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ARTICLES OF INCORPORATION
) OF
Thomas Mathews, M.D., P-A.

The undersigned, hereby acting as incorperator for the purpose forming a Professional
Service Comporation for profit by virtue of the provisions of Chapiers 621 and 607,
Forida Statutes, does hereby adopt the following Articles of Incorporation:

=
ARTICLE | g =
- £
NAME E? z
The name of this corporation is Thomas Mathews, M.D, P.A :_ %
"o
= %
ARTICLE If ~ 3
DURATION, EFFECTIVE DATE

st

This corporation shall have perpetual exlstence commencing as of the date of fillng
these Arficles of incorporation.

ARTICLE ¥

PURPOSES
This corporation is organized for the following purposes:

1.

To engage in every phase and aspect of the clinical interventional and
peripheral vascular medicine.

2 To engage and render the professional service involved only through ks
offieers. agents and employees who are in good standing and duly licensed or

ctherwise legally authorized! within the State of Florida to render the professional service
of this corporation.

3. To invest its funds in real estafe, morigages, stocks, bonds and any other
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type of investment permitied by law

4, To own real and personal properly necessary for the rendering of the
professionat services hereby authorized.

5. To engage in no business other than the rendeting of the professional

services herein specified,
ARTIGLES IV

CAPITAL. STOCK

This corporation is authorized to issue Ten Thousand {10,000) shares of One
Dollar ($1.00} par value common stock, Sﬁares of the corporation’s étock and
ceriificates therefor shall be issued only io persons in geod standing and duly
licensed or atherwise legally authorized within the State of Florida to render the
same professional service as this corporatiot.

ARTIGLE V
VOTING TRLISTS

No shareholder of the corporation shall enter into & voling frust or any other type
of agreement vesling In anather person the authorily io exercise the voting power

of any or all of his or her shares.

ARTICLE: Vi

REGISTERED QFFICE.
REGISTERED AGENT AND CORPORATE ADDRESS

The name of the initial Registered Agent of this corporation, and the
address of the inifial Registered Office of this corporation. are as follows:

HDZ0U0027326 6
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Florida & Offshore Buslness Formation, Inc.
20 South Broad Street
Brooksville, Florida, 34605

The mailing address of this corporation is as:

Florida & Offshere Business Formation, Inc.
20 South Broad Street
Brooksville, Florida, 34605%

/ARTIGLE VI

INITIAL BOARD OF DIRECTORS

This corporation shall have one director initially The number of directors may be
either increased or decrsased from time to fime by the Bylaws but shall niever be
less than one (1). The name and address of the initial director( of this corporation:
Thomas Mathews, M.D. 750 Desoto Avenue, Brooksville, FL 34601.

ARTICLE Vill
INCORPORATCR

The name and address of the persen signing these Articles of Incorporation as
Incorporator, who is an atiomey, duly licensed under the laws of the State of
Florida to render services us such is:

Deborah McCall

The Hogan Law Firm

20 3. Broad Street

Brooksville, FL 34605

ARTICLE IX
AMENDMENT

The power to amend or repeal the Ariicles of Incorporation of this corporation

HO2000027326 &
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may be exercised in the manner provided by Chapter 607, Florida Statutes, the

Florida General Corporation Act, as follows:

{2) A resolution of the Board of Directors setting farth the proposed
change may be submitted io the shareholders at a sharehalders meeting if nofice
of the changes to be made is given; and shall he adopted on recelving the
affirnative vole at the holders of a majority of the shares entitled to vaie thereon;

{b) All of the directors and all of the sharcholders of the corporation eligible
to vote may sign 2 written statement manifesting their intertion that the change
shall thereby be adopted

(€} In the event the ownership of shares of this corporation shall be in any
persan, trust, coiporation, estate or partnership who is not qualified fo own such
shares under the provisions of Chapter 621, Florida Stafuies, and there has been
no yoluntary fransfer of stock, the Board of Directors and shareholders shall have
the power to amend thase Articles of Incorporation to effect a change in the
hatura and purpose of the business authorized by these Articles at Incorporation,
so that this comoration shall have the power fo conduct any business authbrized
by Chapter 607, Florida Statutes. If there is a vacancy on the Board of Directors
at or after the oceurrence of the event referred o in this subparagraph, that
vacancy shall be filled by the remaining Board of Directors until such ownership
of shares no langer exists, No shareholder shall ke insligible to vote on any such
amerdment merely because he or she is an ingligible shareholder under Chapier
621. Florida Statutes; but such person shall have no other valing right.

ARTICLE X

SEVERANCE AND TERMINATION OF EMPLOYMENT

If any officer, director, sharehoider, agent or employee of this corporation who
has been rendering the professional services described In Article N1l to the public

HOZQ00027326 @
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becomes legally disqualified fo render such professional services within this
State, or accepts employment that places restrictions or limitations upon such
person’s continted rendeting of such professional services, then, In any such
event, such person’s office andfor employment with, and/or financial intersst In
this corporation shall cease forthwith; subject, however, to the provisions of
Article 1X(c) dealing with "Amendments”. Should any amendment be enacted
which changes the nature and purpose ¢f this corporation so that the rastrictions
of Chapter 621, Florida Statutes, do not apply, then ihe restriction of this Adicle
shall not thereafter apply; provided, however, thai until such amendment is
effected, such person shail render no professional services, shall hold no office,
shall not serve on the Board of this corporatior.. and shall have no financial
Inferest in this corporatinn except to receive payment for any stock owned and
any other amounts that are lawfully due and owing by the corporation.

ARTICLES Xi

RIGHTS OF SHARFHOLDERS WHOSE INTEREST
TERMINATES UNDER ARTICLE X

If any shareholder of this corporation is required to ferminate his or her financial
interest in this corporation because of the application of Arlicle X, or the
application of Chapier 621, Florida Statutes, and should these Ardicles nof be
amended as provided in Article EX(c), the financlal interest of such shareholder
shall ferminate immediately and sutomafically, except fo receive payment for
such stock In this corporation as may be owned by such sharehoider and any
other amaunts that are lawiully due and owing to such shareholder by the

‘ corporation; and such shares of stock shall nof be entitled to dividends ar stock
-rights of any kind. Such stock shall be forthwith transferred, sold, purchased,
pledged or redesmed at such price or valug and under such terms as shall he
authorized as get forth in the Bylaws or Sharsholders’ Agreement, if any, atd if
not, by mutual agreement, or if no such agreement can he reached, by
arbitrafion.

HO2000027326 6
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ARTICLE Xit
PREMPBTIVE RIGHTS

Every sharcholder of this corporation shall have the first right {o purchase shares
fand securities convertible into shares) of atiy class, kind or sefies of stack in this
corporation that may from fime fo time be issued (whether or not presently
authorized), including shares from the treasury of this corporation, in the ratio that
the number of shares such sharehalder holds at the time of issus bears io the
intal number of shares outstanding exclusive of ireasury shares. Such right
extends fo stock issued for cash, services, properly, discharge from debt, or any
other consideration. This right shall be deemed waived by any shareholder who
does not exercise it and pay for the shares preempted within thirty (30) days of
receipt of a nolice in writing from tha corporation stating tha prices, ferms and
conditions of the issus of shares and iaviting such shareholder to the
shareholder's preemptive rights. This right may also he waived by affinniative
witten waiver submiited by fhe shareholder 1o the corporation within thirty (30)
days of receipt ::né notice from the corporation.

ARTICLE Xjill
CuMu VOTING

I any election of directors by the shareholders, gach sharsholder of record
stitifled to vote shall have ihe right fo accumulate his or het shares and to give
one candidate as many voles as shall equal the number of shares owned by such
stockholder, or to distribute them on the same principle among as many
candidates as the shareholder sees fit; provided, however, that notice shall be
given by any shareholder to the President or Vice President of the Corporaflon
not less than twenty-four {24} hours before the time fixed for the holding of the
meeting for the election of directors that the sharcholder intends to accumulate
his or her votes at such election. This right fo vole cumutatively shall not be
furiher resticted or qualified by any provision In the Bylaws of this corporation.
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ARTICLE! XIV
LONGTERM EMPLOY NETRACT

The Board of Diregtors may authorize the corporation to enter info employment
contracts with any executive officer for peflods longer than one vear, and any
article or bylaw provision for annual eleciion shall be without prejudice to the
coniract righis, if any, of any execulive officer under such confracts.

ARTICLE XV
BYLAWS

The initial Bylaws shall he adopted by the Board of Directors, The power to alter,
amend or repeal the Bylaws or adopt new Bylaws is vested In the Board of
Directors. subject fo repeal or change by action of the shareholders.

ARTICLE XV
INDEMNIFICATION

The corporation shall indemnify any officer or directer, or any jormer officer or
director, to the full extent permitted by law.

IN WITNESS WHEREQF, the undersigned, belng the sole incarporaior of this
corporation, executes these Articles of Incorporation and cerfifies o the fruth of

ihe facts herein stated, this 31st day of January, 2001
gbarah McCall

INCORPORATOR

STATE OF FLORIDA)
COUNTY OF HERNANDO

The faregoing Articles of Incorporation were sworn to and acknowledged before
me this 31st day of January, 2001, by Deborah McCall, who is persenally known
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ta me and didfdid not iake an vath.

thary Public @ A

My Cornmission Expires:; %’! 1 !m:’{' ( j
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 608.507, FLORIDA
STATUES, THE UNDERSIGNED PROFESSIONAL ASSOCIATION SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTEERED
OFFICE/REGISTERED AGENT IN THE STATE OF FLORIDA.

1. The name of the professional association is Thomas Mathews, M.D. P.A.
2 The name and address of the registered agent and office is:

Deborah MeCall
20 S, Broad Slreet
Brooksvllle, FL 34601

Having been named as registered agent and {o accept servics of process for the above
stated company at the place designated in this certificate, | hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to

comply with the provisions of alf statutes relating 1o the proper and complete
performance of my duties, and I am familiar with and accept the obligations of my

position as ragistered agent.

Deborah MeCall

Dated January 31, 2002
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