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SUBJECT: PRIMEOBGYN, P.A.
REF: W1zZ000054183

We received your electronically transmitted document. However, the
document has not heen f£iled. Pleasa make the following cerrections and
refax the complete document, inecluding the eleckzonic £iling cover sheat.

The Artiocles of Incorperation muet be in numeric order; rhere seems to be

a beginning "@et" of Artislaes numbar I thru IV; then the nurbering beginsa
again with o new Ivkicle I.

The Tlorida Statutes reguire an entity to deslgnate a street address foz
its prineipal office address. A post office box ls not acceptable for
the principel office addéress. The entity may, however, designate a

separate mailing sddrass. Tha mailing addrass may be a post ocffice bow,

You must list at least one incorporator with a complete business stresat
addzess..

1f your business entity does not intend Lo txansact business until Januvary

1t of the upcoming ealendar year, you say wish to revise youx document to
include an affective date of Janvary lst, If you do not list An effective

date of Janunary 1st, your business entity will become effective this
calendar year and it will be required to file an annual report and pay the
raguired annual! raoport fee for the upcoming calendar year thls coming
January, which is merely weeks away. By listing an effective date of
January !st, the entity's existence will not begin until January lst of
the upcoming ymar ard will, thezefore, postpone the entity’'s requirement

to file an annual report and pay the reguired annwal cepext filing fee
until the following oalendar vear.

If you have any fugther questions concerning your document, please call
{850) 245-~6052.
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ARTICILES OF INCORPORATION
OF
PrimecOBGYN, P.A.

THE UNDERSIGNED, President of PrimeOBGYN, P.A,, 1 Florida professional corporation
{the “Corporatian™), for and on behalf af the Corporation, hereby executes these Articles of

Incarporation of the Corporation;

ARTICLE 1 - AUTHORITY

The Articles of Incarporation of the Corporation reflecied hergin were duly adopted by the
Directars and Shercholders of the Corporation by Unanimous Written Consemt exectned on October
16, 2012, in accordance with Sections 6070704 and 607.082] of the Florida General Corporatian

Apt,
ICLE 11 —~ E
it

The effective date of these Anicles of Incorporation shall be upon the filing thereof wi
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Florida Departmunt of State.

ARTICLE 111 - NAME OF CORPORATION o
The name of this Corporation shall be PrimeOBGYN, P.4. 2
2mi

=

ARTICLE 1V - ADDRESS

The principal and maifing address of the Corporation is 773 Terra Place, Maitland, Florida

32751
ARTICLE V - GENERAL URE OF ESS

The general nature of the business 1o be transacied by this Corperation shall be:

A, To engage in ¢very phase and aspect of the business of rendering the same
professional services to the public that 2 Doctor of Medicine or Doctor of Osteoputhy duly licensed

under the laws of the State of Florida, iz authorized 10 render, but such professional services shall be

rendered only through officars, employees and agents of this Corporation who are duly ticensed
under the laws of the State of Florida 1o practice medicing therein.

B. To invest the funds of this Corporation in real esiate, mortgages, stocks, bonds ur any
other type of invesiments, and w0 own real and persanal property necessary for the rendering of such

prolissional services.
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. the purpases or abjests of this Corporation snumernted in these Anticles of
Incorporation, or any amendment therenf, necessary or incidentul 1o the protection and benefit of this
Corporation; and in general, either alone or in association with other corporations, firms or
individuals, 10 carry on any lawful pursuit necessary ot ingldenial o the secomplishment or
furtherance of such purposes or objects of this Corporation.

D It is intended that this Corporation may conduet and transact any busincss lawfully
suthorized and not prohibiied by Chapter 621, Florida Statutes, as the same may be from time to time
amended,

AR VI - CAPITAL STOCK

Al The authorized capital stock of this Corporation and the maximum number of shares
of slock that this Corporation is autharized o issue and have cutstanding at any onc time is 10,000
shares of common stock hayving n par value of $1.00 per share; said stock sonsisting of 3,000 shares
of Class A common siock and 5,000 sharcs of Clasa B comman stock. The characteristics of cach
class of comman stock shall be as follows:

The Class A cammon stock shall be voting stock und the holders thereol shall
be entitled to vote on all issues upon which the sharcholders are emided 1o vote,
The Class B common stock shalt be nen-voting stack and the holders thereof
shail not be entitled 16 vole an any issve,

‘The Class B non-veting common stock shall automatically convert 10 Class A
voting common $t0¢k at such time as all sharshelders holding voting shares
have been paid: (i) all amounts due for such shareholders’ stock in the
Corporation (whether voting or nen-voting), pursuant o the Sharcholders’
Agreement (as hereinafter defined); and (i) alt emounts duc such shareholders
pursuant to such shareholders’ Employment Agreements with the Corparation.

Except as hereinabave provided, the rights and privileges of each class of stock shall be identical as
1o dividends and other rights, powers and privileges.

B. All or any portion of the capitsl stock may be issued in payment for real ar personal
property, services, or any other right or thing having a value, in the judgment of the Board of
Direcrors, at least equivalent to the full velue of the stock so 10 be issued as hereinabove s¢1 forth,
and when so issued shall become and be fully paid and non-gssessable, the same as thaugh 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 Corporation shall have 1he right to increase its
capltal stock either with or without par valuz. and to provide in the cvent of such increase the
Jusignations, preferences, voling powers or restricrions, or qualification of voting powers, of su¢h
additional stock, in an amendment 1o its Centificate of Incorporation.

ARTICLE VIT . DERATION

'This Corporation shall exist perpetuzlly,

Mag72, pDO0NO ), AD14IESA02 R
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ARTICLE VI - INCORPORATOR

I'he name and meiling address of the incotporator of this Corporation is as follows:

Name Address

Maubew R. Mervis, M.D. 773 Terra Place
Maitland, Florida 32751

ARTIC] - REGISTERED OF D AGENT
The address of the registered office of this Corparation shall be:

200 South Orange Avenue, Suite 2300
COnlando, Fiorida 32801

The name of the regisiered agent of this Corporation at that address shall be:
David L. Schiek
AR £ X -BOA TIRECTO

A, Only voiing Shareholders of thig Corporation shall be eligible to be directors of this
Corporation. At cach election for direclors ¢évery Shareholder entitled 1o vote at such election shall
have the right o vote, in person, the number of voring shares owned by him for as many persons as
there are directors to be clecied a1 that time and for whose slection he has a right to vole. Directors
shall be ciccted by 2 vote of the holders of a majority of the shares then entitled to vote at an election
of direcrars.

B. T'his Corporation shall have at l2ast one (1) dircctor. The number of directors may be
increased or decreased from time 1o time by & vote of the holders o a majority of the shares then
entitled 10 vore at an election of directors, but no decrease shall have the effect of shoriening the torm
of any incumbent director,

C. A1 each annual meeting, the voting Shareholders shall elect direstors to hold oftice
unti} the next suceceding annual meeting, Each director shall hold office for the term for which he is
¢lected and until his successor shall have been clecied and qualified or until his earlier resignation,
removal from office or death.

D. Any vacancy accuiring in the Board of Divectors, including any vacancy ergated by
reason of an increasz in the number of directors, may be filled by the affimmative vote of a majority
of the shares then entitled 10 vouc aL an election of direciors. A direcior elected to fill a vacancy shall
hold office only until the next election of directors by the voting Sharcholders,

E. Al a meeting of voting Shareholders called expressly for that purpose, any dirgetor or
the entire Board of Directors may be removed, with or without cause, by & vowe of the sharos then
entitled 1o voe at an election of direetors, ang only if the number of votes cast to remove the dirastor
excaed the aumber of votes cast not to remove the director.

wdsET OBDOOY, 8062155602 B
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F. Unless otherwize required hy t.hr.-.-:e Amclcs of Incorporation, by the Bylaws, by the
Stock Purchase and Sharcholders® Agreement batween this Corporation and this Corporation’s
~ Sharzhoiders (8 “Shareholders® Agreemem™), by contract or by law, a majority of the number of
directors shall constinme u quorum fur the transuction of business, The act of at least & majority of
the diregiors prasent a1 2 mesting gl which g quorum s present shall be the act of the Board of
Directors, unless otherwise required by these Articles of Incorporation, by the Bylaws, by a
Shareholders’ Agreement, by contract or by Jaw.

ARTICLE X1 - SHARE ER

A. Shares of this Corporation’s eapital stock shall bz issued only to individuals who are
duly licensed to render services as a Doctor of Medicine or Doctor of Osteopathy under the laws of
the State of Florida.

B. Unless othanwvise required by these Articles of Incorporation, by the Bylaws, by a
Shareholdars’ Apresment, by contrael or by law, a majority of all shares entitled to vote, represented
in person or by proxy, shall constitute a quorum at a meeting of voting Shareholders. Unless
otherwise required by these Articles of Incorporation, by the Bylaws, by a Shareholders® Agreement,
by cuntract or by Iaw, when a speeified itam of business s required 10 be voted on by & class or series

" of voting stock, a majority of all voting shares of such class or series shall constitute a quorum far the
transaction of such item of business by thal class or serics.

C. [fa quorum is present, the affinnative vote of at lsast 5 majority of the voting shares
represented at the meeting and entitied 10 vote on the subject matter shall be 1he act of the voting
Sharcholders, unless otherwise provided by these Articles of Incorporation, by the Bylaws, by @
Sharcholders' Agraememt, by conmract ar by Jaw. :

D. Each outstanding share of voting stock shall be entitled to one vote on each matter
submitted 16 & vota at a meeting of voring Shareholdars.

E. Treasury shares shall not be voted, direetly or indirectly, 21 any mecting, and shall not
be counted in determining the total number of cutstanding shares ot any given time,

ARTICLE XIT - ADDITIONAL CO TE POWERS

ln furtherance, and not in limitation of Lthe general powers conferred by the Iws of the Sate
ol Floridus and of the purposes and objects hersinabove stated, this Corporation shall have all and
gingutar the following powers:

A. To emer into, or become & partner in, any arrangemen: for sharing profits, unjon of

interest, or cocperation, joint venture or otherwise, with any person, firm or corporation to carry on
any business which this Corporetion has the direet or incidemal awthority to pursue.

G(EATL, n0OD00T, SAT6215AN.A Jq
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B. At its aption, to purchase and acyuire any or all of its shares owned and heid by
any such Sharghoider as should dusire 1o sell, transfer or otherwise dispose of such Shareholder’s
shares, ar any or all of its shares owned and held by a Sharsholder who dies, #ll in accordance
with the Bylaws adopied by the Sharcholders of this Corporation, or a Sharehalders™ agreement
between this Corporation and its Shareholders senting forth the terms and conditions of such
purchase; provided, however, the capilal of this Corporalion cannot be impaired thereby.

C. To enter inlo, for the benefit of 18 employees, one of more of the follawing: (1) a
pensian plan, (2) a profit-shering plan, (3) 2 stock bonus plan, (4) & thrift and savings plan, (5) a
restricted stock option plan, or (6) other retirement or incentive compensation plan,

ARTICLE XiNl - AMENDMENT

These Articles of Incosporation may be repealed or amended, and now Anticles of
Incorporation may be adopted, by a vele of the holders of a majority of the shares then entitled 10

vote,

IN WITNESS WHEREOF, the undersiuned has exccuted these Articles of Incorporation,
this /&/ day of D¢ bein. . 2012

Manhraﬁ R, Mervis, M.D., President

STATE OF FLORIDA
COUNTY OF ORANGE

The foregsing instrument was ncknowledged before me this Q day of _ 0 Lf( 0, é’:r;

3012, by Matthew R. Mervis, M.D. o )
," (LT el & M’(—/

o, Norary Puic Suly of Forion /Swgature of Notary Pubhc

¥ Laa M May lonan —es20m
,.} snnmommu l“ LiS& A nendan
{Princ Notary Name)
My Commisyion Expn'cs o= 2 g,; Gr 3
AFFIX NOTARY STAMP Commission No.: > 8920352

/E: Personally known, or

O Produced Idcnnﬁcalxon

Type of Identification Produced:

ULTEYAN ONNEN], 6016215662 3
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CILRTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been numed as the regisiered agent in the Anicles of Incorporation of
PrimeQBGYN, P.A,, I hereby accept and sgree 1o act in this capacity.

£ &&LA’ .gﬁ 124~

David L. Schick
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