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ARTICLES OF INCORMORATION
OF
TUOMAS G, TRUNQ, M.D.. B.A,

The undersigned, who ls duly licensed to pructics mudicine in the State of Florida, does
hercby present those Articles for the formation of a corporation under The Professional Service

Corporation Act, Chapter 621 of the Florida Statutes, and other laws of the State of Florida,

ARTICLE 1 - NAME
The name of the Carporation shall be THOMAS G, BRUNO, M.D,, P.A.

ARTICLE I - PURPOSES AND POWERS

Section 1. The Corporation is formed for the purpase of engaging in all aspects of the

practice of medicine.

Scctlon 2. The Corporation may exercise all powers, rights and privileges conferred on

corporativns pursuani W the laws of the State of Florida.

3 ]
-

The Corporation shall have perpetual existence.

Prepared by: David R. Pun2ak, FL Bar # 473170, ot
Carlton, Fields, Ward, Emmanuel, Smith & Cutler, P.A. LI
200 Central Avenaue, Suite 2300 S L
St. Petersburg, FL. 33701 ' —i
(813) 821-7000

(813) 822-3768 (Fax)
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ARTICLE 1¥ « CAPITAL STOCK
The authorized capital stock of the Corporation shall be 7,500 shares af common sk
having $0.01 per sharo par valus, None of (he shares of the Corporation shall be lssued 10 anyone

other than an individual who is duly licensed to practice medicine In the State of Florida.

ARTICLE Y - YOTING TRUSTS
No sharcholder of the Corporation shall ester into a voling trust agreement or any other

type of agreement vesting jn another person the authority to exercis the voting power of any or all

of his shares,

ABTICLE.YL.- RESTRAINT ON ALIENATION OF SARES

No sharcholder of the Corporation shall scll or transfer his shares of the Corporation except

to another individual who i cligible to be a sharcholder of the Corporation, according tn Article TV,

ARTICLE VII - DISQUALIFICATION_OF SIIARENQLDER

Il any officer, sharcholder, agent or employee of the Corporstion who has been rendering
professional service to the public becomes legally disqualified to render such professional services
within this state, or accepis employment that, pursuant to cxisting law, places restrictiors or
limitations upon his or her continued rendesing of such professional services, he or she shall sever

all employment and financial interest in the Corporation forthwith,

H95000001145
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ARTICLE Y1l - BOARD OF DIRECTORS

A.  The business wid afMairs of the Corporation shall be managod by a Board of
Dirccton, the members of which shall be hereinafier referred 0 a3 Direclors.,

B.  The Directors shall be clected by the sharcholders of the Corporation at such times
and in such manner as provided by the liylaws of the Corporation.

C.  The number of Dircctors shall be ns provided in the Bylaws of the Corporation,
but shill not be less than one.

D.  Except as limited by the Articlex of Incorporation or the Bylaws of the Corporation,
the Dircctors shall have all powers granted to them by Florida law.,

E.  The Inltial Board of Dircclors of the Corporation shall cunsist of one (1) Dlrector
whose name and addresy is as follows:

Name Address

THOMAS G. BRUNO, M.D, 625 Regatta Road
Naples, Florida 33940

ARTICLE IX - DYLAYS

A.  The Board of Dircectors shall dopt Bylaws for the Corporation at a meeting of the
Board of Directors following, the filinj, of these Articles of Incorporation.

B.  The power to adopt, alier, amend or repeal the Bylaws of the Carporation may be
exercised by the Board of Directors or the sharcholders in accordance with the provisions of the
Bylaws.

C.  Any Bylaws adopted by the Board of Directors or the shareholders may be altercd,

amended or repealed by the other group; provided, however, that any Bylawy adopted by the

WV, 1 3

H35000001145




9NT BY: -07-6% ;09 : CARLTON FICIDS -+ DIV OF CORMORATIONS:? 5/ 0
HISO0C001 145

thareholders may provide that il shull be altercd, amendod or repealed only by the sharehelders.

ARTICLE X - AMENDMENTS
A.  The power to amend these Articles of Incorporation may be exercised by the Board
of Directors, without action of the sharcholders, for matters specified by law that do not affect the
substantive tights of the sharcholders of the Corporation.
B.  The power to amend these Articles of Incorporation may be exercisod by the Roard
of Dircctors, with action of the shareholders, as follows:

1, The Board of Directors shall rocommend the proposed amendment to the
shareholders, unless the Baard of Direclory determinegs that because of a conflict of interest or ather
apecial circumstances it should make no recommendation and communicutes the busis for its
determination to the sharcholders with the amendment, The Board of Diroclors may condition ity
submission of the proposed amendment on uny basis.

2.  The proposed amendment shall be submitied to the shureholders and shall be

adopted and approved by the sharcholders in accordance with the following:

a, The proposed amendment shall be adopted at s mesting of the
shareholders, where proper notice theroof has been sent s each sharcholder, whether or not entitled
to vole, which states that the purpose or one of the purposes of the meeling is 1o consider the
proposed amendment and is accompanied by a copy or summary of the proposed amendment, and
where, at such mecting, such proposed umendment receives the affirmative vate of the holders of a
majority of the shareholders entitled to vote thereon (or such greater or lesser number as may be

required by law): or

H25000001 145
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b.  The propasod amendment shall be adopted In an action taken by the
sharcholders without a meeting, without prior notice, and without a vote, if the actlon is evidenced
by one or more written consents describing the action taken, dated and signed by approving
sharcholders having the roguisite number of votes to adopt the proposed amendment and deliversd
t the Corporation in accordance with applicable law,

C.  The power o amend iliese Anticles of lncorporation may be exerciscd by the
sharcholders, without un act of the Roard of Directors, If there are 35 or fewer shareholders and the
proposed amendment is approved by tho sharcholders in accordance with one of the procedures
specified tn paragraph B. | or 2 nbove,

D.  If no shares have been lssued, the power to amend thess Articles of Incorporation

may be exercised as provided by luw by the Board of Directors or the incorporators.

ARTICLE XI - INDEMNIFICATION
The Corporation shall Indemaify any officer or director or any former officer or director to the

full extenl permitted by law.

ARTICLE X1l - INCORPORATOR
The name and addresg of the incorporator is:
Name Address

THOMAS G, BRUNOQ 625 Regatta Rond
Naples, Florida 233940

H95000001 145
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ARTICLE X1 - PRINCIPAL OFFICE OF CORPORATION
The principal office of the Comoration shall be 10460 Roasevelt Boulevard, Rox 140,

St. Petersburg, Florida 331716.

Section [, The strect address of the initial registered office of the Corporation shall be
623 Regatta Road, Naples, Florida 33940,
Scction 2. The name of the initial regisicred agent of the Corporatlon located at said

address shall be TIIOMAS G, BRUNO.

ARTICLE XY - ELECTIONS REGARDING
CERTAIN FROVISIONS OF THE FLORIDA STATUTES

A. Pursuant 1o Section 607.0900 of the Florida Statutes, made applicable to
Professlonal Service Corporations by Section 621.13 of the Florida Statutes, unless certain conditions
are satisfied or unless these Articles of Incorporation contain a provision expressly electing not 1o be
govemed by Section 607.0901, an affiliated transaction shull only be epproved by an affirmative vote
of the holders of two-thirds (2/3) of the voting shares other than the shares beneficially owned by the
Interested shareholders, For purpases of this Corporation, Section 607.0001 of the Florida Statutes
shalt not apply.

B.  Pursuant to Section 607.0902 of the Florida Statutes, made applicable to
Professional Service Corporations by Section 62).13 of the Florida Statutes, unless otherwisce

provided in these Articles of Incorporation or Bylaws of this Corporation, before a control-share

H95000001145
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acquisiion has occutred, In the avont control shares acquired in a control-share acquisition are
accorded full voting rights and the acquiring person has acquired contro! ahares with a majority or
more of all voting power, all sharcholders of an issuing public corporation shall have dissenters*
rights Io roceive the fair valuc of Ihelr shares s provided by law, For purposcs of this Carporation,
Section 607.0902 of the Flarida Statutes shall not apply.

IN WITNESS WHEREOF, for purposes of forming a corporation under the laws of the

State of Florida, the undersigned executod these Articles of Incorporation on this AG  day of

LA . 1995,

H95000001 145
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CERTIFICATE OF DESIGNATION AN ACCEPTANCE

Pursuant to the provisions of scction 607.0501 of the Florids Statutes, the following
corporation, ofganized under the laws of the State of Florida, submits this statement for the purpose

of designating the registerod office/repistercd sgeat in the state of Flordda and evidencing the
reglsicred agent’s acceptance of that posttion,

l.  The name of the Corporation is: THOMAS 4. BRUNO, M.D., P.A.

2,  The name and address of the
registard apent and office ls: THOMAS G. BRUNO
625 Repatta Road
Naples, Florida 33940

Dated hise2de_day of "J AR 100,

LHAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I TIEREBY ACCEPT TIIE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN TIHIS CAPACITY. I FURTIIER ACREE TO COMPLY WITH
TIE 'ROVISIONS OF ALL STATUTES RELATING TO TIIC PROPER AND COMPLETE

PERFORMANCE OF MY DUTIES, AND T AM FAMILIAR WITH AND ACCEPT TIIE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

A 2, FPLD .

TYOMAS'G. BRUNO
Duted this &2 &_ day of A, | 1995,

.
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