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THE UNDERSIGNED hereby makes, subscribes, acknowledges, “3n
fileg this certificate for the purpose of becoming a profeszional

gervice corporation for profit under the laws of the State of
Florida.

1. Name. The name of this corporation (the "Corporation")

ghall be:
AGHA K. KHAN, MD, P.A.

2. Purnofe. This Corporation may engage in the practice of

medicine with emphasis in the gpecialty of cardiology and may

engage in such other activity or business permitted under the laws

of the United States and of this Statre,

3. Stock. The capital stock of this Corporation shall

cansist of One Thousand (1,000) shares of common stock having a par

per =hare. No shareholder of the

Corporation may transfer his shares of stock in the Corporation
without first offering such shares of stock to the other sharehold-
ers who shall have a first right of refusal for the same terms and

conditions as the prospective transfer Lo a prospective transferasa.

4. Texrm. Thisz Corporaticn shall have a perpetual existance.

OQCUNMENT FREPARRED HY:

Pdward A. Butchimon, Jx- . _
Florida Bar HO80ZE53

BURKE & ELUE, P.A.

®.0. Box 70

Panama Cicy, Florida 32402

(BE0) TE€2-1414 _
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5. Date of Existencg. The date when the corporats existence
of this Corporation shall begin is at the time of svhgoripticn and
acknowledgment of these Articles of Incorporation, that is Novembex

5. Addresa, The initial street address of the principal
office and initial regilastered cffice of this Corporatian ig located
at 2% Doctora Drive, Panmma City, Florida 32405, and AGHA XK. KHAN,
MD, of 29 Doctors Drive, Panama City, Florida 312405 1g hereby
designated as resident agent for thias Corporation.

7. ¥umber ¢f Directors, This Corporation shall initially
have one (1) director, but the By-Laws of this Corporation may
provide for such increase or decrsase in the number thereof as ig
authorized by law.

8. Directors. The name and street address of the first

Board of Directers is as follows:

Hame ‘ sLreet Addresg
AGHA K. KHAN, MD 2% Doctors Drive

Panama City, FL 32405

9. Bubggeriber. The name and street address of the sub-

scriber to this Certificate of Incorporation . is as follows:

Name , - Btreet Address
AGHA K. KHAN, MD 2% Doctors Drive

Panama City, FL 32405

HO2000222623 9
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10. QOffigers. The Officera of this Corporation shall be a
Prasident, Vice-President, Secretary, and Treasurer and such other
offices aor agents as may be deemed necessary. All officers, agents
or employees as may be neceggsary shall be chosen in such a manner,
hold cffiges for such time, and have such power and duties as may
be prescribed by the By-Laws or determined by the Board of
Directors. Any person may hold two (2) or more offices.

11. Ipdemnification. W e . .

Section 1... Each person who was or is made a party or is
threatened to be made a party to or is involived in any action, suit
ar progeeding, whether civil, criminal, administrative or investi-
gative ("proceeding"), by reason of the fact that he or she, or a
person or whom he or ghe is the lagal representative, is or was a
director or officer of this Corporation or is or was serving at the
request of the Corporation as a director, officexr, employee oT
agent of another corporation or of a partnership, joint venturs,
trust or other enterprise, including service  with regpect to
employee benefit plane, whether the basis of su;h p;oceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a
director, officer, employee or agent, shall be indemnified and held
harmlegs by the Corporation to the fullest extent authorized by the
Florida General Corporation Act as the game exists or may hereafter

be amended {(but, in the case of any such amendment, only %to the

BO2000222423 9
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extent that such amendment permits the Corporation to provide
broader Iindemmificetion rxightsz then gald Law permitted the
Corporation to provide prior to such amendment) against all
expenses, liability and loss {including attorneys'® fees, judgments,
fines, ERIBA excise taxes or penaltieg and amounts paid or to be
paid in setilement) reasopably incurred or suffered by such person
in counection therewith and guch indemnification shall continue as
to a perscon who hag ceagsad to be a3 director, officer, employee or
agent and shall inure to the benefits of his or her heirs,
executors and administratorg. Such right shall be a contract right
and shall include the right to bhe pald by the Corporation expenges
incurred in defending any such proceeding in advance of its final
digpogition; provided, bhowever, that the payment of such expenses
incurred by a directer or officer in his or her capacity as a
director or oificer (and not in any other capacity in which service’"
was or ls rendered by such person while a director oxr officer,
including, without limitation, ser&ice to an employee benefit plan)}
in advance of the final disposition of such proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts so
advanced 1f it ghould be determined ultimately that such director
or officer is not entitled to be indemnified under this Article or

othearwine.

HO2000222623 9 -
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Bection 2. I£ a claim under Secktion 1 is not paid by the
Corporation within 90 days after a wriltten c¢laim hag been received
by the Corxporaticn, the ¢laimant may at any time thereafter bring
suit against the Corporation to recover the unpaid amount of the
claim, and if succesgsful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It
shall be a defense to any such action {other than an action brought
to enforce a claim for expenses incurred in defeﬁding any'proceed—
ing in advance of its final disposition where the required
undertaking, if any, has been tendered to the Corporation) that the
claimant has not met the standards of conduct which make it
permisgible under the Florida General Corporation Act for this
Corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense shall be on the cdrporation.
Neither the failure of the Corporation (including its Board of
Directors, independent counsel, or ita shareholders) to have made
a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set
forth in the Florida General Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors,
independent counsel or its shareholdera) that the claimant has not

met such applicable standard of conduct, shall be a defense to the

HO2000222623 9
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actien or create 2 pregumption that claimant has not met the
applicable standard of conduckt.

Section 3. The rights conferred on any person by Sectiong 1
and 2 shall not be exclusive of any other yights which such person
may have ox hereafter acqulre under any statute, provision of thess
Articles of Incorporation, Bylaws of the COI_pora.tion,r ag&:eement:,
vote of ghareholders or disinteregted directors or otherwise.

Section 4. The Corporation may maintain imsurance, at its
sxpense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporatien, partnership,
joint venture, trust or other enterprise againat any such expense,
liability or logs, whether or not the Corporation would have the
power to indemmify such person against such expense, liability or
loss under the Florida General Corporation Act. N

Bection 5. A director of the Corporation shall not be
personally liable to the Corporation or ite shareholders for
monetary damages for breach of fiduciary duty as a director, except
for ldability (i) for any breach of director's duty of loyalty to
the Corporation or itg ghareholders; (ii) for acis or omissions not
in good faith or which involve intentional misconduet; (iii) a
knowing viclation of law; or {iv) for any trangaction from which
the director derived an improper personal benafit, If the Florida
General Coxporation Act is amended after approval by the sharehold-

era of this Artiecle to authorize corporate action further eliminat-

HO2000222623 9
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ing or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Floxida Genex;al
Corporation Act, as so amended.

any repeal or modification of the foregoing paragraph by the
shareholders of the Corporation shall not adversely afféct the
right or protection of a director of the Corporation exigting at
the time of guch repeal or modification.

12. R io Af . The provisiona Ior the

regulation of the internal affairs of the Corporation are governed
by duly adopted By-Laws. a

13. Contragts. No contract or other trangaction between this
Corporation and any other c:oi‘pbraticm shéll. be aﬂ:e;cte:d by the fFact
that any Director of this Corporation is interested in, or is a
director or afficer of, such other corporatvion; énd any Director,
individually or jointly, may be a party to, or mayr Ea interested
in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other transac-
ticn of this Corporation with any person, Ifirm, or corporaticn
shall be atfected by the Ffact that aﬁy Director of this Corporation
ig a party in any way connected with such person', filrm, or
corporation; and every person who may become a Director of this
Corporation is hereby relieved from any liébility that migh.ﬁ

otherwise exist from contracting with this borporat:ion for the

BO2000222823 9
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benefit of himself or any firm, association, or corporation in
which he may be in any way interested.

IN WIINESS WHERECF, I, the undersigned subgcrlbing incorpor-
ator, have hereunto set my hand and seal this _Lf__ day of
¥ovember, 2002, for the purposs of Forming this cox‘po;atiévn under
the laws of the Btate of Florida, and I hereby make and file in the
office of the BSecretary of State of the State of Florida this

Certificate of Incorporation and certify that the facts herein

gtated are trus. . :
AGHA K. KHAN ~—

STATE OF NEW YORK B
COUNTY OF ¢ lemuny o

THE FOREGOING instrument was acknowledged before me this ‘_‘t B
day of November, 2002, by AGHA K. KEAN, who is personally known to
we and who did take an wath.

My Commission Expires: "MW Ib/ﬁ— JAM"

Notary fublic
Fady 11, tootr , L R . .

Wravse ¥ iZq ny Scbg “ofe

(Notary Seal) Prinred Name of Notary

MARY J. VAN SCHAIC
Notary Public Stafe of Ny‘sr
Thoga ouniy 01VAS030388
Exp.Jduy 1, Lot

BO2000222623 9
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CERTIFICATE DESIGNATING FLACE OF PUSINESS OR DOMICILE
FOR THR SERVIUHE PROCESSE WITHIN THIS STAIE
NAMING AGENT UPON WHOM PROCESS MAY RE SERVED

IN PURSURNCE of Chapter 48.901, who Flgride GStatufgs., the

following is submitted, in compliance with said Act:
FIRST, that AGHA K. KHAN, MD, P.A., desiring to organize under

the laws of the 8tate of Florida, with 1ts principal office as

indicated in the Articleg of Incorporation at City of Panama Clty,
County of Bay, State of Florida, has named AGHA K. KHAN located at
29 Dogtors Drive, Panama City, County of Bay, State of Florida, as

ite agent to accept service of process within this State.

ACEKNOWLEDGMENT ¢
HAVING been named to accept service of process for the sbove-

stated corporation, at the place designated in this Certificate, I

hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said ¢ffice.

AGHAR X.
1o A o
// %?j (Resident Agent)
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