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ARTICLES OF INCORPQRATION i
INC WA 17 P o2y
THE MEDICAL IMAGING PROFESSIONALS, PASECRETARY oF &
TALLARASSEE, Fi OAIS A

THE UNDERSIGNED, 2 natura] person competent to contract and a Doctor of Medicine
duly licensed to render services as such under the laws of the State of Florida, hereby forms 2
Corporation for profit under the Professional Service Corporation Act and other laws of the State

of Florida.
TICLE [ - NAME OF CORPORATION
The name of this corporation shall be THE MEDICAL IMAGING PROFESSIONALS,

F.A

ARTICLEIT - ADDRESS

The mailing address of the corporation is Post Office Box 295, Tavares, Florida 32778.

EIIT - G L NA

The general nature of the business 1o be transacted by this corporation shall be:

A To engage in every phase and aspect of the business of rendering the same
professional services to the public that a Doctor of Medicine duly licensed under the laws af the
State of Florida, is authorized to render, but such professional services shall be renderad only
through officers, employees and agents of this corporation who are duly licensed under the laws
of the State of Florida to practice medicine therein.

B. To invest the funds of this corporation in real estate, mortgages, stocks, bonds or
any other type of investments, and to own real and personal property necessary for the rendering
of such professional services.

C. To do anything necessary and proper for the accomplishment or firtherance of
any of the purposes or objects of this corporation enumerated in these Articles of Incorporation,
or any arnendment therzof, necessary or incidental to the proection and benefit of this
corporation; and in general, either alone or in association with other corporations, firms or
individuals, to carry on any lawful pursyit necessary or incidental to the accomplishment or
furtherance of such purposes or shjects of this corporation.



*

AUG-17-2804 10:59 GRAY ROBINSON a 487 4186529 P.@3.07

Hod oo /g 0ag 3

D, It is intended that this corpuration may conduct and transact any business lawfully
anthorized and not prohibitad by Chapter 621, Florida Statutes, as the same may be fom time to
time emended.

LETV - ST

A The maximum number of shares of capital stock that this corporation js
authorized to issue and have outstanding at any one time is 10,000 shares of common stock
having 2 par value of §1.00 per share, which may be fractional shares.

B. All or any porticn of the capital stoclk may be issned n payment for real or
personal propesty, services, or any other right or thing having a value, in the judgment of the
Board of Directors, at 1zast equivalent to the full value of the stock so to be issued as
hereinabove set forth, and when so issued shall become and be fully paid and nonassessable, the
samée as though paid for in cash; and the directors shall be the sole judges of the value of any
property, right or thing acquired in exchange for capital stock, and their judgment of such value
shall be conelusive.

C. Notwithstanding the foregoing, the corpozation shall have the right to increase itg
capital stock either with or without par value, and to provide in the event of such increase the

designatiofss, preferences, voting powers or restrictions, or gualification of voting powers, of
suck additional stock, in an amendment to its Certificate of Incorpeoration.

V. T

This corporation shall exist perpetually.
ARTICLE VI - INITIAT REGISTERED QFFICE AND AGENT
The street address of the registered office of this corporation shall be:

301 E. Pine Streset, Suite 1400
Orianda, Florida 32801

The name of the yegistered agent of this corporation at that address shall be:

Richard M. Robinson, Esguire
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ARTICLE VI - HO

A. Special meetings of the Shareholders shall be held when directed by the President
or the Board of Directors, or when requested in writing by the holders of not less than fifty
percent (50%) of all the shares entitled to vote at the mneeting,

B, Unless etherwise required by these Articles, by the Bylaws, by 2 Sharcholders’
Agreement, by cantract or by law, at least sixty six and two-thirds pexcent (66 2/3%) of all shares
entitled to vote, represented in person or by proxy, shall constitute 8 guorum af 2 meeting of
sharcholdars. Unless otherwise required by these Articles, by the Bylaws, by a Sharehalders'
Agreement, by contract or by law, when a specified itern of business is required to be voted on
by a class or series of stoclk, at least sixty six and two-thirds percent (56 2/3%) of all shares of
such class or series shall constitute a quorurn for the transaction of such itexn of business by that
class or series. Iz quorum is present, the affirmaative vote of more than fifty percent (50%) of
el] shares entitled to vote on the subject matter shall be the 2ot of the shareholders, unless
olherwise required by these Articles, by the Bylaws, by 2 Sharcholders' Agresmment, by contract
or oy law.

C. Each outstanding share, regardless of class, shall be entitled to one (1) vote oo
each matter submitted 1o 2 vote 2t 2 meeting of sharcholders.

ARTICLE VIII - BOARD OF DIRECTORS

A At each election fbr directors every sharsholder entitled to vote at such election
ehall have the right to vote, in person or by proxy, the number of shures owned by him for as
many persons as there are directors to be clected at that ime and for whose clection he has 2
right to vote. Each shareholder shall be eligible to serve as a director. Directozs shall be elected
by 2 vate of at least seventy percent {(70%) of all shares entitled to vote,

B. Any vacancy ocewrTing in the Board of Directors, including any vacancy created
by reason of an increase in the number of directors, shall be filled by a vote of at least seventy
percent {70%) of all shares entitled to vole at the next annual meeting of sharehelders orat a
special meeting of shareholders called for the purpose of filling such vacancies.

ART X - RE

Shares of this corporation's capital stock shall be issued only to mdividuals who are duly
{icensed to render services as a Doctor of Medicine under the laws of the State of Florida, No
shareholder of this corporation may sell or transfar his shares of stock therein except to 2nother
individual who is cligible to be a shareholder of this corporation. Ne shareholder of this cor-
poration shall enter into a voting trust agreement ar any other type of agreement vesting in
mnother persan the authority to exereise the voting power of any or all of his shareg,
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The shareholders of this corporation by the affirmative vote of at leagt seventy percent
{70%) of all shares entitled to vote shall have the sole power to establish, enact, alter or repesl
Bylaws for the management of this corporation, and the duties of the officers of thiz corporation
shall be prescrived by such Bylaws,

ARTICLE X1 - 1 O EPOWE

In furtherance, and rot in limitation of the general powers conferred by the laws of the
State of Florida and of the purposes and objects heteinabove stated, this corporation shall have
ali and sinpular the follawing powezs:

Al To enter into, or become 2 partner in, 2ny arrangement for sharing profits, union
of interest, or cooperation, joint venturs or otherwise, with any person, firm or corporation to
carry on any business which this corporation has the direct or incidental authority to pursue.

B. At ity option, to purchase and acquire any or all of its shares owned and held by
any such shareholder as should desire to sell, Transfer or otherwise dispose of his shares, or any
ar 21l of its shares owned and held by 2 shareholder who dies, all i aceordance wilth a
Sharcholders' Agreement between this corporation and its shareholders setting forth the terms
and conditions of such purchase; provided however, the capital of this corporstion cannot be
fmpaired thereby.

C. To enter into, for the benafit of its employees, one or more of the following: (1) 2
pension plan; (2) 2 prefit-sharing plan; (3} a stock bonus plan; (4) a thrift and savings plan; (5) 2
restricted stock option plan; or (6) other retirement or incentive corapensation plan,

CLEXI- ME

These Articles of Incorporation may be amended only by the affirmative vote of at least
seventy percent {70%) of all shares entitiad to vote.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation,
this 7 dayof __ Apec 2004,

Fred 'S. Wiltenstein, M.D_¥ncorporator
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STATE OF FLORIDA _
COUNTY OF _Fodas § L

The foregoing instrument was acknowledged before me this _/™1 day of :E;g?_@_.
aeed |, by Fred 8, Wittenstein, M.D,

Yoo

I Comana e nﬁ1m Signature of Notary Public
108Y Coirna ALU2087
imi;':'am nari;’ﬁﬁfﬂ. inc. | _&SL,S.'-_Q:.__L;- {Dc‘w m"‘(‘l\'
e (Print Notary Name)
My Commission Expires:_ [/ 3 /0™
AFFDXNOTARY STAMP Commission No.: oo 1M 5

’E}'P"ersunaliy'knom or
O Produced Tdentification

Type of Identification Produced:
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT
Having been named a3 the repistered agent in the Articles of Incorporation of THE

MEDICAL IMAGING PROFESSIONALS, P.A., I hereby accept and agree to zet in this
capacity.

Richard M. Robinson, Esquire
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