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ARTICLES OF INCORPORATION
OF
ASHDK {, WADHERA, MD., BA.

subscribes, acknowledges, and

THE UNDERSIGNED herelw makes,
Eiles this certificate fox the. purpose of becoming & professional

service corporation for profit under the lawg of the State of

Florida.

1. ﬂamn .

shall be:

The name of this corporation {the "Corporation®)

ASHOK E. WADHERA, M.D., P.A.

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

medicine with emphasis internal medicine and may engage in such

other activity or busineas permitted under the laws of the United

States and of this State.

3. Bogk. The capital stock of this Corporation shall consiat
of One Thousand {l1,000) shares of common stock having a par value
No shareholder of the Corporation

of One Dollar ($1.00) pear share,.
may transfer hig shares of stock in the Corporation without first

offering such shares of gtock to the other shareholders who shall
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have a first right of rafusal for the same terms and conditions as
the prospective transfer to a prospective trangferee.

4. JTerm. This Corporation shall have a perpetual exigtence.

5.  Date of Exiglence. The date when the corporate existence of
this Corporation shall begin is at the time of subscription and
acknowledgement of these Articles of Incorporation, that is aungust
8, 2003.

§.  Address. The initial street address of the principal
office and initial registered office of this Corporation is located
at 304 West 23" Street, Panama City, Florida 32405, and ASHOK K.
WADHERA, M.D., of 304 West 23rd Btreet, Panama City, Florida 32405
is hereby designated am resldent agent for this Corporaticn.

7. Nymber of Directars. This Corporation shall initially have one
{l) diractor, but the By-lLaws of this Corporatlicon may provide for
such increase in the nuwmber thereof as is authorized by law.

8. Dirggigrs. The name and street address of the first Board

of Directors is as follows:

Name . Stxeet pddress

ASHOX XK. WADHERA 304 west 23" Street
Panama City, FL 32405

HO3000250490 7
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5. Subscriber.  The name and street address of the

subgeriber te this Certificate of Incorporation is as follows:

ASHOK K. WADHERA 304 West 23" Street

Panama City, FL 32405
10. [ificers. The Officars of this Corperation shall be a
President, Vice-President, Secretary, and Treasurer and such other
offices or agents as may be deemed necessary. All officers, agents
o employees ag may be necesgary shall be chosen in such a manner,
hold cffices for such time, and have such power and dutias as may
be prescribed by the By-lLaws or determined by the Board of

Directors. Any persion may hold two {2} or more office=.

11.  Indenpiification -
Section 1, Each person who wasg or is made a party or is

threatened to be made a party to or is invoelved in any action, suit
or proceeding, whether civil, eriminal, administrative or investi-
gative ("proceeding"), by reason of the fact that he or she, or a
parson or whom he or she is the legal 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, officer, employee or
agent ©f another corporation or of a partnership, joint ventura,
trust or other enterprise, including service with respect to

employes benefit plans, whether the bamis of such proceeding is

3
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alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while pgerving ae a
director, cfficer, employee or agent, shall be indemmified and held
harmless by the Corporation toe the fullest extent authorized by the
Florida General Corporation Rct as the same axigts or may hereafter
be amended (but, in the case of any such amendment, only to the
extent that such amendment permitse the Corporation to provide
broader indemnification rights then sald Law permitted the
Corporation to pro-;ride prior to such amendment) against all
expensges, liability and loss (including attornevs' fees, judgments,
fines, ERISA excice taxes or penalties and amountg paid or to be
paid in settlement) reascnably incurred or suffered by such person
in comnection therewith and such indemmification shall continue as
tc & person who has ceased to be a diractor, officer, employvee or
agent and shall inure to the benefits of his or her heirs,
executors and administrators. Such right shall be a contract right
and shall include the right to be paid by the Coxporation expenses
incurred in defending any such proceeding in advance of its final
digpogition; provided., however. that the payment of such expenses
incurred by a director or officer in his or her capacity as a
dirveckor or.officer {and not in any other capacity in which service
was or is rendered by such person while a director or officer,

including, witbout limitation, service to an employee benefit plan)

4
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in advance of the final dlsposition 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 should be determined ultimately that such director
or ¢fficer ip not entitled to be indamnified under thig Article or
otherwise.

Bection 2. If a c¢laim under BSection 1 is not paid by the
Corporation within 90 days after a written claim has been received
by the Corporxatlon, the claimant may at any time theveafter bring
suit againgt the Corporation ko recover the unpaid amount of the
claim, and i1if successful in whole or in part, the ¢laimant shall be
entitled to be paid algo the expense of progecuting such claim. It
shall be a defense to any such action {other than an action brought
to enforce s claim for ewpenses incurred in defending any proceed-
ing in advance of 1ts £final dispomition where the reguired
undertaking, if any, has been tendered to the Corporation) that the
claimart has not met the standards of conduct which make it
permissible under the Florida General Corporation Act for this
Corporation te indemnify the claimant for the amount claimed, butb
the burden of proving such defenze shall be on the Corporation.
Neither the failure of the Corporation {including its Board of
Directors, independent counsel, cor its shareholders) to have made

a determination prier to the commencement of such action that

BO3000250420 7
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indemmification of the c¢laimant 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 (imcluding its Board of Directors,
independent counsgel or its shareholderg) thabt the c¢laimant hasg not
mat such applicable standard of conduct, shall be a defense to the
action or create a presumptlon that clzimant has not met the
applicable standard of conduct.

Baction 3. The rights conferred on any person by Sections 1
and 2 shall not be exclusive of any other rights which guch person
may have or hereafter acquire under any statute, proviszion of these
articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterested directors or otherwise.

Saection 4. The Corporation may maintain insurance, at its
expensge, to protect itself and any such director, cfficer, employes
or agent of the Corporation or amother corporation, partnership,
joint venture, trust or other enterprise against any such expense,
liakility or less, whether or not the Corporation would have the
power to indemnify such person against such expenge, liability or
logs under the Florida General Corporation Act.

Section 5. A director of the Corporation shall not be
perscnally liable Lo the Corporation or its sharcholders for

monetary damages for breach of fiduclary duty as a director, except

HO30002504%0 7
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for liability (i} for any breach of director's duty of loyalty to
the Corporation or its ghareholders; (ii) for acts or omissions not
in good falth or which ilovolve intentional misconduct; ({(1ii) a
knowing violation of law; or (iv) for any transaction from which
the director derived an improper personal benefit. If the Florida
General Corporation &ct is amended after appreval by the sharehold-
erg of this Article to authorize corporate action Further eliminat-
ing or limiting the persgonal liabllity of directors, then the
liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Florida General
Corporation Act, as so amended.

Any repeal or modification of the foregoing paragraph by tha
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. Renulatinpof loterpal Affsirs. The provisions for the ragulation of
the internal affalrs of the Corporation are governed by duly
adopted By-Laws.

13. [Lonirests. No contract or other transaction between this
Corporation and any other corporation gshall be affected by the Ffact
that any Director of this Corporation is interested 1n, or is a
director or officer of, such other corporation; and any Director,

individvally or jointly, may be a party to, or may be interested
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in, any conbtract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other transac-
tion of this Corporation with any person, firm, or corporation
shall be affected by the fact that any Director of thils 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 hereby zrelievad from any liablility that might
otherwise exist from contracting with this Corporation for the
beneflt of himself or any Ffirm, apscciation, or corporation in
which he mey be in any way interested.

IN WITNESS WHEREQF, I, the undersigned subscribing incorpor-
ator, héve hereunto set my hand and seal this 8th day of August,
2002, for the purpose of forming this corporation under the laws of
the state of Florida, and I hereby make and file in the office of
the Secretary of State of the State of Florida this Certificate of

Incorporation and certify that the facts hereln stated are true.

g’_/&’/aB

OK K. WADHERA
STATE OF FLORIDA
COQUNTY OF BAY

THE FOREGOING ingstrument was acknowledged before me this 8th
day of August, 2003, by ASHOK K. WADHERA, who iz personally known

to me and wiho did take an oath. - .
My Commission Expires: M&Mz_é
Notaxy F ic

{(Nota Swal)
= “ KELLIE J. BROWN
Printed Name of Notary

EO300025049Q 7
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERYICE PRACESS WITHIN THIS STATE
NAMING ABENT HPON WHOM PROEESS MAY BE SERVED

IN PURSUANCE of Chapter 48.%01, who Floxids Statutes, the
following is submitted, in compliance with said Act:

FIRST, that ASHOK K. WADHERA, M.D,, P.A., desiring to organize
under the laws of the Stata of Florida, with its principal office
as indicated in the Articles of Incorporation at City of Panama
Ccity, County of Bay, State of Florida, has nawed ASHOK K. WADHFERA

located at 304 West 23" Street, Panama City, County of Bay, State

of Floxida, as its agent to accept servige of process within this

State.

ACKNOWLEDGEMENT :

HAVING been named to accept service of process for the above-
stated corporation, at the place designated in this Certificate, 1

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

the provision of said Act relative to keeping open said office.

A

ASHOX K. WADHERA

(Resident Agent)
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