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ARTICLES OF INCORPORATION OF T % e
TERNAL MEDICINE ASSOCTATES, P.A. RS~ B
- t_,n O

Pursuant to the provisions of BSection 607.1007 of the Florida Bllsfil%i .
Corporation Act, the undersigned corporation adopts the following Restated Artic]e:;‘;t;mf
Incorporation ol Internal Medicine Assocgiates, P.A. as follows:
ARTICLE ]

Name of Comoration

The namc of this Corporation shall be Internal Medicine Associates, P.A. (the
“Corporation™).
ARTICLE II

Mailinpg Addross
The muiling address of the Corporation is 160! Clint Moore Road, Suite 115, Bocu

Raton, Florida 33487,
ARTICLE I
Purpose ,

This Corporalion is organized for the purpose of providing physician services throupgh
physicians practicing in general medicine, including, but not limited to internal medicine, and for
providing diagnostic medical and surgical care to membcers of the public, and for the following
purposcs:

(a) Lo have and to exercise all the powers now or hereafter conferred by the laws of
the Stule of Florida upon corporations organized pursuvant to the laws under which the
Corporation is organized and any and all acts amendatory thereof and supplement thereto.

(b)  Torthe purpose of transacting any or all lawful buginess,

(¢}  Todoany and everything pertinent to the above.
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ARTICLE TV
This Corporution is authorized to issue the following shares of capital stock:
() Class A Common Stock — Eight Thousand (8,000) Shares of Class A Common Stock
with a par value of One Cent ($0.01) per share.
{b) Class B Common Stock — Four Thousand (4,000) Shares of Class B Common Stock
with a par valuc of One Cent ($0.01) per share.
Al stock shall have voting rights as set forth in the Bylaws, and uny Shareholder
Agreement as may be adopted.
ARTICLEY

Cormaorate Duration

This Corporation shall have perpetual duration unless sooner dissolved by law,
ARTICLE VI
Repistered Office and Agent
The street address of the repistered office of this Corporation is Jellrey D. Gross, M.D.
and the name ol the registered agent of this Corporation at that address is 1601 Clint Moote
Road, Suite 115, Boca Raton, Florida 33487,
ARTICLE VI

Board of Directors

This Corporation shall have at lcast three (3) dircctors, with two (2) directors elected by
the Class A Shareholders and one (1) director elected by the Class B3 Shareholders. The number
of directors may either be increased or diminished from time 10 time by the By-Laws provided
that any chanpg in the number of dircctors shall maintain a ration of vne Class B ¢lected director

for every two Class A clected Dircetors.
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ARTICLE VIII
The affairs of this Cotporation shall be munaged by a President, S¢eretary, Treasurer, and
such other additional officers as may be provided by the Bylaws, any combination of which titles
may be united in one person. The officers shall serve as set forth in the Bylaws of the
Corporation.
ARTICLE IX

By-Laws

The power to adopt, alter, amend or repeal By-Laws shall be vested in the Board of
Direetors with a right of approval by each ¢lass of Sharcholders.
ARTICLE X
Amendment ol Arlicles
These Articles may be amended at any time by the Board of Directors, and upon the
approval of cach ¢lass of Sharcholders.
ARTICLE X1
Indemnification
1. The Corporation hereby indemnifics any Oflicer or Director made a party to or
threatened to be made a party to any threalened, pending, or completed action, suit, or
proceeding:

(a) Whether civil, criminal, administrative, or investigative, other than an
action, suil, or proceeding by or in the right of the Corporation to procure a judgment in its favor
brought Lo impose 4 tiability or penalty on such person for an act alleged to have been committed
by such a person in his capacity of director, officer, employee or agent ol any other corporation,

partnership, joint venture, trust or other cnterprise which he served at the request of the

WPHLOUS 7890788 1
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Corporation, against judgments, fines, amounts paid in scttlement and reasonably incurred as a
result of such action, suit or proceeding or any appeal therein, if such person acted in good faith
in the reasonable belief that such aclion was in or not opposed to the best intercsts of the
Corporation, and in criminal actions or proceedings, without reasonable ground for belief” that
such action was unlawful. The termination of any such action, suit or proceeding by judgment,
order, settlement, conviction or upon-a plea of nolo contendere or ils equivalent shall not in itself
create a presumption that any such dircctor or officer did not act in good faith in the rcasonable
belicf that such action was in or nut opposed to the best interests of the Corporation or that he
had reasonable ground for belief that such action was unlawlul.

(t) By orin the right of the Corporation W procure a judgment in its favor by reason
of such persons being or having been a Director or Officer of the Comporation, or by reason of
such persons serving or having served at the request of the Corporation as a Director, Officer,
employee or agent of any other corporation, partnership, joint venture, trust or other cnterprisc,
against any expenses, including attorneys' fees, actually and rcasonably incurred by him in
conngction with the defense of settlement or such action, or in cunnection with an appeal therein,
if such person acted in good faith in the reasonable belief that such action was in or not opposcd
to the best interests of the Corparation. Such person shall not be entitled to indemnilication in
relation to matters as to which such persen has been adjudged o have been guilty of gross
negligence or willful misconduct in the performance of his duty to the Corporation.

2, Any indemnilication under paragraph 1 above shall be made by the Corporation
only as authorized in the specific case upon a determination that amounts for which a Director of
Officer seeks indemnification were properly incurred and that such Dircctor or Officer acted in

good faith and in a manner he reasonably believed to be in or not opposced to the best interests of
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the Corporution, and that, with regpect to any criminal action or proceeding, he had no
reasonable pround for beliel that such action was unlawful, Such determination shall be made by
the Board of Dircctors by a majority vote of a quorum consisting of Dircctors who were not
parlics lo such action, suit, or proceeding. In the cvent that all ot the Board of Directors are
parties to such action, suit or proceeding, such determination shall be made by independent legal
counsel in a written opinion,

3 The Corporation shall be entitled to assume the defense of any person seeking
indemnification pursuant to the provisions of paragraph 1(a) above upon a preliminary
determination by the Board of Dircctors thal such person has met the applicable standard of
conduct sct forth in puragraph 1(a) above, and upon receipt of an undertaking by such pcrson is
e¢ntitled to be indemnified by the Corporation as authorized in this Article. If the Corporation
elects to assume the defense, such defense shall be conducted by counse] chusen by it and not
objected to in writing for valid reasons by such person. In the cvent Lhe Corporalion elects to
assume the defense of any such person and relain such counsel, such person shall bear the fecs
and expenses of any additionu] counsel retained by him, unless there arc conflicting interests as
between or among such porson and other partics represenled in the sume action, suit or
procceding by such counscl retained by the Corporation, that are for valid reasons, ohjected to in
writing by such person, in which case the reasonable expenses of such additional representation
shall be within the scope of the indemnification intended if such person is ultimately determined
to be entitled thereto as authorized in this Article.

4, The forcgoing rights of indemnification shall not be deemed to limit in any way

the powers of the Corporation to indemnify under applicable law,
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ARTICLE XII
A ah " RESTATED ARTICI.FS
These Restated Articles and amendments to the prior Articles of Incorporation contained hercin
wore adopled by the shareholders onﬂl_’s | “ and shall be cffective vpon [ling with the
Secrelury of State, Division of Corporations. The number of votes cast for the amendments by
the shareholders were sufficient for approval. These Restated Articles supersede the Articles of

Incorporation currently in cfteet and all amendments thereto..

Jcﬂ(cy . Gross, M.D.

Directo
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CCEPTANCE BY REGISTURED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLEV OF
THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO
ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF I'l'S DUTIES.

Yk
DATED THIS ‘_I\ DAY OF m—&\“ , 2001,

A —

chfn,yl.) rofs, M.D.

(Registered Agent)

STATE OF FLORIDA ]

J
COUNTY OF PALM BEACH ]

The foregoing instrument was acknowledged before me this '5k#?duy o’l‘jb"/ Y,
2011, by Jeffrey D, Gross. M.D.. as Director. of Internal Medicine Associates, P.A., 2 F]orida
professional association, to md ,lekxm.wnJor who produced —

identification, and whom did nol tuke an vath,
/)é{@/ Wéﬁxz’/

Sign Nume .
Ko MORVEL .

Print Name

Notary Public, State and County aloresaid
My conunission expircs:

HEINAMORVEL
§ EET01TTS

MY
Juns 18, 2014
B,mf,?‘f,}ﬂﬁ N.s,m Pudlic Underwritors

WERICS TROOTRR
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