ples,  FL_39/0

ARTICLEIII PURPOSE
The purposc for which the corporation is organized is:

/7 / B
/] K/’M /7 / /)f"/(?f)}/
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ARTICLE IV SHARES SR 2.'}-'
r-

The number of shares of stock is: '(D

ARTICLE V_OFFICERS AND/OR DIRECTORS

Name and Titlc:j)//—}ﬂﬂ{’ Cp[)//c"srff R:bD Name and Title: fAﬂ_S //;/ 7//7/,(026 ’ Q‘SD
Address: /%_) 5[)/5 //‘r/ﬂ Address: /ﬂO /3012// //70
[uphs, L 3906 Sl es_ L 39/

Name and Title: Name and Title:
Address: Address:
Name and Title: Name and Title:

Address: Address:




ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent 1s

Name: ,/Z/ﬂ Y Y f/f’b' C
Addess: 203 Leolten Cal JHy 5 LF

[aphs, FL 39/

s e o o o kol o R K O K R Kok ok ke ok ki 3k sk ok sk s e ok ok R Sk SOR ok ko e e sk ok ek ok sk koo ok sk ok ook ok ok 3k sk sk ook ok ok R kK
Having been named as registered agent to accept service of process for the above stated corporation at the place designated in

this certificate, I am fumiliar with and accept the appointment as registered agent and agree to act in this capacity
- _ .
(C27RY
! 0

) ot
L
”  Required Signature/Registered Agent Date
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FILED

--000000--
February 7, 1995
--000000--

--000000--
BAYONNE PHYSICAL THERAPY, INC.
--000000--
--000000--
--000000--
CERTIFICATE

T RO - e PAY
.m?uw- ._mrm:u“r.b.ﬂ Lot g flﬁﬂvu
It o bL AR i kb A

%k _n.f..‘w. ...p.l.l .....\. L RS, e g Foen T oad L
AR M L R A n.r.m..t.r pde Dy 3

......,aq..,.w.f,.....:.&,.......,.,
T karbash e R E vl 5 A,
s SR Al P g i ek e e T

IR e NG R

(= ‘..

\\.2




BY - LAWS

—

L. EE"

o 3

BAYONNE PHYSICAL THERAPY, INC. r::‘;-_‘ g
- {a New Jersey corporation) .‘f‘—._ =
. (‘_-f\{ Y
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ARTICLE 1

SHAREHOLDERS

1. CERTIFICATES REPRESENTING SHARES. Certificates representing shares
shall set forth thereon the statemnents prescribed by Section 14A:7-11, and, where applicable,

by Sections 14A:5-21 and 14A:12-5, of the New Jersey Business Corporation Act and by any
other applicable provision of law and shall be signed by the Chairman or Vice-Chairman of the
Board of Directors, if any, or by the President or a Vice-President and may be counter-signed
by the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer and may

be sealed with the corporate seal or a facsimile thereof. Any or all other signatures upon a
certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed

or whose facsimile signature has been placed upon such certificate shall have ceased to be such

officer, transfer agent, or registrar before such certificate is issued, it may be issued by the

corporation with the same effect as if he were such officer, transfer agent, or registrar at the
date of its issue.

A card which is punched, magnetically coded, or otherwise treated so as to

=3
) § azd

facilitate machine or automatic processing, may be used as a share certificate if it otherwise

complies with the provisions of Section 14A:7-11-of the New Jersey Business Corporation Act.

The corporation may issue a new certificate for shares in place of any certificate
theretofore issued by it, alleged to have been lost-or destroyed, and the Board of Directors may

require the owner of any lost or destroyed certificate, or his legal representative; to give the
corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss or destruction of any such certificate or the issuance of
any such new certificate.

2. FRACTIONAL SHARE INTERESTS. Unless otherwise provided in its
certificate of incorporation; the corporation may, but shall not be obliged to, issue fractions of
a share and certificates therefor. By action of the Board, the corporation may, in lieu of issuing
fractional shares, pay cash equal to the value of such fractional share or issue scrip in registered

-1-
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or bearer form which shall entitle the holder to receive a certificate for a fullishare upon the
surrender of such scrip aggregating a full share. A certificate for a fractional share shall entitle
the holder to exercise voting rights, to receive dividends thereon, and to participate in any
distribution of assets of the corporation in the event of liquidation, but scrip shall not entitie the
holder to exercise such voting rights, receive dividends or participate in any such distribution
of assets unless such scrip shall so provide. All scrip shall be issued subject to the condition that
it shall become void if not exchanged for certificates representing full shares before a specified
date.

3. SHARE TRANSFERS. Upon compliance with provisions restricting the
transferability of shares, if any, transfers of shares of the corporation shall be made only on the
share record of the corperation by the registered holder thereof, or by his attorney thereunto
authorized by power of attorney duly executed and filed with the Secretary of the corporation
or with a transfér agerit or a registrar, if any, and on surrender of the certificate or certificates
for such shares properly endorsed and the payment of all taxes due thereon, if any.

4. RECORD DATE FOR SHAREHOLDERS. The Board of Directors may fix,

.in advance, a date as.the record date for determining the shareholders with regard to any

corporate action or event and, in particular, for determining the shareholders entitled to notice
of or to vote at any meeting of shareholders or any adjournment thereof; to give a written
consent to any action. without a meeting; or to receive payment of any dividend or allotment of

-any right.  Any such record date shall in no case be more than sixty days prior to the

shareholders’ meeting or other corporate action or event to which it relates. Any such record
date for a shareholders’ meeting shall not be less than ten days before the date of the meeting.
Any such record date to determine shareholders entitled. to give a written consent shall not be
more than sixty days before the date fixed for tabulation of the consents or, if no date has been
fixed for tabulation, more than sixty days before-the last day on which consents received may
be counted. If no such record date is fixed, the record date for a shareholders’ meeting shall
be the close of business on the day next preceding the day on which notice is given, or, if no
notice is given, the day next preceding the day on which the meeting is held; and the record date
for determining shareholders for any other purpose shall be at the close of business on the day
on which the resolution .of the Board of Directors relating thereto is adopted. When a
determination of shareholders of record for a shareholders’ meeting has been made as provided
in this section, such determination shall apply to any adjournment thereof, unless the Board of
Directors fixes a new record date under this section for the adjourned meeting.

5. MEANING OF CERTAIN TERMS. As used herein in respect of the right
to notice of a meeting of shareholders or a waiver thereof or to participate or vote thereat or to
consent or dissent in writing in lieu of a meeting, as the case may be, the term "share” or
"shares" or "shareholder" or “shareholders” refers to an outstanding share or shares and to a
holder or -holders of record of outstanding shares when the corporation is authorized to issue
only one class of shares, and said reference is also intended to include any outstanding share or

2-
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shares and any holder or holders of record of outstanding shares of any claséu@jgn @"ﬁch or
upon whom the Certificate of Incorporation confers such rights where there are two or more
classes or series of shares or upon which or upon whom the New Jersey Business Corporation
Act confers such rights notwithstanding that the Certificate of Incorporation may provide for
more than one class.or series of shares, one or more of which are limited or denied such rights

thereunder.

6. SHAREHOLDER MEETINGS.

- TIME. The annual meeting shall be held at the time fixed, from time to time,
by the directors, provided, that the first annual meeting shall be held on a date within thirteen
months after the organization of the corporation, and each successive annual meeting shal] be

. held-on a date within thirteen months after the date of the preceding annual meeting. If, for any

reason, the directors shall fail to fix the time for an annual meeting, such meeting shall be held
at noon on the first Tuesday in April. A special meeting shall be held on the date fixed by the
directors.

- PLACE. Annual meetings and special meetings shall be held at such place,
within or without the State of New Jersey, as the directors may, from time to time, fix.
Whenever the directors shall fail to fix such place, the meeting shall be held at the registered
office of the corporation in the State of New Jersey.

- CALL. Annual meetings may be called by the directors or by the President or
by any officer instructed by the directors to call the meeting. Special meetings may be called
in like manner.

- NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER OF NOTICE.
Written notice of every meeting shall be given, stating the time, place, and purpose or purposes
of the meeting. If any action is proposed to be taken which would, if taken, entitle shareholders
to dissent and to receive payment for their shares, the notice shall include a statement of that
purpose and to that effect. The notice of every meeting shall be given, personally or by mail,
and, except as otherwise provided by the New Jersey Business Corporation Act, not less than
ten days nor more than sixty- days before the date of the meeting, unless the lapse of the
prescribed period of time shall have been waived before or after the taking of any action, to each
shareholder at his record address or at such other address which he may have furnished by
request in writing to the Secretary of the corporation. Notice by -mail shall be deemed 1o be
given-when deposited, with postage thereon prepaid, in a post office or official depository under
the exclusive care and custody of the United States post office department., When a meeting is
adjourned to another time or place, it shall not be necessary to give notice of the adjourned
meeting if the time and place to which the meeting is adjourned are announced at the meeting
at which the adjournment is taken and at the adjourned meeting only such business is transacted
as might have been transacted at the original meeting. However, if after the adjournment the

3.



directors fix a-new record date for the adjourned meeting, -a notice of the adjourncd meepng
shall be given to each shareholder on the new record date. Notice. of a meeting fn'ged not be
given to any shareholdér who submits a signed waiver of notice before or after the' meeting.
The attendance of a shareholder at a meeting without protesting prior to the conclusion of the
meeting the lack of notice of such meeting shall constitute a waiver of notice by him.

- VOTING LIST.. The officer or agent having charge of the stock transfer books
for shares of the corporation shall make and certify a complete list of the shareholders entitled
to vote at the shareholders’ meetmg or any adjournment thereof. Any such list may consist of
cards arranged alphabetically or ‘any equipment which permits the visual display of the
information required by the .provisions of Section 14A:5-8 of the New Jersey Business
Corporation Act. Such list shall be arranged alphabetically within each class, series, if any, or
group of shareholders maintained by the corporation for convenience of reference, with the
address of, and the number of shares held by, each shareholder; be produced (or available by
means of a visual display) at the time and place of the meeting; be subject to the inspection of
any shareholder for reasonable periods during the meeting; and be prima facie evidence as to
who are the shareholders entitled to examine such list or to vote at such meeting.

CONDUCT OF MEETING. Meetings of the shareholders shall be presided over

"by one of the following officers in the order of seniority and if present and acting - the

Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-

President, or, if none of the foregoing is in office and present and acting, by a chairman to be

chosen.by the shareholders. The Secretary of the corporation, or in his absence, an Assistant

Secretary, shall act as secretary of every meeting, but if neither the Secretary nor an Assistant
Secretary is present the Chairman of the meeting shall appoint a secretary of the meeting.

- PROXY REPRESENTATION. Every shareholder may authorize another person
or persons to act for him by proxy in all matters in which a shareholder is entitled to participate,
whether by waiving notice of or the lapse of the prescribed period of time before any meeting,
voting-or participating at a meeting, or expressing consent without a meeting. Every proxy must
be signed by the -shareholder or his agent, except that a proxy .may be given by a shareholder
or his agent by telegram or cable or by any means of electronic communication which results
in a writing., No proxy shall be valid for more than eleven months uriless a longer time is
expressly provided therein. Unless it is irrevocable as provided in subsection 14A:5-19(3) of
the New Jersey Business Corporation Act a proxy shall be revocable at will. The grant of a
later proxy revokes any earlier proxy unless the earlier proxy is irrevocable. A proxy shall not
be revoked by the death or incapacity of the shareholder, but the proxy shall continue to be in
force until revoked by the personal representative or guardian of the shareholder. The presence
at any meeting of any shareholder who has given a proxy does not revoke the proxy unless the
shareholder files written notice of the revocation with the Secretary of the meeting prior to the
voting of the proxy or votes the shares subject to.the proxy by written ballot.. A person named
in a proxy as the attorney-or agent of-a shareholder may, if the proxy so provides, substitute

4
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another person to act in his place, including any other person named as an attoméycqg agent in

the same proxy. The. substitution shall not-be effective until an instrument effecfi{ig'fi_t\ isfiled
with the Secretary of the corporation. ¢

INSPECTORS - APPOINTMENT. The-directors, in'advance of any meeting, or
of the tabulation of -written consents of shareholders without a- meeting may, but need not,
appoint one or more inspectors to act at. the meeting:or any adjournment thereof or to tabulate
such consents.and make a written report thereof. If an inspector or .inspectors to act at any
meeting of shareholders are not so appoirited by, the directors or shall fail to qualify, if
appointed, the person presiding at the shareholders’ meeting may, and.on the request of any
shareholder entitled to vote thereat, shall, make such appointment. In case.any person appointed
as inspector fails to appear or act, the vacancy may be filled by appointment made by the
directors in advance of the meeting or at the meeting by the person presiding at the meeting.
Each.inspector appointed, .if any, before entering upon the discharge of his duties, shall take and
sign an oath faithfully to execute the duties of inspector with strict impartiality and according
to the best of his ability. No person shall be elected a director in an election for which he has
served as an-inspector. The inspectors, if any, shall determine the number of shares outstanding
and the voting power of each, the shares represented at the meeting, the existence of a quorum,
the validity and effect of proxies, and shall receive votes or consents, hear and determine all
challenges and questions arising in connection with the right.to vote, count and tabulate all votes
or consents, determine the result, and do such acts as are- proper to conduct the election-or vote
with fairness to all shareholders. If there are three or more inspectors, ‘the .act of a majority
shall govern. On.request of the person presiding at the meeting:or any shareholder entitled to
vote thereat, the inspectors shall make a report-in writing of any challenge, question, or matter
determined by them. Any report made by them shall be prima facie evidence of the facts therein
stated, and such report shall be filed with the minutes of the meeting.

- QUORUM . Except for meetings ordered by the Superior Court to be calied and
held pursuant to Sections '14A:5-2 and 14A:5-3 of the New Jersey Business Corporation Act,
the holders of the shares entitled to cast at least a majority of the votes at a meeting shall
constitute a quorum at the meeting of shareholders for the transaction of business.

The shareholders present may continue to do business until adjournment,
notwithstanding-the withdrawal-of enough shareholders to leave less than a quorum. Less than
a quorum may adjourn.

- YOTING. Each share shall entitle the holder thereof to one vote. In the
election of directors, a plurality of the votes cast shall elect, and no election need be by ballot
unless a shareholder demands the same before the voting begins. Any other action shall be
authorized by a majority of the votes cast except where the New Jersey Business Corporation
Act prescribes a different proportion of votes.
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7. SHAREHOLDER ACTION WITHOUT MEETINGS .’?-'%,ubj‘éct to any

limitations prescribed by the provisions of Section 14A:5-6 of ‘the New Jersey Business
Corporation Act and upon compliance with said provisions, any action required or permitted to
be taken at a meeting of shareholders by the provisions of said Act or by the Certificate of
Incorporation or ‘these By-Laws may be taken without a meeting if all of the shareholders
entitled to vote thereon consent thereto in writing and (except for the .annual election of
directors)-may also be taken by less than all of the shareholders who ‘would have been entitled
to cast the minimum number of votes which would: be necessary to authorize any such action at
a meeting at- which-all shareholders entitled to vote thereon were present and voting. Whenever
any action is taken pursuant to the foregoing provisions, the -written-consents of the shareholders
consenting thereto or the written report of inspectors appointed to tabulate such consents shall

be filed with the minutes of proceedings of shareholders. ' )

ARTICLE II

GOVERNING BOARD

1. FUNCTIONS, DEFINITIONS AND COMPENSATION. The business and
affairs of the corporation shall be managed and conducted by or under the direction of a
governing board, which is herein referred to as the "Board of Directors” or "directors”
notwithstanding that the members thereof may otherwise bear the titles of trustees, managers,
or governors or any other designated title, and notwithstanding that only one director legally
constitutes the Board. The word "director" or "directors" likewise herein refers to a member
or to members of the governing board notwithstanding the désignation of a different official title
or titles. The use of the phrase "entire board" herein refers to the-total number of directors
which the corporation would have if there were no vacancies. The Board of Directors, by the
_ affirmative vote of a majority of directors in office and irrespective of any personal interest of
any of them, shall have authority to establish-reasonable compensation of directors for services
to the:corporation as directors, officers, or otherwise.

2. QUALIFICATIONS AND NUMBER. - Each director shall be at least.eighteen
years of age. A director need not be a shareholder, a citizen of the United States, or a resident
of the State of New Jersey. The number of directors of the corporation shall be not less than
one nor more than six. The first Board and subsequent Boards shall consist of two directors
until changed as hereinafter provided. The directors shall have power from time to time, in the
interim between annual and special meetings of the shareholders, to increase or decrease their
-number within the minimum and maximum number hereinbefore.prescribed.

3. ELECTION AND TERM. The first Board of Directors shall hold office until
the first annual meeting of shareholders and until their successors have been elected and
qualified. Thereafter, directors who are elected at an annual meeting of shareliolders, and
directors who are elected in the interim to fill vacancies and newly created directorships, shall

-6-
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hold office until the next succeeding annual meeting of shareholders and until their: sucegssors
have been elected and qualified. In the interim between annual meetings of shar"é,l}g_lders of
special meetings of shareholders called for the election of directors, newly created dif"g*t:torships
and any existing vacancies in the Board of Directors, including vacancies resulting from the
removal of directors for cause or without cause, may be filled by the affirmative vote of the
remaining directors, although less than a quorum exists or by the sole remaining director. A
director may resign by written notice to the corporation. The resignation shall be effective upon
receipt thereof by the corporatioh or at such subsequent time as shall be specified in the notice
of resignation. When one or more directors shall resign from the Board of Directors effective
at a future date, a majority of the directors then in office, including those who have so resigned,
shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective. )

4. REMOVAL OF DIRECTORS. One or more or all the directors of the
corporation may be removed for cause or without cause by the shareholders. The Board of
Directors shall have the power to remove directors for cause and to suspend directors pending
a final determination that cause exists for removal.

5. MEETINGS.

- TIME. Meetings shall be held at such time as the Board shall fix, except that
the first meeting of a newly elected Board shall be held as soon after its election as the directors
may- conveniently assemble.

- PLACE. Meetings shall be held at such place within or without the State of
New Jersey as shall be fixed by the Board.

_ CALL. No call shall be required for regular meetings for which the time and
place have been fixed. Special meetings may be called by or at the direction of the Chairman
of the Board, if any, of the President, or of a majority of the directors in office.

- NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice shall be
required for regular meetings for which the time and place have been fixed. Written, oral, or
any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. . The notice of any meeting need not
specify the business to be transacted at, or the purpose of, the meeting. Any requirement of
furnishing a.notice shall be waived by any director who signs a waiver of notice before or after
the meeting, or who attends the meeting without protesting, prior to the conclusion of the
meeting, the lack of riotice to him. Notice of an adjourned meeting need not be given if the time
and place are fixed at'the meeting adjourning, and if the period of adjournment does not exceed
ten days in any one adjournment.
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- QUORUM AND ACTION. Each director shall have one vote at\mcetirrgs of
the Board of Directors. The participation of directors with a-majority of the votes- of;the &mire
Board shall constitute a quorum for the transaction of business. Any action apfroved by a
majority of the votes of directors present at a meeting at which a-quorum is present shall be the
act-of the Board of Directors unless the New Jersey Business Corporation Act requires a greater
proportion. Where appropriate communication facilities are reasonably available, any or all
directors shall have the right to participate in all or any part of a meeting of the Board of
Directors or a committee of the Board of Directors by means of conference telephone or any
means of communication by which all persons participating in the meeting are able to hear each

other.

- CHAIRMAN OF THE MEETING. The Chairman of the Board, if any and if
present, shall preside at all meetings. Otherwise, the President, if present, or any other director

chosen by the Board, shall preside.

6. COMMITTEES. The Board of Directors, by resolution adopted by a majority
of the entire Board of Directors, may appoint from among its members one or more directors
to constitute an Executive Committee and one or more. other committees, each of which, to the
extent provided in the resolution appointing it, shall have and may exercise all of the authority
of the Board of Directors with the exception of any authority the delegation of which is
prohibited by Section 14A:6-9 of the New Jersey Business Corporation Act. Actions taken at
a meeting of any such committee shall be reported to the Board of Directors at its next meeting
following such committee meeting; except that, when the meeting of the Board is held within
two days after the committee meeting,; such report shall, if not made at the first meeting, be
made to the Board at its second meeting following such committee meeting. Each director of
a committee shall have one vote at meetings of that committee. The participation of directors
with the majority of the votes of a committee shall constitute a quorum of that committee for the
transaction of business. Any action approved by a majority of the votes of directors of a
committee present at a meeting of that committee at which a quorum is present shall be-the act
of the committee unless the New Jersey Business Corporation Act requires a greater proportion.

7. WRITTEN CONSENT. Any action required or permitted to be taken pursuant
to authorization voted at a meeting of the Board of Directors or any committee thereof may be
taken without a meeting, if, prior or subsequent to the action,. all members of the Board of
Directors or of such committee, as-the case may be, consent thereto in writing and such written
consents are filed with the minutes of the proceedings of the Board of Directors or committee.
Such consent shall have the same effect as a unanimous vote of the Board of Directors or
committee for all purposes and may be stated as such in any certificate or other document filed
with the Secretary of State of the State of New Jersey.




WAIVER OF. NOTICE

OF S
. . . ' -t = =4
ORGANIZATION MEETING -OF DIRECTORS ==, &= I
OF _ :::J - “----:.
o . (‘,-j."'_: = q:,s
BAYONNE PHYSICAL THERAPY,, INC. s @ =

meeting be held at

‘WE, THE:-U-NDERSIGNED, being .all-of the.directors named in the Certif‘icate
and.place of the organization meeting 2] of directors of said corporation, and consent-that the

of Incorporation of the abové-named corporation, do hereby. severally waive notice 1] of the time

coine before the meeting.

on the /Sjbday- of ﬁé , -19‘5', at £ P.M., for the purpose.of -adopting By-Laws,. electing
officers, authorizing:the issuance of shares, and for.the transaction.of such-other-business'as-may

Dated:

gl 1]

In lieu of a waiver, majority of directors must call meeting upon;at.least 5.days written
notice. Directors may participate in a-meeting by télephone conference call or similar
communications equipment where reasonably available. [BCA 14A:2-8; 14A:6-10]

In lieu of a meeting, all of the directors may. act in writing. [14A:6-7.1]




ARTICLE V g

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.
ARTICLE VI

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change,
by the Board of Directors. .

ARTICLE VI

CONTROL OVER BY-LAWS

On and after the date upon which the first Board of Directors shall have adopted
the initial corporate By-Laws, which shall be deemed to -have been adopted by the shareholders
for the purposes of the New Jersey Business Corporation Act, the power. to make, alter, and
repeal the By-Laws of the corporation may be exercised by the directors or the shareholders;
provided, that any By-Laws made by the Board of Directors may be altered or repealed, and

-new By-Laws made, by the shareholders.

I HEREBY CERTIFY that the foregoing is a full, true, and correct copy of the
By-Laws of BAYONNE PHYSICAL THERAPY, INC., a New Jersey corporation, as in effect
on the date hereof.

WITNESS my hand and the seal of the corporation.

Secretafy o
BAYONNE PHYSICAL THERAPY, INC.

(SEAL)



CERTIFICATE OF INCORPORATION.

FILED

FEB 7 1995

OF

BAYONNE PHYSICAL THERAPY,, INC.

LONNA R. HOOKS

—_— Secretary of State

To:  The Secretary of State
State of New Jersey

Pursuant to the provisions of the New Jersey Business Corporation Act, the
undersigned, being a natural person of at least 18 years of age:and acting as the.incorporator of
the corporation hereby being organized thereunder, certifies that: )

FIRST: The name of the corporation (hereinafter called the "corporation”) is
BAYONNE PHYSICAL THERAPY, INC.

SECOND: The corporation may engage in any activity within the purposes for
which corporations may be organized under the New Jersey Business Corporation Act.

THIRD: The aggregate number of shares.which.the corporation shall have

' authority to issue is one hundred, all of which are without par value, and all of which are of the

same class.

FOURTH: The addréss of the initial registered office-of the corporation within
the State of New Jersey is 167 West 31st Street, Bayonne, New Jersey (07002, and the name
of the initial registered agent at such address is Dianne Cortese.

FIFTH: The number of directors constituting the first oard of Directors of the
corporation is two; and the name and the address of the persons who are to serve as the first
directors of the corporation are as follows:

NAME ADDRESS-

Dianne Cortese 167 West 31st Street ey
Bayonne, New Jersey 0720_2;’ I3

¢
=

Elias Kythreotis : 167 West 31st Street _J = T

Bayonne, New Jersey 07002 < -
wy Xt

~x! o iy
.'h.‘:_." o= Q



SIXTH: The name and the address of the incorporator are as follows:
NAME : ADDRESS

Athena Amaxas 15-Columbus-Circle
New York, New York 10023-7773

SEVENTH: For the management of the business and for the conduct of the
affairs of the corporation, and i further definition, limitation, and regulation of the powers of
the corporation.and of its directors and of its shareholders or any class thereof, as the case may
be, it is further provided:

i The management of the business and the conduct of the affairs of the
corporation, including the election of the Chairman of the Board of Directors, if
any, the President, the Treasurer, the Secretary, and other principal officers of
the corporation, shall be vested in its Board of Directors.

2. The Board of Directors shall have the power 10 remove directors for
cause and to suspend directors pending a final determination that cause exists for
removal.

3. The corporation shall, to the fullest.extent permitied by Section 14A:3-
5 of the New Jersey Business Corporation Act, as-the same may be amended and
supplemented, indemnify any and all corporate agents whom it shall have power
to indemnify under said section from and against any and all of the expenses,
liabilities, or other martters referred to in or covered by said Section, and the
indemnification provided for herein shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any By-Law, agreement,
vote of shareholders, or otherwise, and shall continue as (0.a person who has
ceased to be a corporate agent and shall inure to the benefit of the heirs,
executors, administrators, and personal representatives of such a corporate agent.
The term "corporate agent® as used herein shall :have the meaning attributed to
it by Sections 14A:3-5 and 14A:5-21 of the New Jersey Business Corporation Act
and by any other applicable provision of law.

4. The personal liability of the directors of the corporation is hereby
eliminated to the fullest extent permitted by subsection 14A:2-7 of the.New Jersey
Business .Corporation Act, as the same may be amended and supp}é_i’r_i?;hte_@?
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EIGHTH: The duration of the corporation-is to be pcrpemal..

\Z

Signed on February 6, 1995.
Athend Amgdxas, [[ncorporator
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