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REPRODUCTIVE HEALTH ASSOCIATES, I'A.

THE UNDERSIGNED, on behalt of n duly Heensed Doctor of medicine in the State of
Florlda desiring to form u Professtona] Corporation in accordanee with Chupter 607 of the Florldn
Statutes and the Florida Professionnd Service Corporation Aet docs hereby wdopt the following
Articles of Incorporntion:

ARTICLE I
NAME OF CORPORATION

The nae of this Corporation shall be REPRODUCTIVE HEAL'TH ASSOCIATES, P.A.
and its principal business address shadl be 5304 st Longbout Boulevard, Tampa, FL 33615,

ARTICLE I
PURPOSE

The purpose for which the Corporation is organized shall be to engage in and carry on all
branches of the practice of medicine within the State of' IFloridu, and to do those things that are
necessary or proper in conneetion with that practice, including, but not limited to, the following:

A, To purchase, lease, or otherwise acquite, to own, hold and operate, and to sell,
morigage, pledge, lease, employ, or otherwise dispose of, cncumber, or invest in such real eytate,
mortgages, stocks, bonds, and all types of personal property, tangible or intangible, ns may be
teasonably reyuired in the conduct of its professional business and in connection with any other
proper business activity in which the Corporation may engage.

B. To enter into and make all necessary contracts for the conduct of its professional
business with any person, partnership, association, corporation, or other entity, and to perform, carry
out, cancel and rescind those contracts,

C. To borrow or raise money reasonably required in the conduct of its professiohial
business and in connection with any proper business activity in which the Corporation may be
engaged; and to execute and dciiver any instruments that may be necessary to evidence the
borrowing.
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D T form i beeonse o paeticlpant i sny puctnership, Hmited parthership, or joint
venture with uny Individuals, tiens, corporations, or entitles, and to beeome o shareholder in uny
corporution Tor profit, s to beeome a member of any nssoclation, nunprofit eorporation or ather
entity,

k. 1o carry on any other business In conneetion with wxd ineleental to uny of the
foregoling businesses, transoctions, and deallings; und o do uiy other aet tegnl under the lnwy of the
State of Plordda withoall the powers conferred on corporations by the lusws of' th. Stute of Florlda,

I°, o restriet the manner fn which the persons to whom ity capited stock shull be issued
or transferred and to eouct ylnws to carey these restrietions into effeet.

G, To de everything necessury, proper, ndvisable, or convenlent for the necomplishiment
of the corporate purpose or the attainment of nny of the objectives or the firtherance ol uny of the
powers set forth n these Articles of lneorporation, incidental o, pertaining to, or growing out of'its
professional business or otherwise, und ot all times to comply with the provigions of he Floridu
Professional Corporation Act w currently enacted and s may he herenNer amended or suspended by
uny other statute,

ARTICLE 111
DURATION

The date of the corporate existence shall begin when these Articles have been fied with the
Department of State, State of Florida, according to the Statutes of the State of Ilorida.

ARTICLE 1V
PROFESSIONAL SERVICES

The professional services of the Corporation shall be rendered only through officers,
employees, and agents who are duly licensed or otherwise legally authorized to practice medicine
within the State of Floridn pursuant to Florida Statutes, Professional services shall be rendered in
cach cuse by the officer, employee, or agent designated solely by this Corporation, acting through
its duly clected officers, and no officer, cmployee, or agent shall enter into any contract, written or
verbal, for professional services with any patient wherein the right to select the person by which the
services shall be rendered is delegated to the patient. This provision shall not be applicable to the
extent it is in conflict with Jaw or the professional rules of medical practice.
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ARTICLL Y
INCORFORATOR/REGISTERED AGENT
The nmie and post olfiee address of the sole incorporator md reglstered agent is;

Alan 8. Gusstan, Bsquire
1245 Court Street, Suite 102
Cleorwater, Plorida 34616

ARTICLL VI
DIRECTOR
The nnme and address of the [irst Board of Directors is;

Catherine Cowart, M.D,
5304 Lust Longbout Boulevard
Tumpn, FL 33615

ARTICLE VII
SHARE STRUCTURE

7.1 The maximum number of shares that the Corporation is authorized to have
outstanding is one thousand (1,000) shares, All shares shall be common with par value of one
dollar ($1.00) per shore,

72 No share of stock of this Corporation shall be issued or transferred to any person who
is not u ticensed Doctor of medicine,

73 The Board of Directors is hereby authorized to fix and determine whether any, and
if any, what part of the surplus, however created or arising, shall be used, declared in dividends, or
paid to sharcholders, and without action by the shareholders, to usc the surplus, or any part thereof,
as is permitted by corporate law, for the purchase or acquisition of shates, voting trust certificates
for shares, bonds, debentures, notes, scrip, warrants, obligations, evidences of indebtedness or other
securities of the Corporation.

7.4 To the extent permissible under the laws of the State of Florida, consent by the vote
or otherwise of the holes of shares (of any class entitled to vote thereon) entitling them to exercise
a majority of the voting power of the Corporation shall be sufficient to sustain any action to be taken
by the shareholders of the Corporation, and in cases where any class shall be required by laws of the
state of Florida to consent separately as a class, consent by vote or otherwise of the holders of a
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majority of the shares of thal cliys shall be sullieient 0 sustain any uetion to be tnken by the
sharcholders of that cluys,

ARTICLE VITL
STATED CAMT AL

The umount of capital with which the Corporation shatl egin business s five hundred dollars
($500,00),

ARTICLEIX
AMENDMENT OF ARTICLLES

The Corporation reserves the right at any time, and from time o time, to smend these
Arlicles of Incorporation in the manner now or herenfter permitted by statute.  Any change
authorized by the holders of the shares entitling them to exercise n mujority of the voting power of'
the Corporation (or such greater number gy muy then be required by stutute), shall be binding and
conclusive on every shorcholder of the Corporation as fully as if cach wilhstanding that he or she
may have voted against the amendment or may have objected in writing, shall be eatitled to pryment
of the fair cash value of his or her shates or any other rights of a dissenting sharcholder,

ARTICLE X
INTERESTED BIRECTORS AND OFFICERS

A dircctor or officer of the Corporation shall not be disqualificd by office from dealing or
contracting with the Corporation s a vendor, purchuser, employee, agent, or otherwise. No act of
the Corporation shall be void or voidable or in nny way affected by reason of the fact that any
director or officer of this Corporation is also a member of a firm; an officer, director, sharcholder,
or trustec or a corporation; a trustee or beneficiary of n trust; or otherwise connected with any other
enterprise that is in any way interested in the act.

No director or officer shall be accountable or responsible 1o the Corporation of or in respect
to any act of the Corporation for any gains or profits directly or indirectly realized by reason of the
fact that the Director or officer or any firm of which he or she is a member; any corporation of which
he or she is an officer, sharcholder, director, or frustee; any trust of which he or she is connected is
interested in the act. The fact that the director of officer, or that the firms, corporation, trust of other
entity is interested shall be disclosed or shall have been known to the Board of Directors at which
action in respect to any such transaction; and any interested director may vote to authorize, ratify,
or approve the transaction. Any officer of the Corporation may take any action within the scope of
his or her authority, respecting any act, with like force and effect as if he or she, or any other entity
with which he or she is connected, were ot interested in the act. Without limiting or qualifying the
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foregoing, 17 any Judicinl or other inguiry, sult, cause or proceeding, the tuestion by whether o
direetor or ofticer of the Corporation by aeted in good fbih is materdal, and nolwithstanding uny
statite or rale of law or of equity 1o the comtrary (i there §s uny) his or her poud Tiith shall be
presumed, in the absenee of elear ind eonvinelng evidence und prootto the conlrary,

ARTICL) X1
INDEMNIFICATION

(1.1 The Corporation shall indemnily euch of its officers, directors, and emiployees,
whether or nol then in office, und his or her helrs wnd legal representatives agalnst all expenses,
Judgments, decrees, lites, penaltics, or other imounts paid in satisthction of, in setttement of, or In
connection with the defense of sy pending or threntened aetion, suit or procecding, eivil or eriminal,
to which he or she is or may be uade o party by reason of having been o director, officer, or
employee of the Corporntion, Without limitation, the term "expenses” shall inelude alf counsel fiees,
expert witness fees, court costs and any other costs of a similar nature, ‘I'he Corporntion shall not,
however, tuletnnify any officer, director, or employee until nrjority of the Bomd of Directors hag
determined, by mujority vote at a mecting or by o written instrument signed by o majority of all
ditectors, thut the officer, director, or employee:

() Was not grossly negligent in his or her duty to the Corporation, nor guilty of
intentional misconduet in the performance of duties to the Caorporation;

(b} Acted in good fuith in what he or she reasonably believed to be in the best
interest of the Corporation; und

(c) hiany matter subjeet to criminal action, suit or proceeding, had no reasonable
cause 1o believe that the conduct was unlawiul,

In muking this determination, all of the directors, including any direetor who is a party 10 or
threatened with the action, suit, or proceeding, shall be entitled to vote at the meeting or to sign the
written instrument and thereby be counted for all purposes in determining o majority of the Board
of Directors.

1.2 Any officer, dircctor, or employee who is entitled to indemnification from the
Corporation may make a written demand on the Board of Directors, by serving the written demand
on the President of the Secretary (unless the President and Secretary arc both making the demand,
in which casc service may be made on any other officer of the Corporation). If the Board of
Directors does not, within sixty (60} days after service of the written demand., determine that the
officer, director, or employee is entitled to indemnification, the officer, director or employee
demand, apply to a court of general jurisdiction in the county in which the Corporation maintains
its principal officer, to consider the matters referred to in Subparagraphs (a), (b), and (c) of Paragraph
11.1. If the court determines that the conduct of the officer, director or employee was such as to
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ineet the requirenients in e subparmgenphs, the conrt shall order the Corparation 1o indenmify the
offieer, director, or employee to the smme extent oy 1 the Board of Directors hnd originally made the
determination,

ARTICLI: XN
SEVERANCE AND TERMINATION OF EMPLOYMENT

[Fany ofticer, direetor, stockholder, ngent or elployee ol this Corporation becomes legally
disqualified 1o remder the professional services for which the Corporation is organized, or aeeeply
employment that places restsictions or limitntions on his or her continued rendering of such
professional services, he or she shull not thereafter participate or share, dircetly or indirectly, in uny
carnings or prolits sealized by the Corporntion on secount of professionn] services, ‘The Corporation
shall Torthwith, upon such disqualification of any sharcholder, purchase sueh shareholder's shares
and pay him or her ol asownts owing and lnwtully due to him or her by the Corporation, except that
such shares shall not be entitled (o dividends,

ARTICLE X1lI
INFORMAL DIRECTOR ACTION

[full of the Dircetors severally or collectively consent in writing to any action tuken or to be
taken by the Corporation, and the writings evidencing their consent are filed with the Sceretary of
the Corporation, the nction shall be u valid os though it had been nuthorized ot a meeting of the
Board of Birectors.

IN WITNESS WHEREOF, the undersigned bas hereunto set his hand and seal,
acknowledged and filed the foregoing Articles of Incorporation under the laws of the State of

Florida, this § (M day of _| ]’]Q__t_J______, 1996.

(SEAL)

ALAN 8. GASSMAN, ESQUIRE

STATE OF FLORIDA )
COUNTY OF PINELLAS )

I HEREBY CERTIFY, that on this day, before me, a notary public duly authorized in the
state and county above named to take acknowledgments, personally appeared ALAN S, GASSMAN,
to me well known to be the person described in and who exccuted the foregoing Articles of
Incorporation, and he acknowledged before me that he subscribed to these Articles of Incorporation.
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WETNESS my hond aod ofticial seal .. the county mndd state nbove-nnmed, lhmd{_{‘duy of

-Lf)ﬂy___. 1990,

'K&éﬂc_ eles )

iy Publl

My Cotmnission Expires:

vonvinn veor v ing,
eml BB40

cw . GHELLEY WEDER
Iy COMMIGBION # CO 207243
EXPIRES: July 10, 1007
.Q.}' Ponded Thiv mw_yﬂmn Undwrwitiena
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Lebn Y S IATE
TALLATAGLEL, FLORIDA
Pursuont fo Florkdo Stutete 48,091 and Article VI of these Articles off lucorporation, the

undersigned Sole Incorporator/ Registered Agent does hereby nceept the duties as Registered Agent
und destgnutes as his location for service of procesy os:

Alan S, Gussimag, Lsquire
1245 Cowt Street, Sulte 102
Clearwater, Flovida 34616

The undersigned shuli serve ns Registered Agent until otherwise temoved or he shall resign
putaaant to the luws of the State of Florida,

~

(A

(SEAL)
ALAN 8. GASSMAN, ESQUIRE




