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ARTICLES OF INCORPORATION
Or
EMMED, P-A.

The mndersigned, being doly licensed to practice medicine under the laws of the State of

Fiorida, hereby adopts these Articles of Incorporation fo form a ecorporation under the Professional
Service Corporation and Limited Liability Company Act, Chapter 621 of the Florida Siatutes, and

other laws of the Staie of Florida.
ARTICIRT

Corparate Name

The name of the corporation shall be:
EmMed, P.A.
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{the “Corporation™). o
ARTICIE N =
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The strest address of the initisl principal office of the Corporation is 2950 Wosth Beach

Road, #A-215, Englewood, Florids 34223,
ARTICTHIH
Pumnses

The Corpuration is formed to engage in every aspect of the practice of medicine. The
professional services invelved in the Corporation's practics of medicine may be rendered only
through its officers, agents and employees who are duly licensed or otherwise legally authorized to

practice medicine in the State of Florida. The Corporstion may also invest its funds in real estate,
mortgages, stocks, bonds or any other type of investments, and may own real and personal property

necessary for the rendering of such professional services.
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ARTICIE TV
Comorate Exigfence
The Corporation shall have perpetual existence, commeencing on the date that these Articles
of Incorporation are filed with the Florida Secretary of State.

ARTICLEY
Capits) Stock

The Corporation is authorized to issue ten thousand (10,000) shares of common stock,
having & par value of one cent {5.01) per share. None of the authorized shares of the Corporation
may be issued to anyone other than an individual duly licensed to practice medicine in the State of
Florida.

ARTICTE V]
» ye Rio]

The Corporation elects to have preemptive rights.

ARTICTE VT
B . liepafiom of S1

No shareholder of the Corporation may sell or trensfar any shares of the Carporation except
to another individual who is cligible to be a shareholder of the Corporation. The fursgoing
restriction on alienation is not exclusive, and nothing herein shall preclude the imposition of
addifional restrictions on the transfer or registration of outstanding sheres of the Corporation
pursuant to the bylaws, an agreement among the sharcholders of the Corporation or an agreement
between the sharcholders and the Corporation.

ARTICEE VI
Farfaiture Upon O Disquatifiying B

The earliest to occur of any of the following events with regpect to any sheveholder of the
Corporation (& "Disqualifying Event”) shall constitute an event disqualifying such shareholder (the

"Disqualified Shareholder') from ownitig shares of the Corporation:

HO4000049834 3
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{a} his/her legal disqualification to practice medicine in the State of Florida;

(b) his/her acceptance of smployment that, pursuant to existing law, places restrictions
or limitations upon his/her continned rendering of professional medical services;

() any sale, transfer, hypothecation or pledge, or attempied sale, tansfer, hypothecation
or pledge, by him/her of stock in the Corporation to any person ineligible to be a
sharcholder in the Corperation; or

(& the occurrence of any imvohmtary trapsfer of his’her stock in the Corporation, the

effect of which is to vest any legal or eqmtable interest in such stock in some person
other than the sharcheolder,

Upon the occurrence of 2 Disqualifying Event, all of the shares of stock in the Corporation
owned by the Disqualified Shareholder shall be forfeited to, and redeemed by the Corporation, on
the terms and conditions as may be set forth in any applicable provision of the bylaws, en spreement
among the shareholders, or an agresment between the shareholders and the Corporation, in effect
from time to time; provided, however, in the absence of 2 bylaw or contractual provision goveming
the redemption of a Disqualified Shareholder's stock in the Corporation upon the ocensrence of a
Disqualifying Bvent, the Disqualified Sharcholder shall be enfitled o receive, in consideration for
the forfeiture of his/her stock in the Corporation, a sum equal to the produet of (=) the number of
shares of stock owned by the Disqualified Shareholder, muitiplied by (b) the "book value” of a
single share of outstanding stock of the Corporation determined as of the last day of the month
preceding the month in which the Disqualifying Event occurs (the "Defernination Date"), and no
more, For purposes of these Asticles of Incorporation, the "book value™ of a2 single share of
outstanding stock of the Corporation shall mean the quotient of (i) the sum of the asgets of the
Corporation, reduced by the sum of its Habilities, divided by (i) the total number of shares of
outstanding stock of the Corporation, ali deternrined as of the close of business on the Defermination

Date, and shall be deteroiined by the acoountant or firm of accountants then servicing the books and

records of the Corporation, in accordance with geperslly accepted accounting principles,

HQ4000049834 3 3
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oousistently applied. The determination of such accountant shall be binding upon the Corporation
and the Disqualified Sharsholder, unless patently ertoneous. Upon the ocvcurrence of a
Disqualifying Event, the Disqualified Shareholder shall sever all employment with, and forthwith
cease io be a shareholder of, the Corporation and, except to receive payment for hissher stock in
accordance with the foregoing, and payment of any other sims then lawfiilly due and owing to the
Disqualified Shareholder by the Corporation, the Disqualified Shareholder shall then and thereafter
have no further finamcial interest of any kind in the Corporstion. Each sharcholder of the
Corporation hercby grants an irevocable power of attomey to the Corporstion to cancel histher
stock upon the occurrence of a Disqualifying ﬁmt

ARTICLE IX
Regigtered Office and Apent
The strest address of the initisl registered office of the Corporation is 2950 North Beach
Road, #A-215, Englewcod, Florida 34223, and the name of the initial registered agent at such
address is Kenneth M. DeGraaf, M.D.

ARTHIEX
Directnrs

The business of the Corporation shall be managed by its Board of Directors, The nitial
Board of Directors shall consist of one (1) member. The number of directors may be either increased
or diminished from thne to time, in the manner prescribed in the bylaws, but shall never be less than.
one (1). The initial director of the Corporation is Kenneth M. DeGraaf, M.D,, and hig street addregs

is 2950 North Beach Road, #A-215, Englewoad, Florida 34223.

HO4DD0DAS834 3 4
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ARTICIE XX
{ncomparator;

The name and address of the Incorporator is:
ADNDRESS.

nadE
Kenneth M, DeGraaf, MD. 2950 North Beach Road, #4-215
Englewood, Florkds 34223

ARTICTY X1
Amendmeanty
The Corporation reseeves the right o whend or repeal any provision conmained o these
Axticles of Incorporation in the rarnner now or hereafier prescrived by the bylaws of the Corpomtion

or pther goverping law, and sny righty conferred on the sharcholders is subject 10 (his regervation,
IN WITNESS WHEREOQF, the undersigned subscribing: mcorporatorhas' executed these
Articies of Incorporation this 5 <A day of March, 2004, smd ackmowledges thot he is familiac
with, and accepts, the obligetions of Tegistered agent of this Corpocstion,

KENNETH M. DEGRAAF, MIY >
Incorporater and Regivtercd Agent

GNT L SClieniilimied, BAKGOIdoe
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