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The undersigned, for the purpose of forming a Corporation for profit under the Taws ofthe T
7

Staie of Floriga, adopts the following Articles of Incorporation: N o=
’ e~ S 0

Article | T s

Name Zoog

Section 1.1, Name. The name of this Corporation shall be PHYSICIANS ADVANTAGE,
INC.

Anrticle It

Principal Office and Mailing Address
2, Principal Office and Mailing Address. The principal place of business and

Seglion 2.1,
mailing address of this Corporation shall be One Independent Square, Suite 3201, Jacksanville,

Florida 32202,
Arxticle il
Capital Stock
Section 3.1, Authorized Stock. The maximum number of shares of capital stock that the

Corporation is authorized o have oulstanding at any time shail ba 100,000 shares of Class A Voting
Comman Stack having no par vaiue per share and 100,000 shares of Class B Naon-Voting Common
Siack havirg no par valtue per share. All stock issued shall be fully paid and non-assessable.

Sectipn 3.2. Claszs A The Class A Voting Common Stock shall have the sole and
exclusive vating prviteges, each share of Class A Voting Common Stock being entitled ta one (1)
vote.  In the event of the liguidalion, dissolution or winding up of the Comporation, whether
vaoiuntary or atherwise, the holders of the Class A Voting Common Stock shall be entitled, afier
payment of the debls of the Corporation, to their afiquct share of all remaining assets of the
Corporation in proportion to the total nurnber of shares of Class A Voling Common Stock and
Class B Non-Voting Commeon Stock then issued and outstanding.

Section 3.3, Class B. The Class B Non-Veling Common Stock shall have no voting
privileges whatsoever, all such voting privileges being vested solely and exclusively in the Class A
Vioting Common Stock. In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntarily or otherwise, afler payment of the debts of the Corporation, the
folders of the Clags B Non-Voting Common Stock and the holders of the Class A Veoting Common
Stack shall be entitied, after payment of the debts of the Carporation, lo their aliquot share of all
the remaining assels of the Corporation in proportion to the tolat number of shares of the Class B
Non-Vating Common Stock and the Class A Vating Cornmon Stock then issued and outstanding.
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Articie IV
Initial Registered Agent and Address

Section 4.1, Name and Address. The name and street address of the initial registered
agent of this Corporation is:

Brennan, Manna & Diamond, P.L.
The SunTrust Building

78 Sputh Laura Street, Suite 2110
Jacksonville, Florida 32202

Article V
Ingerporator

Sgction 5.1,  Name and Address. The name and sireet address of the Incorporator of this
Corporalion is:

Carter B. Bryan

One Independent Square
Suite 3201

Jacksonwille, Flarida 32202,

Article V]
Effective Date: Duration

Section 6.1, Effective Dale. Corporate existence shall commence on the date these
Asticles are filed with the Department of State of the State of Flotida.

Section 8.2,  Duigtion. This Corporation shall exist perpatually.

Article V1!
LIpOSes
Seglion 7.1.  Purppses. The general nafure of the businesses to be conducted by the

Comoration chail be to engage in any activily or business permitted under the laws of the United
Stales of America and of this State.

Artlele Vil
Dirgetorg

Soction 8,1, Number. This Gorporation shall have five (3) directors initially. The
number of directors may be increased or diminished from time fo time, but shafl never be less
than one {1}

Article IX
Bylaws _ _
Section 9.1. Bylaws. The initial bylaws of this Corporation shall be adopted by the

directors. Bylaws shall be adopted, altered, amended or repealed from time to lime by either
the sharehalders ar the board of directors, but the board of directors shall not aiter, amend or
repeal any bylaw adopted by the shareholders if the shareholders specifically provide that such
hylaw is not subject to amendment or repeal by the directors,
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Article X

Amendment

Section 10.1. Amendment. This Corporation reserves the right to amend or repeal any
provision conlained in these Articles of Incorpormation, and any right conferred upon the
shareholders is subject to this reservation.

iN WITNESS WHERECF, tha Incorparator has executed these Articles of Incorporation this

day of Aprit, 2006.

Carter B. Bryan

ACCEPTANCE OF REGISTERED AGENT

Having been named in the foregoing Asticles of Incorporalion to accept service of

process for the above stated Corporation at the place designated therein, and being famitiar
with the duties and responsibilities as registered agent for said Comoration, | hereby agree o
act in this capacity and to comply with the provisions of the Florida Business Carporation Act.

ny of /Iﬁ e 2005 _

DATED this g
BRENNAN, MANNA & DIAMOND, P.l.. .
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