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SAMUEL QOSS, D,0,,P.A,

I, SAMULL GOSS,, 12,0, the underslgned subseriber to these Artieles ol Incorporation,
hereby netlng us Incorporator for the purpose of forming a Professional Service Corporation for
profit by virtue of the provisions of Chapter 621, Florid Statutes, do hereby adopt the following
Atticles of Incorporation,

ARTICLE |

arporation Nume
The nume und address of this corporation shall be:

SAMUEL QO0S8, D.O, P.A.
1879 Nightingale Lane - Suite C-1
Tavares, FL 32778

ARTICLE I
Nuture of Business

The general nuture of business and the proposed objects and purposes to be transacted,
promoted and carried on by the corporation are to do any und all things hereinafter mentioned
as fully and to the same effect and extent as natural persons might or could do under the laws
of the Statc of Florid, viz.,

1, To engage in every aspect of the practice of medicine and all jts fields of
specialization as are engaged in by Doctors of Medicine in this State,

2, To cngage and render the professional service involved only through its
~ officers, agents and employees who are Doctors of Medicire in good standing and duly licensed
or otherwise legally authorized within the State of Florida to render the same professional service
as this corporation,

3. To invest its funds in real estate, mortgages, stocks bonds and any other
type of investments permitted by law.

To own real and personal property necessary for the rendering of the
svewione cr: ~es hereby authorized.
K To engage in no other business other than the rendering of the professional
. orenen anli o erein.




ARTICLIE 111
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The dute that corpornte existence shull begin shatl e August 1, 1996, "I'hiy election iy
purduant to Florida Statute 607,0203

ARTICLE IV
'l'sur"] S)I' [Txh“pn!-p

This corporntion shull exlst perpetuntly,

ARTICLE V

‘apital Stoe

A, The maximum number of shares of stock that the corporation is authorlzed 1o have
outstanding at any one time shall be seven thousand five hundred (7,500) shares of common stock
with One Dollur ($1.00) per share par value,

B, The conslderation to be puid for each share shall be puyable in lawful moncy of
the United States of America, or in property, lubor or services which, in the judgment of the
Board of Directors of this corporation, shall be of the valuation equivalent to the value of the
stock to be issued,

C. Shares of the corporation®s stock and certificates therefor shall be issued only to
Doctors of Medicine in good standing and duly licensed or otherwise legnlly authorized within
the State of Florida to render the same professional service s this corporation,

ARTICLE VI
Registered Office and Registered Agent

The address of the initial registered office of this corporation is 1879 NIGHTINGALE
LANE - SUITE C-1, TAVARES, FL 32778. The name of the Registered Agent of this
corporation is SAMUEL GOSS, D.O. at the above office address.

ARTICLE VIl
Informal Shareholder Action

The holders of not less than a majority of the issued and outstanding shares of the voting.
stock of the corporation may act by written agreement without a meeting, as provided in Florida
Statutes 621 and the bylaws,




ARTICLE VI
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Ac 1Rl or wny, of the sharcholders or subseriliers to stock o' the corporation shad|
enter o iy ngreeimsent between themselves or with the eorporntion or third persons, abrklging,
limltlng, restrloting or changing the elghts or Interent of wny one or more of the sharcholders o
Subseribers to sell, nasign, transter, mortgage, pledge, bypotheente or transler on the books of the
carpotation, any and all of the stocks of the corporution held by them and i1 o copy of the
ngreement v Aled whly the corporation, sl cerlifientes of sharey subjeet to sueh ugreement or
restriction shull have u reference thereto etidorsed thereon by an offfeer of the corporntion and
such stock shall not thereafier be teansterred on the buoks of tie corpormtion except in necordunce
with the terms and provislons of thiy agreement, I the ngreement so provides, the cerliffeates
of' stock shatl be reglstered so that sharey stonding in the name of any person ng pledgee, trustee,
or olher Nduciury may be voted, in person or by proxy, and without proof of tuthority,

13, Provided, however, any such agreement shll be subject to the requirements of
Florida Stutwte 621, and no shurcholder may sell or transfer any of such shurcholder’s shares of
stock in thiy corporstion exeept to mother individual who s, under the provisions of Florldy
Statute 621, eligible to be o sharcholder of thiy corporation,

ARTICLE IX
Directory

A Seieetion and Replagemeny

1. The business of the corporation shall be munaged initiolly by a Bourd of
one (1) Director. ‘The number of Directors may be, as provided for by bylaws, increased or
decrensed, but shall never be less than one (1) Director.

2, In any clection of Directors by the stockholders, each stockbolder of record
shall have the right to cumulate his shares and to give one candidate as many votes us equal the
number of Directors to be clected multiplied by the number of shares owned, or to distribute that
sime amount of votes among as many candidates as he sees fit; provided, however, that notice
shall be given by any shareholder to the President or u Viee President of the corporation not less
than twenty-four (24) hours before the time fixed for the holding of the meeting for the election
of Directors that he intends to cumulate his votes at such clection, This right to vote
cumulatively shall not be further restricted or qualificd by any provision in the bylaws of the
corporation,

3 Except as provided in Article XIII any vacancy on the Board of Directors
shall be filled as provided in the bylaws. A sharcholder removed as a Director for cause shall
not be entitled to vote to fill his own vacancy by voting for himself without prior approval
secured by the affirmative vote of a majority of the outstanding shares of all classes of stock
entitled to vote, exclusive of his own shares of stock.




B Telephone Meetlgy

Measbers of the Bourd of Directors or an Exeeutive Committee shall be deemed
rresent ot o meeling i a conference telephone or slmilne communtentions cyuipment by menns
ol which ull petsons particlpating {n the meeting can hear ench other 1y used,

ARTICLE X
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A, No contraet ot other transnetion between the corparmtion and one or more of iy
direetors, or between the corporutlon and uny other corporution, firm, ussocintion or other entity
i swhich one or more of lts directors are directors or olficers, or are finaneially Interested, shall
be cither vold or volduble for this reason alone or by renson alone that such director or directory
are present at the meeting ol the boued, or of 0 committee thereol, which approves such contruet
or transaetion, or that his or thelr votes nre counted for such puepose:

1, ICthe fuet or such common directorshlp, oflficership or finaneind interest iy
disclosed or known to the board or committee, and the board 01 committee upproves stich
contract or trunsection by vote sufficient for such purpose without counting the vote or votes of
such interested director or directors; or

2, I such cominon direetarship, officership or financial interest is disclosed
of known to the sharcholders entitled (o vote thereon, und such contract or transuction is approved
by vote of the sharcholders; or

KR If the contract or transuction is fair and reasonable us to the corporation ut
the time it is approved by the board, a committee or the shoreholders,

13, Comnon or interested direetors muy be counted in determining the presence of o
quorum at a meeting of the board or of 4 committee which approves such contract ot transaction.

C. The board shall have authority to fix ¢he compensution of directors for services in
any capacity.

ARTICLE XI
Long-Term Employment Contract

The Board of Directors may authorize the corporation to enter into employment contracts
with any exceutive officer for periods tonger than one year, and any charter or by-law provision
for annual election shall be without prejudice to the contract rights, if any, or any exccutive
officer under such contracts.




ARTICLE Xl

The name and post ofilee nddresy of the member of the frst Bourd of Direetors are o8
fullows:

NAMIZ ARDRESS
SAMUEL GOSS, D.0. 1879 Nightingale Lune = Sulte Cef

Tavares, FL. 32778

ARTICLE Xill
S!!h&&'["‘&'tﬂ

The nume und post office uddresy of the subseriber to these Articley of Incorporution s
13 follows:

SAMUEL QOSS, D.O, 1879 Nightingale Lane - Suifte €=\

Tavares, FL. 32774

ARTICLE X1V
Severpnee and Te jon_of Employment

If any officer, director, stockholder, agent or employec of this corporation who has been
rendering professional medical services to the public becomes legully disquatified to render such
professional services within this state or uccepts employment that pluces restrictions or limitations
upon his continued rendering of such professional services, then, in any such event, such person’s
office and/or employment with and/or financial interest in this corporation shall cease forthwith,
subject, however, to the provisions of Article XV dealing with "Amendments". Should any
amendment be effected which changes the nature and purpose of this corporation so that the
restrictions of Florida Statute 621 do not apply, then the restriction of this Atticle shall not
thereafter apply; provided, however, that until such amendment is effected, such person shall
render no professional services, shall hold no office, shall not serve on the Board of this
corporation, and shall have no financial interest in this corporation except to receive payment for
any stock owned and any other amounts that are lawfully due and owing by the corporatiun,

ARTICLE XV
Amendments

A. These Articles of Incorporation may be amended in the manner provided by law.




13 In the event the ownership of shares of iy corporation sl be In mny person,
lrust, corporatlon, estute or partnershilp who 1y not qualificd w0 own sueh sharey under the
provislons of Chapter 621, Florida Statutes, and there has been no voluntary transfer of' stock
contrary to Artiele VIL, or to law, the Board of Divectors and sharcholdery shall lwve the power
o umunsd these Artieles of Incoeporatlon i the simer and method preserlbed In subparagraph
A of this Artlele to effeet o change in the nature and purpost of the business authorized by these
Artleles of Incorporution so thut thiy corporation shall have the power to conduct nny business
ntithorized by Chapter 607, Floride Statutes, 11 there Is o vieaney on the Board of Directors
or nfter the oceurrence of the event referred (o in this subpuragraph, thut vacaney shatl be iled
by the rematning Bourd of' Diveetors unti] this smendment ls complete and effecilve, or until such
ownership of shares no longer exlsts, No stockholder shall be fneligible 1o vote on any sucis
umendment merely beeuuse e is un ineligible shareholder under Florida Stotute 6215 but be shull
have no other voting right,

ARTICLE XVI
Rights of Stockholder Whose
crest Te os Unde ole

[fany shurcholder of this corporation be required to terminate his financiul Interest in (hiy
corporation beeause of the application of Artlele X1V or the application of Chupter 621, Flori jn
Statules and shoulu these Articles not be amended a8 provided in Article XV, the finunciul
interest of such sharcholder shall tegminate immedintely and automutically except to reccive

payment for such stock in this corporation ay may be owned by him, and any other wmounts that
are lawfully due und owing to him by the corporatiot; and such shares of stock shall not be
entitled to dividends, or stock rights of uny kind. Such stock shull be forthwith transferred, sold,
purchused, pledged or redeemed at such price or value and under such terms as shall be
suthorized or set forth in the bylaws or Sharcholders’ Agreement, if any, and if not, by mutual
agreement or, if no such ugreement can be reached, then by arbitration,

ARTICLE XVl
Bylaws

Bylaws of this corporation may be adopted, amended, or repealed by either the Board of
Directors or by the Stockholders, except as otherwise provided in the Bylaws,

IN WITNESS WHEREOF, the undersigned, being the incorporator certifies to the truth

of the facts herein stated, this 2nd day of August, 1996. /
/A
b / -fQ()

SAMUEL GOSS, D.O. [/
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I hereby aceept to net oy lnitial Registered Agent for SAMUEL COSS, 1,00, I'A., as
stated In these Articles of Incorporation, v
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< SAMUEL GosS, 5.0,




