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ARTICLES OF INCORPORAYVION : .

OF

WAREN M. STROL ML, DA,

1. Karen M. Seoh., MDD the undersipned subseriber 1o these Articles of necorportion,
herehy avting as incorperator Jor the parpose of formdng a Professional Service Comuaration [or
prafit by virlie of the provisions of Chaprer 621, Florida Stututes, do herehy wdopt the following
Articles ol lncorporation.

ARTICLIN
Corporation Nome

The name and address of this corporation shall ber KAREN M, STROH, M.ir, PLAL
236 2iud Street Bast Ste. 4 -Cl Bradenton, FIL 34208, -

ARTICTE T
Mt of Business

The eenerad nature of business and the proposed objects and purposes o be gunsacied,
promoted and earrled on by the corporation are to do amy and all things hereinubier mentioned as
Fisthy ang 1o the snme effeer and extent as natural persons might or contd do under the lows ot he
State o Floridu, vie.,

[ ‘Fo engage tn every aspeet of the practice ol medicine and all #s ficlds of
spreciudization as are engaged i by Doctors of Medicine in this State. ,

oflieers, aeends and coployvees who are Doctors of Medieine in goad standing, ad duly feensed
or vihiervise fepalfy authorized within the State of Florkd w0 render the saow prolessional
service as this corporation.

2 To engage and render the professional service involved only through its _

3 To imvest s finds inreal estate, morigages, stocks, bends, and any other
type af investments perraitted by fw.

Wittt Conihen, Tsgire

Casithen & Peldurm, 1AL

Atlorneys o Law

JES Nl Josmmm Aovensue

Tivares, 11, 12978

(A523313-070.05

Flesrsda Bar 1 $ 3188

Audit 1, 1050002646572 3 -
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o8 o own veal und personal property necessary for the rendering, of the
nrofessionl serviees hereby authorized.

5. To engage i ne other business olher than the rendertng of the professional
services spectiod berem.

ARTHLE T
Capital Stoek
A, The maxinnnn number of shares ot stock that the corpomtion s autharizcd o
have onlsanwding ot any one tine shall be 10,000 shares of common stock with One Dollar
$5£.00) per share par value.

1. The consideration to be paid for cach share shall be payable in Tnwfuof money of
the Lindted States of Americn, or i propesty. labor or senices which, i iie judgment of the
foard of Pirectors of this corporation, shall be of the valuation wyuivident o the value ol the
stock 1o be issucdd,

¢ Shares ol the corporation’s stock und cortifieates therefore sha'l bu issued only 106
Doctors of Medicine in good standing and duly licensed or otherwise legally suthorized within
the Stale of Flovida o render the sume professionat service as this comporation.

ARTICLIOEY
Rewistered Office and Registered Agent

The ackiress ol the initiad repisterad office of thix corporation is 230 2nd Sreet Hast, St
A4-C, Thriudenton, FL 34208, The name of the Registered Apent of this corparation is KAREN M.
STROLL M.D. at the sbove office address. S

ARTICHE V
Intornud Shircholder Action

The halders of not less than o majority of the issued and outscanding shares of the voting
stuck of the corporation may act by wrillen agreement withoul o omeeting, as provided in Floridn
sStatutes G2 and the byluws.

ARTICLE VY

Stoek Fransler Avreoments

AL Hoallo or any, of the sharcholders or subscribors fo stock ol the corporation shall
crier inloe sy agreesment belween emselves o with the corporation or thivd persons, abridging,
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fimiting, restricting or changing the rights or interest of any one or more ol the shurcholders or
subseribers to sell, assign, tansfer, mongage, pledge. hypothecnte or tnesler on the buoks of the
comortion, uny and all ol the stacks of the corporation held by theor and if o copy ot the
agreenient ix [Tled with the corparation, all centificates ol shares subject W such apreement or
restrietion shall have o reference thereto endorsed thereon by an officer ol the corporation and
sueh stock shall not thereafler be tmnsferred on the books of the corporation excepf in aceor
dunce with the ferns and provisions of this ggreement. §7 the agreenient so provides, e
conificiges of stock shall be registered so that shares standing v the nanwe of any person o
pledise, trustee, or ofher Gduckary iy be voled, in person or by proxy, and withow proot of
auuthority,

13, Provided, however, any such agreement shall he sabject (o the reguiraments of
Florida Statute 621, mud no sharcholder may sell or transfor any of such shareholder's slares of
stocl in this corporation except 1o anoihier individual who s, under the prosisions ol Flonda
Statute 621, eligible to be a sharcholder of this corporation.

ARTICLL VI
Lireclon

A, Selgetion und Replacement

1. The business of the corporation shuall be monaged initiafly by a Board of
one (1Y Director, The vumber of Biregtors may be. as provided for by byhkows, inereased o
feercased, Dut shatl never be less than one (1) THreclor

2, In uny election of Directors by the stockholdurs, cuch stockholder of
record shall have the oght to comulile the stockbolder™s shares and (o phve one candidate os
many voies ax equinl the manber of Divectors (o be elected muliiplicd by the number of shares
ownd, or o distribute that same amount of votes amoug as many candidates as he sees {16
provided, however, that notice shali be given by any sharcholder 1o the President or o Vicee
President of the corporalion not less than twengy-four {213 howes before the e fixed for e
hoifding of the meating {or the clection of Directors that the stockirolder intends Lo cumudate the
stockbolder’s votes at such clection, This mght o vole cunwdatively skall not be lether
restricted or gqualificd by any provision in the bylaws of the corporation,

3. fixcept as provided in Article XU uny vacancy on the Board of Direcrors
shall be filied as provided in the vlaws. A sharcholder removed as a Birector for cause shatl nol
he entilled o vote to (il the stockbolder’s own vacancy by voting for the stockholder without
prior approvat secwred by the afttrmative vote of 100% or o majorily of the outstwndine sloues ol
Al classes of stock eutitled 10 vote, exelusive of 1he stockholder™s vwir shares of stock.
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B, Telephone Meelings

Members of the Board of Pirectors or an Txeeutive Conunittee shafl be deemed
present at o meeting e conference welepbone or similar commuenications cquipment by means off
which sl persons participating in the meeting con lear voch other is used.

ARTICLE VI

Interestied Dircetors

A, No contract or other tansaction between the corparation wnd one or more ol ils
directors, or between the corporation and any ether corporation, T assoviption or vilier entily
i which one or more of s directors zre divectors or oflicers, or are finoncindly interested, shali
be cither void or voidable for this reason alone or by reasosy alone thal such divector or direcions
arg present ot the moecting of the board, or of 2 commiiiee thereol, which approves such coatrie
ormamnspetion, or that his or theiv votes are counted for such purpose:

i, Hthe Fact or sueh common directorship, officership, o fimanciad interest is
disclosed or known 1o thie board or commitiee, and the bourd or commillee upproves such
vontracl or wmsaction by vate sufficient [or such purpose withoul connling the vole or veles of
such interested direetar or divectorns; or

2, Hosueh common direetorship, officetship, or financial :nlerest is disclosed
ar known o the sharcholders entitled o vote thereon, and such contrae! or transactiotr s
approved by vote of the sharcholders; or

~

5 I the contraet or transaction = [air and reusonable as o the corporation ut

.~

the Hme it s approved by the board, a commiites, or the sharcholders.

I3. Clommon or interested directors may be counted n datermining the preseace ol'a
uertse 2l a meeting of the board or of @ conunitiee which approves such contract or trunsaciion,

[ The board shall have authority to 13 the compensation of directoms for services m
any capacity.

ARTICT.ETX
Lone-T'erm BEmploynient Conteact

The Board of Directors may acthorize the corporation to enter into emploviment contraes
witls any executive officer for periods Tonger than one year, amnd any charter or by-fnw provision
for annual election shalt be withoot prejudice to the contract righis, i any, or any excoutive
ullicer undey such contracts.
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ARTICLE X
Initis] Directoms -
The nume and post olTice address o the one (1) metmber of the first Board of Diectons s
as foltows:

NAME ADDRESS

KARFN M.STROHL, MDD, 230 2nd Street ast, Ste. 4-C
Bradenton, L3708

ARTHCEE X
Subscribers

Thee e and post ollice address of the subscriber to these Asticles of Tocorporation is ax

[lows:
NAME, APHHRESS
KAREN M, STROL M, 250 2und Steeet Last, Ste. 3-C

Bradenton, FL 31708

ARTICEE X
Scvenmee snd Termination of Lmplovinent

H uny officer. dircctor, stockholder, agent or employee of this corporation whao s been
rencderiag prolvssional nwstical serviees to the public becomes legally disgualified o render such
profussional services within this state or aecepts employment that places restrictions or
limeations upan the offieer’s, director™s, stockholder’s. agents or emplovec’s contipued
rendering of such professional services, thea, in any such evenle such person's oflice saebor
empioyment wath and/or financial interest o this corporation shali cease forthwith, subject,
however, o the provisions of Article XHE dealing with "Amendments”. Should any amendment
b effected which chimges the nuture and purpose of this corporation so e resirictioas of
Froriche Sralte 621 do ot apply, theo te restriction of (his Aatwele shall por thereafter apply;
provided, however, st until such amendment s cffeeted, such person shalt render no pro-
feasional servives, shell hold no office, shall not serve on the Board ol this corporation. und shall
have no linancial interest in this compomtion excepl (o reecive payment for any stovk owned ad
any other amounts it are lawluily due and owing by the corporition.
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ARTICLE Xil

Amendments
A These Articles of Tncorporation rmuy be amended in the marner pros ided by Law,
I3 b lhe event the ownership of shiares of this corporation shall be in uny person,

rust, corporation. estate or parinership who (s nor gualified (o own such shuees eder the
provisions of Chapler 621 Florida Statuies, and there has been no voluntury wransler of stock
contrary o Articke VI or o v, e Board of Directors and sharcholders shalt have the powser 1o
artenrd ghese Anticles of fncorporation in the manner and method preseribed io subparagraph A
of this Article to offect a clumge in the sature and pumose of the business authorized by these
Articles of Incorporation s¢ that this corporation shalb have (e power o conduct any business
authorized by Chapter 607, Florda Stututes. Hihere s a vacancy on the Boasd of ThHrectors at or
alter the ocewrrence of the event referred Lo in this subparagraph, that vacancy shail be {ilied hy
the renutiiing Bowed of Directors unti] this amendiment is complete and ceffective, or untit such
owttership of shares no fonger exdsts. No stockholder shall be meligible to vote on any such
amenehment merely beenuse he is an incligible sharcholder under Florida Statute 621 bat he
shalf have no other voting ripht.

ARTICLE X1V
Rights of Stockholder Whaose
Interest Terminates Undur Article X1 o B

Hoany sharehobler of this corporation be tequired to terminate the sharcholder™s finaneial
mlerest i [his corporation because of the application of Article X1 or the application of Chaper
621, Florida Stetutes and shoukd these Articles not be amended s provided in Artiele NTH, the
linancal inwerest ol such sharcholder shall werminare immedisdely smed aulonwutically oxeept
reguive payment for such stock in this corporation us may be owned by the sharcholder, and any
ather amounts that are lawlully due and owing 1o the sharcholder by the corporation: and such
shares of stock shall not be entitled to dividends, or stock rights ot uny kind. ~Such stock shail be
forthwith transierred, sold, purchased. pledped or redeered af such price or value and snder
such terms as shall be authorized or set forth in the Dylaws or Sharcholders' Agreement, i any,
and if not. by muual agreement or i o such agreement can be reached. then by arbitration,

ARTICEE XV
Uffiactive Date

The date that corporate exastence shall begin shall boe the dute that the Articlos ure Gled
with the Seerclary of State, This election is pursaunt to Floekla Statute 607.0203
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ARTICHE XV
Bylaws

Byhovs of iy corporation may be adopted, amended. or repealed by cither the Board of
Yrectors or by the Stockholders, except as otherwise provided bt the Bylaws.

IN OWEPINESS WHERPOFP, 1. the undersigned subseribing incomorator, have bereunto
sob my head and seal this 15chday o _Novanber L 2003, for the purpose of formung s
corporation under the laws of the State of Flonda, and 1 hereby make, subscribe. acknowlelue

and fife in (he Office of the Sceretary ol State of Florida these Articles of Incorponton and
certily that the fhets herein stated are true,

i
H

L . e Ly s .
N M. STROLL MDD,

11
3
k3

KAR

ACCLEPTANCE

t

Fhereby secept to act us initind Registered Agent for KAREN MLSTROTL ML PLAL o8
stialed in (hese Articles of Incorporation.

A

AREN M. STROIL ML, T
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