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ARTICLES OF INCORPORATION
OF

PENSACOLA HYPERBARIC CARE CENTER, INC. = ..

Tho undorsignod subscribor to thosa Artlclos of Incorporatlon is o natural porson
compotont to contract and horoby form a Corporation for profit under Chaptor 807 of
the Florido Stotutoes,

ARTICLE 1 - AAME

The nomo of the Corporation I1s PENSACOLA HYPERBARIC CARE CENTER,
INC., (horoinafter, "Corporation},

ARTICLE 2 . PURPOSE OF CORPORATION

The Corporation shall angage in any activity or business pormittod under the
laws of tho United States and of the Stato of Floride.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation Is 8550 Univorsity
Parkway, Ponsacola, Florida 32614 and the mailing address is the sama.

ARTICLE 4 - INCORPORATOR

tn

The name and stroot addrass of the incorporator of this Corporation is: O
n

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Flerida 33134

ARTICLE 5 - OFFiCERS
The officers of the Corporation shall ba:
President: Camille M, Phillips
Vice-President: Danie! F. Philliips, M.D.
_Secretary: Lou M. Huss  °
Treasurer: Cynthia J. Huss
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6_- DIRECTOR{S)

Tho Diroctor{s) ol the Corporation shall bo:

Lou M. Huue
Cynthia J. Huse
Camille M, Philllps
Danlel F, Phillips, M.D.

whoso addrossus shall be tho same ns tho principal office of tho Corporation,

C - CORPORATE C LIZATIO

7.1 Tho maximum numbor of sharas thot this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED {7,600} sharas
of common stock, aach share having the par valuo of ONE DOLLAR ($1.,00).

7.2 No holdor of shares of stock of any closs shall havo any preomptive right
to subscribo to or purchaso any additional sharoes of any class, or any bonds or
convertible socuritios of any nature; provided, howevor, that the Board of Diractor(s)
may, In authorizing the Issuance of shares of stock of any class, confer ony
proomptiva right thot the Board of Director(s) may deom advisable In cannection with
such Issuancae.

7.3 The Board of Diroctor(s) of the Corporation may authorize the issuanco
from timo to time of sharos of its stock of any class, whether now or heroafter
authorized, or socurities convertible into shares of its stock of any class, whother now
or hereafter authorized, for such consideration as the Board of Director(s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho shuoreholdory of this Corporaticn may aloot and, Il aleated, ahall
aontinuo suah oloctlon to bo un § Corparation on providod I Sub-Chaptoer 8 of the
Intornal Revonuo Codo of 1988, us amonded, unlose the sharcholdors of tho
Curparatton unanlmously agroe athorwise Ih writing.

8.2  Aftor this Corporation has olocted to ba un 8 Corporation, nono of the
sharsholdors ol thla Corporation, without tho wrltlon econsont of ull tho sharcholdorn
of this Corporatlon shall tako any nction, or make any transfeor or othor disposition of
tho sharoholdors’ sharos of stock in the Corporation, which will rosult In tho
tormination or ravocation of such vlestion to bo an S Corporation, aa provided i Sub-
chaptar 8 of tho Intornal Rovenuo Code of 1988, o8 nmondod,

8.3  Onco tho Corparation has oloctod to ba an S Corporation, oach sh-¢o of
stock Issuod by this Corporation shall contain the faflowing logend:

"The shaores of stack roprosontod by this cortifieata cannot
ba transferred iIf such transfor would volid the cloction of
tho Corparation to be taxed under Sub-Chaptor S of the
Internal Rovenuo Code of 1986, as amondad."

ARTICLE 9 . SHAREHOLDERS’ RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subje. t te a Shareholders’
Rostrictive Agreement containing numerous rastrictions on the rights of sharcholders
of the Corporation and transferability of the shares of stock of the Corporation. A

copy of the Shareholders’ Restrictive Agreement, if any, is on fila at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

The Corpuration, Lo tho oxlont pormitted by low, shall bo entitiod 1o troat tho
purson In whaso noma ony sharo or right fa registorad on tho books of the Corporution
o8 tho ownor tharolo, for all purposos, and excopt ns moy bo agrood in writing by the
Corparation, tha Corporation shall net bo bound to rocognlzo any equitablo or othor
aloim to, or intorout In, such sharo or right on the part of ony othor porson, whothor
or not tho Corporation sholl have notico thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REGIS D AGENT

Tho intlal addross of roglstered offlco of this Corporation Is AmoriLawyor®
Chartorad, locatod at 343 Almoria Avonua, Coral Gablas, Florlda 33134. The namo
and addross of tho rogistorod ngont of this Corporation is AmaoriLowyer® Chartorod,
343 Almorin Avenue, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

Tho Board of Diroctor{s) of tho Corporation shall havo power, without the
assent or vote of the sharaholders, to make, alter, amend or rapoal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors egual to a majority of
L.e number who would constitute a full Board of Diractor(s) at the limo of such actlon
shall bo nocossary to take any action for the making, altoration, amendment or rapoal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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umployow or aygont hos mot the stondard of conduct sot lorth by thy bonard of
dirvotors, Tho Indamnllicntion nnd sdvancomaont ol attorhoy feos tnd expanoos for
diroctors, offlcers, amployeos and agonts of the Corporation shall apply whon such
paracha ura sarving at tha Corporation's roruest while o dirsotor, offloar, smployeo or
agant of the Corporation, as the enso moy be, oe o dirostor, offlea, portnor, trustoo,
omployee or agent of another forolgn or domostic Corporation, partnorshlp, Joint
vantuce, tust, employoo bonefit plan or othor ontorprise, whether or nol for profit, as
woll ng it tholr offlclul capacity with the Corporation. Tho Carporation also may poy
for or raimburaa tho roasenable attornoy feor and axpansos incurrocd by o diroctor,
officor, omployoo or agont of the Corporation who ls a party to a procoading 'n
sdvanco of final disposition of tho procoading, Tho Corporation alsu may purchaso
und maintain Ihsuranca on bohalf of an individual artsing from tho individual's status
an o diroctor, offlcor, employoo or agont of tho Corporation, whethar or not tho
Corporation would have powar to indomnify tha individual against the sama linbllity
under the law. Ali raforancos in thoso Articlos of Incorporation are deemod to Include
any amandmont or successor thoreto. Nothing conlvined I theso Articlus of
Incorporation shall limit or praclude tho oxoraiso of any right rolating to indomnification
or advance of attornoy fees and oxpensos to any person who Is or was a dircotor,
offlcer, omployea or agent of tho Corporation or the ability of the Corporation
othorwiso to indemnify or advanco oxpenses (o any such parson by contract or in any
othar mannor. If any word, clause or sentence of the foregoing provisions ragarding
indemnification or advancomant of the attorney fees or axpensas shall bo held invaelid
as contrary to law or public policy, it shall be severable and tho provisions remaining
shall not be otherwise affocted. All reforences in thesa Articles of Incorporation to
"director”, "officer", "employee" and "agent’ shall include the heirs, estates,
exocutors, administrators and personal representatives of such parsons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manncr now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders

in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo horaunto sot iy hund and soal, nckhuwlodgod
and filed tha loregeing Artlelen of (ncorparation under the laws of the Stata of Florida,

this .. SEP-11-1096

“‘““}2‘\&'“—* /Qk../\ 4
Elslo §anchoz, Incorpofator/ O

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

AmoriLawyer® Chartured, having o buainess offico idontical with tho reglsterod
office of the Corporation name abova, and having beon dosignated as the Roglstored
Agent In tho above and foregoing Articlos of Incorporation, is famillar with and accepts

tho obligations of the position of Ragistered Agent under tho applicable provisions of
thoe Florida Statutes,

r !&\J Vice President oy
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