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ARTICLES Olflf;IICORPORA'I'ION S £ L‘Z’ P 0
Qr (R
MICHABL R, & ELOISA G. DIMAYUGA, M.ID,, P.A, ’ff/.g,,’?/;"/;,‘;,,.},m 5 y

The undersigned being duly licensed to render professional services as doctors of :nucleéﬁm;jf;fd 3
the State of Floridn, hereby form o professional serviee corporation under the laws of the State O ‘?’/[)4
Floridn pursunnt to the provisions of Chapter 607 and Chapter 621, Florida Statutes.

The nme of this corporation is MICHAEL R. & ELOISA G. DIMAYUGA, M.D., P.A,
The muiling address of the corporation is: 90 S, St Andiews Drive, Ormond Beuch, L 32174,

This corporation shall huve perpetunl existence.

- The general nature of business to be trunsncted by this corporation and the objectives,
purposes and powers of this corporation shall be as follows: To engage in every phase and aspect
of the geueral practice of medicine and all its ficlds of specialization, rendering the same
professionul services to the public that n medical doctor duly licensed under the luws of the State of
Florida is authorized to render, but such professional services shull be rendered only through the
corporation's officers, employees and agents who are duly licensed or otherwise legafly authorized
under the laws of the State ot Florida to practice in such state,

To invest its funds in real estate, mortguges, stocks, bonds or any other type of invesiments
and to own real and personal property necessary for the rendering of the above described
professional services,

To do all and everything necessary and proper for the accomplishment of any of the
objectives or purposes enumerated in these Articles of Incorporation or any amendment thereto, or
in the protection and benefit of the corporation, and in general, either slone or in association with
other corporations, firms or individuals, to carry on any lawful pursuit necessury or incidental to
the accomplishment of the purposes or the attainment of the objectives or the furtherance of such
purposes or objectives for which this corporation is formed, and to have all of the powers
conferred upon this corporation by the laws of the State of Florida or of any other state or country
and not prohibited by the Professional Service Corporation Act, provided, however, that this
corporation shall not engage in any business other than the rendering of the professional services
described above for which it was organized.

The objectives and purposes specified in the foregoing clauses of this Article, unless
expressly limited shall not be limited or restricted by reference to, or inference from, any provision
in this or any other Article of these Articles of Incorporation, shall be regarded as independent
objectives and purposes and shall be construed as powers as well as objectives and purposes, all
as permitted by law.

Notwithstanding the foregoing, this corporation is not to conduct a banking, safe deposit,
trust, insurance, surety, express, building and loan association, mutual fire insurance association,
cooperative association, fraternal benefit society, state fair or exposition.

Anticle IV - Capital Stock

The maximum number of shares of stock which this corporation is authorized to have




outstanding ut any time shutl be 100,000 shures of common voting stoek with o pur value of $,10
per share, All stock issued shall be fully paid,

Every shareholder, upon the snle tor cash of uny new stock of this corporation of the snme
kind, cluss or serics as that whicly he alrendy holds, shall bave the right 1o purchase shureholder;s
pro ratu shure theteof (us nearly as may be done without issuunce of fractionul shares) at the price
at which it is offered to others,

Article V1 - Inftinl Reglstered Offiee and Agent

The street address of the initlal registered offlce of this corporation is 90 S, St. Andrews
Drive, Ormond Beach, Florida 32174, and the name of the inltial reglstered ngent of this
corporation ut that address is MICHAEL R. DIMAYUGA, who hereby nceepts such designation
by his signature hereto,

Article VII - Initinl Bowrd of Directors

This corporntion shall have two directors initinlly, The number of directors may be cither
incrensed or diminished from time to time by the bylaws but shall never be less than one, The
name und address of the intial dircctors of this corporation is:

MICHAEL R. DIMAYUGA 90 8. St. Andrews Drive
Ormond Beach, FLL 32174
ELOISA G. DIMAYUGA 90 8, St. Andrews Drive

Ormond Beach, FL 32174

The names and addresses of the persons signing these articles are:
Name Address

MICHAEL R. DIMAYUGA 90 8. 5t. Andrews Drive
Ormond Beach, FL 32174

ELOISA G. DIMAYUGA 90 S. St. Andrews Drive
Ormond Beach, FL 32174

Articles IX - Transactions in which Officers or

No contract or other transaction between the corporation ard any other corporation,
association, person or firm, in the absence of fraud, shall he affected, invalid, void or voidable
because one or more Directors or Officers of the corporation 13 or are interested in such contract or




transaction vs u Director vr Oftieer of the other corporation or associution or otherwlse Interested in
or individually or jolntly a party to any contract or transuction of this cotporation or iv which this
carporation is interested and no Direetor or ofticer of this corporation shult incur uny . bitity by
reason of the fact that he s or imuy be interesied o such contrret of trunsagtion,. A Dites.or of the
corporation may vote upon any such contract or other transaction of the corporation wnd muy also
vole upon any comtract or other transaction between the corporate subsidiary or firm without regard
to the fuct that he s nlso w Dircetor or Officer of such subsidiary, controlled, affilinted or other
corporation, ussoctation or finn, and the presence at any meeting of the Bonrd of Directors of any
such Dircetor tay be counted in order to determing the presence of o quorum,

' Auticle X - DIt'!lllllllli!‘llli!.!ll of Shureholders Offtcers,
Agents und Employees

It any officer, stockholder, agent or employee of this corporation who has been rendering
professionnl medical services to the public, shall become legally disqualified to render such
services within the State, or shall be elected to office or shall uceept employment which, pursuunt
to existing laws, shall place reswictions or limitations upon his continuing the rendering of such
Frofl‘ussiclnml services, hie shall sever all employment with and financial interest in this corporation
orthwith,

ﬂl'lii']!' XI - !!Qli [", 'I‘I.":.I:.

No shareholder of this corporation shall enter into a voting trust agreement o any other type
of ugreement vesting in another person the authority to exercise the voting power of uny or all of
his shares,

Shares of this corporation's capital stock shull be issued only to individuals who are duly
licensed to render services as a doctor of medicine under the laws of the State of Florida, The
shareholders of this corporation shall have the power to include in the By-Laws, adopted by a
:najority of the shareholders, any regulatory or restrictive provisions regarding the proposed sale,
hypothecation, transfer or other disposition of any of the outstanding shares of this corporation by
any of its shareholders, or in the event of the death of any of its shareholders, The shareholders of
the corporatiun and the corporation shall also have the power to so regulate and restrict the
transferability of the outstanding shares by contract among the said sharcholders or by and
between the shareholders and the corporation provided that any such contract is filed with the
Board of Directors of the corporation. The manner and form, as well as relevant terms, conditions
and details of any such regulatory or restrictive By-Laws or contracts shall be determined by the
shareholders of this corporation, provided, however, that such regulatory or restrictive provisions
shall not affect the rights of thiid parties without actual notice thereof unless existence of such
provisions shall be noted conspicuously upon the certificate evidencing ownership of such stock.
No shareholder of this corporation may sell, hypothecate or otherwise transfer his shares therein
except to another individual who is eligible to be a shareholder of this corporation.

Article X1II - By-Laws

The stockholders of this corporation shall have the sole power to establish, enuct, alter or
repeal By-Laws for the management of this corporation, and the duties of the officers of this
corporation shall be prescribed by such By-Laws.




This corporution I8 organized pursuant 1o the provisions of Chapter 621 of the Floridy
Statutes, wd 1t is the express intention of the incorporators that nothing contuwined herein und no act
done pursuant hereto shull be construed or done 11 any manner which would violute the provisions
of Chupter 621 of the Florida Statutes, Pursuunt to Section 621,13, Floridu Statutes, ull of the
provisions of Chapter 607, Florida Statutes, except ay herelnafter provided, nre applicable to this
corporation exeept where such provisions are in confliet with the provisions of’ Chapter 621,

Accordingly, nll of the corporate powers set forth in Chapter 607 of the Florida Stututes and
in Chupter 621 of the Florldu Stututes shalt be uppllcable to this corporation except thut if any of
the provisions of Chapter 621 are interpreted to [x. in conflict with Chapter 6047, the provisions of
Chapter 621 shall take precedence,

Article XV - Additional Corporate Powers

In furtherance, and not in limitation of the genernl powers conferred by the lnws of the State
of Florida and of the purposes, objectives und powers hereinabove stuted, the corporation shall
have all and singulur the following additionul powers:

This corporation shall have the power to enier into, or become u pariner in, any arrangement
for the sharing of profit, union of interests, or cooperation, joint venture or otherwise with uny
person, firm or corporation to curry on any business or to muke uny investment in which this
corporation has the direct or incidental authority to engage.

This corporation shatl have the power, ut its option, to purchase and acquire any and alt of its
shares owned and held by such sharcholder as should desire to sell, transfer, hypothecate or
otherwise dispose of his shares, in accordunce with the By-Laws adopted by the shareholders of
this corporation, setting forth the terms und conditions of such purchase, provided, however, that
the capital of this corporation is not thereby impaired,

‘The corporation shull have the power, at its option, to purchase and acquire the shures owned
and held by any sharcholder who dies, in uccordance with the By-Laws adopted by the
sharcholders, of this corporation, or by any contract with the shareholdets, setting forth the terms
and conditions of such purchase, provided, however, that the capital of this corporation shall not
thereby be impaired.

The corporation shall have the power to enter into, for the benefit of its employees, one or
more of the following:

(A) A pension plan, (B} a profit-sharing plan, (C) a stock bonus plan, (D) a thrift and
savings plan, (E) a stock option plan, (F) other retirement, death benefit or incentive compensation
plan or plans,

This corporation reserves the right to amend or repeal any provisions contained in these
articles of incorporation, or any amendment hereto, and any right conferred upon the shareholders
is subject to this reservation.

IN WITNESS WHEREOF, the undersigaed : ubscribers have executed these articles of
incorporation this _¥1h __ day of February, 1996. ﬂ

¥V
h

MICHAEL R. DIMAYUGA
\

E7OISA G. DIMAYUC7( f

—




STATE OF FLORIDA
COUNTY OF VOLUSIA

Before me, a notary public nuthorized to take ncknowledgments in the state und county set
forth above, personntly uppcm'cd MICHAEL R, DIMAYUGA und ELOISA G. DIMAYUGA,
who produced their drivers” leenses as identification, and they neknowledged before me that they
exceuted those artleles of incorporation,

IN WITNESS WHEREOF, 1 have hereunto set my hund und affixed my official seal, in the
stute nnd county aforesald, this ¥ +h_ duy of February, 1996,

Notary Public, State of Florida
My commission expires;

HAAERALEAR SRR RARTEASL AR ALY
G N A, Linda T, Wyllie
SN Notary Public, State of Florida
i) g Commliysion No, CC 436748
, For m*oMyCummlnIun Rxpires 10/0699 §
({
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ALTE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR 'THE
SERVICE OF PROCESS WITHIN THIS STATE. N G AQENT UPON WIIOM
’ Al ? JA) t A\l : :’
Pursuant to Churtur 48.091, Blorkdn Stuututes,
therewith: MICHAEL R, & ELOISA G,
laws of the Stute of Florida,

the following Is sumitted In complinnce
DIMAYUGA, M.D., P.A,, desiring to organize under the
with ity principul office, ns Indicated in the Artic
in the City of Ormond Beueh, County of Volusia, State of Florida,
DIMAYUGA located at 90 8, St. Andrews Drive, O=mond Beuch, F
neeept service of process within this state,

les of Incorporatizn,

has niumed MICHARL R.
lorida 32174, ay its agent 1o

ACCEPTANCE

Huvin[i

dcsignntcd [

been anmed 1o uceept service of process for the above stated corporation, at the
1 this certifiente, 1 hereby agree to act in this capacity, and to comply wit
provisious of said Act relative to keeping said office open,

I)]uce
1 the

T

MICHAEL R, DIMAYUGA/
Registered Agent




