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ARTICLES OF INCORPORATIUN
OF

MANUEL BABAIAN, M.D., A,

THE UNDERSIGNED, on behalf of & duly licensed Doctor of Madicine in the State of
Florida desiring to form & Profeesion:l Corporation in accordants with Chapter 607 of the: Flor@da
Statutes and the Florida Professional Sarvice Corporation. Act does hereby adopt the following

Articles of Incorporation:
ARTICLEL
NAME OF CORFORATION
of (his Corporation shall bs MANUEL BABAIAN, M.D., D.A. eod its prinuipal

‘[he nmné
usiness address sball he 1249 Clourt Street, Snite 102, Clearwater, F1.33756.
ARTICLETL
PURPOSE

The purpose for which the Corporation Is organized shall be to enguye in and carry on st
branches of the practice of medicing within the State of Florida, and to do hose thinga that are
bt not limited 1o, the foltowing:

NECESSAty ot Proper in connection with that practive, including,

A.  To purchase, lease, ot otherwige auquire, to OWD, hold and operate, and to sell,
mortgage, pledpe, lease, employ, or otherwise dispuse: of, encumbet, 0T inv?si in such rec! estele,

NeEgiE

wmartgages, stocks, bonds, and all types of personal property, fangible or intangible, a3 way be,
reusonably required in the conduct of its professional business and in connection with any othsr » o
pruper business activity in which the Corporation may tngage. o "; -
pe}
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B, To enter intn and moke all necessary coniracts for the conduct of its professional
Business with any person, purtnetship, sssociation, corpotation, or other entity, and to porformm, carry
pui, uzncel and rescind those enntacts.

C.  ‘To borow or misc money reasonably required in the condurt of its proti:asional

business and in connection with any proper business activity in which the Corporation may be
enyaped; and to execute and deliver any inswuments that may be necessury 1o evidence the

borruwing.
D.  'Jo form and become a patticipant in any parinership, finited partership, or joint

verture with any individuals, frns, corporations, of entities, and to bocoms a shareholder in any
corporaiun for profit, and to become a mcmber of any agsocialiun, nonprofit corporatiun ur other

antlty,
F. To carry on any other busingss in connection with and incidental w0 avy uf the

foreguing husincsses, transactions, and dealings; and to do any uther act lognl under the laws of the
State of Florida with il the powers coalemed on corporations by the laws of the State of Flurida

F.  Torestrict the manner in which the persons to whom its capital stock shall be issued
or transferract and to enact bylaws t carry these restrictions into effect,

G.  Tudneverythingnecessary, proper, advisable, creonvenient fn the accomplishment
of the corporaiz purpose or the attainment ol any of the objectives or the furtherance ol any of the
powers set forth i these Articles of necrpuratian, incidental to, pertaining m, ot growing outof its
professional business or otherwise, and at w1l times 1o comply with the provisions of the Florida
Profescional Corpuration Acta cuttently enacled and as may be hereafter suended or suspended by

any other statule,

ARTICLE L
DURATION

The date of the vorporate oxistence shall begin when these Articles have been fiied with the
Departraent of State, State of Florida, according to the Statutes of the State of Florida.

ARTICLE IV
PROFESSIONAL SERVICES

. 'I'he professional services of the Corporation shall be rendered only through oflieers,
employces, and apetits whu are duly Licensed or otherwise legally suthorized to practice medicine

ARTICLES OF INCORTORATION OF MANUET BABAIAN, M.D. PA. PAGE2
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within the State of Flotida pursusnt to Flonda Statuies, Professional services ghalt ba rendered in
each oase by the officcr, employes, or agont designsted solely by this Curporation, acting (uirough
its duly electad officers, and 10 offiver, employes, or agent shall enter into uny coniract, wrillen ot
varhal, for professiunal scrvices with any patient wherein the right to select the porson by which the

This provizion shall nol be applicable to e

scrvices shall be rendered js delegated to the patient.
exchent it i3 in conflict with Jaw or the professional rules of Medical practice.

ARTICLE V

lNCDRPORATDIUREGISTERED AGENT

The narme and post office address of the sole incorparator and registered agent is!

Alan §. Gassman, Esquire
1245 Court Street, Suite 102
Clearwater, Florida 33756

ARTICLE VI
DIRECTOR

The nome and address of the first Board of Directors is:

Manue! Rabaian, M.D.
1245 Courl Street Nuite 102
Clearwater, FL 33756

ARTICLE YL

SHARE STRUCTURE

Corporution is guthorized to have

71  ‘'he maximwa pumber of chures that the
with a per value of aue

outslupding is ons thousand (1 ,000) shares. All shares shall be common
dollar ($1.00) per shave,

12 Nosghare of stuck of this (orporation shail be issued ortransferred to any pexson wha
is not 2 licensed Doctor of medicine.

74 The Board of Directors is hereby atborized to fix and determinge whether sy, and

if any, what part of the surplis, however created or urising, shall be used, Jdeclarcd in dividends, or
paid Lo sharcholdets, and witheut action by the sharcholdess, to use the surplus, or any pat thereof,

ARTICLES OF INCDRPORATION OF MANUFL BABAIAN, MD. £.4. A
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of shares, voting trust certificales

a5 is permilied by corporate law, for the purchase or acquisiton
evidences of indchtedness or other

for shares, bonds, debentures, nutes, scrip, warzants, ohligations,
securities of the Corporation.

74  Tothe extent permissiblc under the laws of the State of Flotid, consent by the vote

entitled to voto thereon) entitling them to exercise
ofthe Corporation shall be sufficient to gusitain any action to be taken
by the sharchnlders of the Corpuration, and in cages where any class shal] be requuired by laws of the
state of Florida to consent separsiely as a olass, consenl Ly voto or otherwise of the holders of 2
majority of the shares of that e xhall be sufficient in sustain any action lo s taken by the

sharsholders af that ¢lass.
ARTICLE VI
STATED CAPITAT.
‘he smaunt of capital with which the Corporation shall hegin businessis five hupdred dotlaas
{$500.00},
ARTICLE XX
AMENDMENT OF ARTICLFS

The Corporulion reservesthe right utany time, and from timeto fime, to amend these Articles
of Incorporation in (he manncr nOw or hereaficr pormitted by statuiz. Any chenge authorized by the
holders of the shares vntitling them 1o exercise a tajority of the voling power of the Corporation (ot
such greaver nurmber as may then be required by statute), shall be binding and eonclusive on every

sharcholder of the Crporation as fully as i euch withstanding that be or she may have voied against
thie amendment or mwy have objected in writing, shall be entitled w payment of the fair cush value

of his ot her shares or any other rights of 2 dJissenting shareholder.
ARTICLE X

TNTERESTED DIRECTORS AND OFFICERS

A divector or olficer of the Corporation shatl not be disquatified by offics from dealing or
contracting with the Corporation os 2 vendor, purchaser, employee, agent, or otherwise. No act of
way affected by reason of the fact that amy

the Corporation shall he void or voidable or in any
director or officer of thix Corporation is alse a member of o frm; an olficer, dircetor, shareholder,
or trustee or a corporation; a trustee or beneficiucy of a fraat: or otherwise connceted with any other

crterprise that i o uny way interested in the sel.

ARTICLES OF m%%%g(}lv gll' MANUEL BABAIAN, M.D., KA.
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No director or officer shall be accountable or responsible to the Corparation of of in regpect
to any act of the Corporation for any gains or profite directly or indirectly realized by ronson of the
fart that the Director or officer ur any firm of which he ur she is o member; sy coTporation of whick
ke o she is an officer, shardolder, director, or trustes; any rust of which be or she is connacted is
interested in the act. The fact that the director of officer, ar that the fivms, corporafion, trust of other
entity is intercsted shall be disclosed oy sball have feen known to the Board of Directors 2 which
aetion du respect fo any such trupsaction; and any interesied director may votz to authorize, ratify,
or approve the iransaction. Any officer of the Corporation may take any action withii, the scope of
His ar her autherity, respecting sy act, with like force aml effct ag if he or she, or any other cotity
with which heor she is eonmected, were not interestad in the act, Without limiting or qualifying the

other induiry, suit, cause ur procecding, the question is whether &

foregoing, if i any judicial or
director or officor of the Corporatiun hias acted in good feith is matorisl. and notwithstanding any
ber pood faith shall be

etatme or rule of law or of equity to the contrary (if theee is any) hia or
presumed, in the abgence of clear and convincing evidence und proof to the contyary.

ARTICLE X1
JNDEMNIFICATION

111 The Corporation shall indemnify cach of it officers, dircctors, and employess,
whether or not. then in offiee, and his or her helrs and logal represuntatives Sgainst all expenses,
judgments, decrees, fines, penalties, or ofwer amounts paid in catistuction of, in settlement of, Or in
connection with the defensc of any pending or threatened action, suir or proceeding, civil of criminal,
+0 which he or she is or may b2 made a purty by rcasen of having been a direotor, officer, 0X
employesof the Carparation. Without limitasion, the o "expenses” shall includo all counsed fees,
capert witness fees, court costs and any other custs of & similar nature. The Corporation chall not,
however, indemnily any officer, director, OF employes until ansajority of s Hoard of Directors has
dotermined, by mujurity voto at 2 meeting or hy 2 writicn instrument sigued by a majority of all
dircetors, that the v[licer, dircotor, or employes

(@) Wasmnot grossly nepligeni in tis ot hor duty to the Corpevation, nor guilty of
intentional misconduct in the periormance of dutizs to the Corporation;

) Acied ip good fuith in what e or ¢ho reasonably believed to be in the best
intoroat of the Corporation; and

() Inanymaticrsubjectid criminal action, suit orprocseding, had no zeasonable
conse to belisve that the conduct wes uplawful.

In making this dewermination, alt of the directors, including any director who is & party to of
fhrcatencd with the ation, suit, or proceeding, shall be én iiled to vote ot the meeting ot t sign the
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writien instrument and thereby bo counted for all purposes in Jetermining a majority of the Board

of Directors,
112  Any officer, director, of eraployrs who ia entitled to indomeification frony the
Corporation may make 8 Wrillen demand on the Boad of Lirectots, by serving the written demand
on the President of the Secretary (unloss the President and Secretary are hoth moking the demand%
ia). If the Bosrd o

in which case service may be made on any other niTicer of the Corporation}
of the written denand, determine hat the

Directoxs fokss not, within sixty (60) days after servive

officer, director, or smployeeis entitled to inderanificasion, the officer, direciororctnployee demand,
apply 10 8 court of goneral jutisdiction in the county in which the Corporatiun maintaing itd principal
officer, ta consider the matters referred to in Subpuragraphs (6), (b), and (¢) of Paragraph 11.1. If
the court determings that the conduct of the officer, director or employes was such as 1o meet the
requirements jn the gsubparagraphs, the court shali order the Corporation io indcpmify the officer,
director, or emplayce to the same extent a3 if the Board of Dirsctors hud oripinally mede the
defrmination.

ARTICLE XXT

YFVERANCE AND TERMINATION OF EMPLOYMENT

[f any officer, dircctor, stockhwlder, agent or employes of this Corporation becomes legally
disqualifiad to render the professional services for which tLe Corporation is organized, or accepts
employment that places rostzictions or limitatiops on his or her continued Tendering of such

professional services, he o7 she shail not (hercatior patticipate or sharc, directly or indirectly, in any
fessional services. The Corporation

carnings orprofits ealized by the Corporation o account of pro
purchase such ghareholder's shates

ghall fortiywith, upon such disqualification «f any shoreholder,
aud pay him or her ail amounts owing and lawfully dueto him or her by the Corporatiun, excopt that

such shares shall nol be entifled o dividends.
ARTICLE XX

INFORMAL DIRECTOR ACTION

If all of the Ditecturs severally or collectively consent in writing

taken by the Corporation, and the wiitings evidencing their consenl are

the Corporation, the action shall be
Bourd of Dircctors, '

PACE®G

ARTICLEE O %ﬁ?&&m (aF MANTEL BABAIAN, M., A,

Tuz Audit #r

ALAN S. GASSMAN, P.A. .
35825

1o pny aetion taken or to bo
filcd with the Secretary of
o valid &s (hough it hod been authorized ot aeeting, uf the

F.av



28@1 - - FILQ - S ¥ T

Pux Audit HO1000D4515/7 4

(N WITNESS WHEREOF, the updersigned bus heresto 8t Ry hand and seal,
acknowledged and [icd the foregoing Articles of Mcorporstion under the laws of the State of

Flarida, this 277 day of bt s 2001.

LA =on__

ALATT S. (GASSMAN, ESQUIRE

STATE OF FLORIDA )
COUNTY OF PINETTAS )
1 HEREBY CERTIVY, that on this Jay, before me, 2 notary public duly authorized in the
«tnte and county abovenamed to take acknowledgments, personally appearcd ALAN 5, GASSMAN,
i who excvuted the foregoing Articles of

#n me well known fo
tncorpotation, apd he aclmuwladggdbefom 1nie that ho subscribed lu thesc Articles of Tncomuration.

WITNESS my hand and offictal seal fu the county and siatc ahove-pamed, this 24" day of

gk s 2001, ~
I 7l o Filien
Notary Public
My Cosmission Expires:
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AUCEPTANCE OF REGISTERED AGENT

parsuant w Florida Statate 48 191 and Asticle VI of thesc Articles of Tuenrporation, the
undcrsigned Sole Incorporator/ Registered Agent does hereby accept the duties as Repistcred Agent
and decignates as his location {or service of process a3

Alan 8. Gassman, Esquire
1245 Court Street, Suite 102
Clearwater, Florida 33736

‘vhe updersipned shall serve a8 Registercd Agent until otherwise removed or e shall resign
pursuant to the laws uf the State of Florida.

AN 8. GASSMAN, ESQUIRE
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