FH 21
S RANG

AMERILAWYER®
oDOC0D1 7435190

{Rogquestor’s Noma)
343 ALMERIA AVENUE E AP

CoRAL GABLES, 'L 33134 - (305) 445-2700 OFFICE USE ONLY

(City, State, Zip) {Phana £}

CORPORATION NAME(S) & DOCUMENT NUMBERC(S) (if known):

1. ___PHYSICIANS REHAB & WELLNESS CENTER, INC. WAL -DWST

{Corpotaton Nama) (Document #}

{Corpotation Name) {Document #)

{Corpotaticn Nama) {Document )

(Carporatian Nome) {Cocument )

Wlkh [pickuptime [] Certified Copy

I:I Mail omt D Will wait [:] Photocopy D Certificate of Status

", .NEWFILINGS | - AMENDMENTS
|Profit Amendment

NonProfit Resignation of R.A., Officer/Director

Limited Liability Change of Registered Agent

Domestication Dissolution/Withdrawal

Cther Merger

OTHER FILINGS REGISTRATION/
QUALIFICATION

Foreign

Annual Report

Fictitious Name -
Limited Partnership

Name Reservation -
Reinstatement 5 9 g qz
-
Trademark el v -
Fxaminer's Initials h [H i )

Other X

CR2E031{i0/92)




FLORIDA DEPARTMEN'T OF STATE
Sandra B, Mortham
Svcrotary of Stale

March 15, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL. 33134

SUBJECT: PHYSICIANS REHAB & WELLNESS CENTER, INC.
Ref, Numbar: W96000005657

We have received your document for PHYSICIANS REHAB & WELLNESS
CENTER, INC. and your chack(s) totaling $70.00, However, the enclosed
documant has not been filed and Is belng returned for the following correction(s):

The name designated In your document Is unavailable since it Is the same as, or
it Is not distl?:qulshable from the name of an existing entity. Simply adding “of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate

laces. One or more words may be added to make the name distinguishable

rom the one presently on file,

Whan the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please retum your document, along with a copy of this latter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6927.

Kathy Hyman
Document Specialist Letter Number; 596A00011702

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

OF

PALM BEACH PHYSICIANS & REHAB CENTER, ING, '~

The undarsigned subscriber to thosoe Articles of Incorporation is o natural porson
competont to contract and hereby form a Corporation for profit under Chapter 607 of
tho Florida Statutos.

ARTICLE 1 - NAME

Tho name of the Corporation is PALM BEACH PHYSICIANS & REHAB CENTER,
INC., (hereinafter, "Corporation”}.

ARTICLE 2 - PURPOSE OF CORPORATION

Tha Corporation shall angage in any activity or business permitted undor the
laws of the United States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of tho principal office of this Corporation is 1897 Palm Beach Lakes
Boulevard, Suite 205, West Palm Beach, Florida 33409 and the mailing address is the
same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Pr. Steven R. Kastein
Secretary: Dr. Steven R. Kastein

Treasurer: Dr. Steven R. Kastein

whose addresses shall be the same as the principal office of the Corporation,
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ARTICLE 6 - DIRECTOR(S)
Tho Diractor(s} of tho Corporation shall bo:

Dr, Stoven R. Kastein

whoso addresses shall be tho samo as the principal office of the Corporation.

CLE 7 - CORPORATE CAP ZATIO

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600) sharcs
of common stack, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s} may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  Tha sharcholders of this Carporation may cloct and, if clectod, shall
continua such olaction to ba an S Corporation as provided in Sub-Chapter S of the
Internal Revenuo Code of 1988, as amended, unioss the sharcholders of tho
Corporatien unonimously agreo othorwlise In writing,

8.2  After this Corporation has olncted to bo an S Corporation, none of the
sharchaoldors of this Corparation, withotut tho written consent of all the sharoholdors
of this Corporation shall tako any action, or mako any transfer or othor disposition of
the sharoholders' sharos af stock in tho Corporation, which will rosult in the
tormination or revocation of such election to be an S Corparation, as provided In Sub-
chapter S of tho Internal Revenue Codo of 19886, as amended.

8.3 Once the Corporation has elected to bo an S Corporation, each share of
stock issuod by this Corporation shall cantain the following legend:

"The shares of stock represented by this cortificate cannot
be transferred if such transfer would void the elaction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amonded."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

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

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

The Corporation, to tho oxtent parmittod by low, shali be ontitlod to troat tho
porson in whose namo any sharo or right is raglsterod on tho books of the Corporation
os the ownor thereto, for all purposos, and oxcept as moy be agread in writing by the
Carporation, tho Corporation shall not bo bound to rocognize any aquitable or other
clalm to, ur interest in, such sharo or right on the part of any other parson, whethar
or not tho Corporation shall have notico thoroof,

ARTICLE 13 - REGISTERED_OFFICE AND REGISTERED AGENT

The initiol addross of registored offico of this Corporation is AmeriLowyor®
Chartered, located at 343 Almerin Avonuo, Coral Gablas, Florida 33134, Tho namo
and address of the registered agent of this Corporotion is AmeriLawyer® Chartered,
343 Almeria Avenueo, Coral Gables, Florida 33134,

RTICLE 14 _- BYLAWS

Tho Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Carporation, but the affirmative vote of a number of Directors e yual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporaticn or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | havo herounto set my hand and seal, acknowlodgod
and filod mlﬂr?ﬁhﬁgsuclna of Incorporation undar tho laws of tho Stato of Florida,

this
%fw—/@% |

Elsle-Sanchoz, hcorporatdy

ACCE G SIG
CORPORATION

Amorilawyer® Chartered, having a businass office identical with the registored
office of tha Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is famillar with and accepts
the obligations of the position of Registered Agont under Section 607.0505, Florida
Statutes,

AmeriLawyer® Chartered

/
By: / 7’&1

Lawrence J. Spiegel, President
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