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HeartBeat Consultants, P.A. K
THE UNDERSIGNED hereby makes, subscribes, acknowledges, and
files this certificate for the purpose of becoming a professional
service corporation for profit under the laws of the State of
Flarida. -
1. Name. The name of this corporation (the "Corporation')
gshall be: .
2.

HeartBeat Consultants,
Purpase

P.A.

This Corporaticn may engage in the practice of
medicine with emphasis in the specialty of cardiclogy and may
of the United States and of this State.

3.

engacge in such other activity or businesgs permitted under the laws
Stoclk.

value of One Dollar

The eapital stock of this Corporation shall
consist of One Thousand (1,000) shares of common stock having a par

{$1.00} per share.

No eshareholder of the
Corporation may transfer hia sghares of stock in the Corporatilon

4.

without first offering such shares of stock to the other sharehold-
conditions as the prospective transfer o a prospective trangferee.
Term-

ers who shall have a first right of refusal for the same terms and

This Corporation shall have a perpetual existence.
DOCUMENT PREPARED BY':

Edward A, Hutchison, Jr.

Florlda Bar H060265%

BURKE & BLUH, P.A.
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Panama City, Flervids 32402
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5. Date of Exigtence. The date when the corporate existence
of thie Corporation shall begin is at the time ¢f subscription and
acknowledgment of these Articles of Incorporation, that is November
_ﬂj’zooz. -

G, Addregg.  The_initial street address of the principal
offica and initial registered office of this Corporatiop is located
at 29 Docteors Drive, Panama City, Florida 32405, and AGHA K. KHAN,
MD, of 2% Doctors Drive, Panama City, Florida 32405 is hereby
designated as resident agent for this Corporation.

7. ¥umber of Directors. This Corporation shall initially
have two {2) directore, but the By-Laws of this Corporation may
provide for such iricrease or decreagse in the number thereof as ism
authorized by law.

8. Directorg. The names and street addresses of the first
Boayd of Directors are as follows:

Name ) _ Btreet Address

AGHA K. KHAN, WD 29 Doctors Drive
Panama City, FL 32405

NAJEER REHMBN, MD 29 Doctors Drive
Panama City, FL. 32405

o. Subgoriker. The name and strest address of the sub-

scriber to this Certificate of Incorporation is as follows:

Name Btreet Address
AGHAR K. KHAN, MD : 29 Doctors Drive

Panama City, FL. 32405

HO2000222629 &
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10. Qfficers. The Officers of this Corporation shall be a
President, Vice-President, Secretary, and Treasurer and sugh athar
offices or agents as may be deemed neceasary. All officers, agents
or employees ag may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
be prescribed by the By-Laws or deterwined by the Board of
Directors. Any person may hold two (2) or more offices.

11. Indemnjfication.

Bection 1. Each person who was or iz made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or investi-
gative ("proceeding"), by reason of the fact that he or she, or a
person or whom he or she ig the legal representative, iz or was a
director or officer of this Corporation or is or was serving at the
request of the Corporation as a director, officer, employee or
agent ©0f another corporation or of a partnership, Jjoint venture,
trugt or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer,
enmployee or agent or in any other capacity while serving as a
director, officer, employee or agent, shall be indemmified and held
harmless by the Corporation to the fullest extent authorized by the
Florida General Corporation Act as the same exists or may hereafter

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

HO200022262% &
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extent that such amendment permits the Corporation to provide
broader indemnification rights then said Law permitted the
Corporation o provide pricr t£o such amendment) against all
expensges, liability and loss (including attorneys' fees, judgnents,
fines, ERISA excime taxes or penaltles and amounte paid or to be
paid in settlement} reasonably incurred or suffered by such person
in connection therewith and such indemnification shall continue as
to a person who has ceased to be a director, cfficer, employee or
agent -and shall inure to the benefits of his or her heirs,
executors and adminigtrators. Buch right ghall be a coptract right
and shall include the right to be paid by the Corporation expenses
incurred in defending any such proceeding in advance of its final
disposition; provided, however, that the payment of such expenses
incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which gervice
was or is rendered by such person while a director or officer,
ineluding, without limitation, service to an employee benefit plan)
in advance of the final diaposition 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 if it ghould be. determined ultimately that such director
or officer ig not entitled to be indemnified under this Article or

otherwise.

EQ2000222629 &
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Section 2. If a ¢laim under Section 1 is not paid by the
Corporatlion within 90 days after a written ¢laim has been recelved
by the Corporation, the claimant way at any time thereafter bring
guit against the Corporation to regover the unpaid amount of the
claim, and if succegsful in whole or in part, the claimant shall be
entitled teo be paid alzo the expense of progecuting such claim. It
ghall be a defense to any such action (other than an action brought
to anforce a claim for expenses incurred in defending any proceed-
ing in advance of its final disposition where the required
undertaking, 1if any, has been tenderesd to the Corporation) that the
claimant has not met the standards of conduct which make it
permissible under the Flerida General Corporaticn Act for this
Corporation te indemnify the claimant for the amount claimed, but
the burden of proviung such defense shall be on the Corporation.
Neither the failure of the Cozxporation {including its Board of
Directors, independent eounssl, or its sharehcolders) teo have made
a determinatico prior to the commencement of such action that
indemnification of the claimant is proper 1in the circumstances
becanse 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 shareholders) that the claimant has not

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

HDZ2000222629 &
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action or craate a presumption that claimant has not met the
applicable standard of conduct.

Section 3. The rights conferred on any person by Sections 1
and 2 zhall not be exclusive of any other‘right:s which such person
may have or hereafter acguire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterssted directors or otherwlse,

SBection 4. The Corporation may maintain insurance, at its
expense, to protect itself and any such director, cfiicer, employee
or agent of the Corporation or ancother corporation, partnership,
joint venture, trust or other enterprise against any such expense,
liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or
lossg under the Florida General Corporation Ach.

Section 5. A director of the Corporaticen shall not be
personally lizble to the Corpoxation oxr its shareholders for
monetary damages for breach of fiduciary duty as a director, except
for liebility (1) for any breach of director's duty of loyalty to
the Corporation dr its shareholders; (il) for acts or omiszions not
in good faith or which involve intention&l migconduct:; {(iil) a
knowing violation of law; or {iv} for any transaction from which
the director derived an improper perscnal benefit. If the Florida
General Corporation Act is amended after approval by the sharehold-

ers of this Article to authorize corporate action further eliminat-

B)2000222629 6
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ing or limiting the personal liability of directors, then the
liability of a director of the Corporaticn shall be eliminated or
limited teo the fullest “extent permitted by the Florida General
Corporaticon Ak, ag so amended.

Any repeal or modification of the foregoing paragraph by the
shareholders of the Corporation shall not adversely affect the
right or protection of a director of the Corporation existing at
the time of such repeal or modification.

12. Regulation of Tnternal Affaira., The provisions for the

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

13. Comgractg. No contract or other transaction between this
Corporation and any other corporatien shall be affected by the fact
that any Director of -this Corporation is interested in, or is a
director or officer of, such other corporation; and any Director,
individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Cerporation or in which
this Corporation is interested; and no contract or other transac-
ticn of this Corporation with any person, f£irm, or corporation
shall be affected by the fact that any Director of this Corporation
is a party in any way connected with such person, firm, or
corporation; and every person who may become a Director of this
Corporation is herehy relieved from any liability that might

otherwige exist from contracting with this Corporation for the
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benefit of himself or any £firm, association, or corporation in
which he may be in any way interested.

IN WITNESS WHEREOF, I, the undersigned subscribing incorpor-
ator, have hereunto set my hand and seal this Eii_#‘ day of
November, 2002, for the purpose of forming this corporation under
the laws of the Btate of Florida, and T hereby make and £lle in the
office of the Secretary of State of the State of Florida this

Certificate of Incorporation and certify that the facts herein

atated are true. m
i

AGHA K. KHAN

STATE OF NEW YORK
COUNTY OF ;thmﬁg? i}

THE FOREGQOING instriument was acknowledged before me this ﬂ
day of Novewber, 2002, by AGHR K. KHALN, who i=s personally known to
me and who did take an oath.

My Commission Expires: % @ﬁ,/’l/"‘" AM

Notarly ‘Public

os bk

Wiawy - WVag Sebs-tfc
(Notary Seal) Printkd Name of Notary

MARY J. VAN SCHAI(,‘L
Notary Public State of NY
Tioga County 01WASHID3s

Comm. Exp. July 11, leo®
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE FROCESS WITHIN THEIS STATE
NAMING AGENT UPON WHOM PROCESHS MAY BE SERVED

IN PURSUANCE of Chapter 48.8901, who Florida Sgatutes, the

following is submitted, in compliance with said Act:

FIRST, that HeartBeat Consultants, P.A., desiring to organizas
under the laws of the State of Florida, with ites principal office

a8 indicated in the Articles of Incorporation at City of Panama

City, County of Bay, State of Florida, has named AGHA XK. KHAN

located at 29 Doctors Drive, Panama City, County of Bay, State of

Florida, as its agent to accept service of process within this

State.

ACKNOWLEDGMENT :
HAVING been named to accept gervice of process for the above-

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 cpen said office.

AGHA K. KHAN i
/ //3 /Aa-?_ 2
7 (Resident Agent) Eg
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