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ARTICLES OF INCORPORATION
OF

P.A.

The undersigned subscriber to these Articles of Incorpecration, a

natural person competent to contract, and a Doctor of Medicine duly

licensed to render services. as such under the laws of the State of
Florida, hereby presents these Articles for the formation of a

corporation under the Professional Service Corporation Act, Florida

Statutes, Chapter 621, and other laws of the State of Florida.

ARTICT.E T

NAMH
© V/ * L
The name of the corporation isF) 3 ((;_

w2

5.

ARTICLE TT

NATURE OF BUSINESS

|WY 81 HVHIZ6
1)
il

The general nature of the business to be transacted by thi%: =

corporation is:

To engage in every phase and aspect of the business of rendering
the same professional services to the public that a duly licensed

doctor under the laws of the State of Florida, is authorized to

render but such professional services shall be rendered only through
officers, employees, and agents who are duly licensed undexr the laws _
of the State of Florida, to practice medicine therein.

To invest the funds of this corporation in real estate,

mortgages, stocks, bonds, and other tyvpe of investment, and to own

real and personal property necessary for the rendering of professional

services.
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To dv all and everything necessary and proper for the
accomplishment of any of the purposes or the attaining of any of the
objects or the furtherance of any of the proposes enumerated in these
Articles of Incorporation or any amendment thereof, necessary or
incidental to the protection and benefit of the corporation, and in
general, either alone or in association with other corporations, firms
or individuals, to carry on any lawful pursuit necessary or incidental
to the accomplishment of the purposes or the attainment of the objects
or the furtherance of such persons or objects of this corporation.

The foregoing paragraph shall be construed as enumerating both -
objects and purposes of this corporation; and it is hereby expressly
provided that the foregoing enumeration of specified purposes shall
not be held to limit or restrict in any manner the purposes of this

corporation otherwise permitted by law.

ARTICIE ITIT
CAPITAT, STOCK

The maximum number of shares of stock that this corporation is
authorized to have outstanding at any one time is ONE THOUSAND SHARES
of common stock of the same class and having a nominal par value of =
ONE DOLLAR ($1.00) per share. None of the shares of this corporation
may be issued to anyone other than an individual duly licensed to
practice medicine in the State of Florida.

The consideration to be paid for each share shall be fixed by the
Board of Directors. Common Stock of the corporation shall be issued _
as "small business corporation" stock in accordance with a plan or
plans under the provisions of Section 1244 of the Internal Revenue

Code of 1954.
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ARTICIE IV

INTTTAL: CAPITAL

The amount of capital with which this corporation will begin

business shall not be less than Five Hundred Dollars, ($ 500.00).

ARTICLE V
TERM OF EXTSTENCE

This corporation is to exist perpetually.

ARTICLE VI

INITIAL PRINCIPAL OFFICE

The Initial Principal place of business and mailing address of
this corporation shall be: 2609 W‘Z?MS ‘~ Pﬂ NG Y O‘\%\(F’L

Panama City, Florida 3240 32‘[‘{0‘_)
The Board of Directors may from time to time move the principle office

to any other address in Florida.

ARTICLE VIT

INITIAL REGISTERED AGENT

The name and address of the initial registered agent for this
corporation is:

KOUSSAY BAAJ, M.D. 2609 W 23rd St
Panama City, FL 32405

The initial registered agent, who, by the signing of these Articles of

Incorporation consents to such designation.
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ARTICIE VITT

DIRECTORS

This corporation shall have one director, initially. The number
of Directors may be increased or diminished from time to time, by

By-Laws adopted by the Stockholders, but shall never be less than one.

ARTICLE TX

INTTTAT. DIRECTORS

The name and post office address of the member of the first Board

of Directors, who, subject to the provisions of the By-Laws and these

Articles of Incorporation, shall hold office for the first year of the
corporation's existence or until his successor is elected and has
qualified, is as follows:
NAME ADDRESS
KOUSSAY BAAJ, M.D. 2609 W. 23rd st.
Panama City, Florida 32405
ARTICLE X
SUBSCRIBERS
The name and post office address of the subscriber to these
Articles of Incorporation, who is duly licensed as a doctor, the

number of shares he agrees to take and the value of the consideration

is:
NAME ADDRESS
KOUSSAY BAAJ, M.D. 2609 W. 23rd St.
Panama City, Florida 32405
NUMBER OF SHARES VAILUE OF CONSTIDERATION
500 : $ 500.00
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ARTICT.E XT
CUMUTLATIVE VOTING FOR DIRECTORS
At all elections of Directors of this corporation, each

stockholder shall be entitled to as many votes as shall equal the
number of votes which (except for these provisions as to cumulative
voting) they would be entitled to cast for the election of Directors
wifh respect to their shares of stock multiplied by the number of
Directors to be elected, and they may cast all such votes for a single
Director, or may distribute them among the number to be voted for, or

any two or more of them, as they may see fit.

ARTICLE XT1

VOTING TRUSTS

No shareholder of this corporation shall enter into a voting

trust agreement or any type of agreement vesting in another person the

authority to exercise the voting power of any or all of their shares.

ARTICLE XTTT

BUSINESS OPERATIONS

Except as otherwise provided by law: 2all business affairs of the
corporation shall be conducted in compliance with general corporate
practices which are characteristic of those ordinarily relating to
business corporations; all shares of stock in the corporation shall be
fully transferable; management of the corporation shall be vested in
the Board of Directors; liability of shareholders shall be limited to
their respective interests in the stock of the corporation; and the
continuity of the corporation shall not be affected by death,

disability, retirement or sale of stock by any one shareholder,
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provided, however, that this provision shall nct prohibit the
corporation, its employees, or its stockholders, from entering into
such agreements relating to redemption of stock, other stock purchase
agreements, or other corporate plans available to business

corporations.

ARTTICLE XTIV
CONTRACTS . L

No contract or other transaction between the corporation and any
other firm, association or corporation shall be affected or
invalidated by the fact that any one or more of the Directors of the
corporation is or are interested in or is a member, director or
officer or are members, directors or officers of such other firm or
corporation and any director or directors, individually or jointly,
may be a party or parties to or may be interested in any contract or
transaction of the corporation or in which the corporation is
interested; and no contract, act or transaction of the corporation
with any person, firm, association or corporation shall be affected or
invalidated by the fact that any director or directors of the
corporation is a party or are parties to or interested in such
contract, act or transaction or in any way connected with such person,
firm association or corporation, and each and every person who may
become a director of the corporation is hereby relieved from any
liability that might otherwise exist from contracting with the
corporation for the benefit of themselves or any firm, association or

corporation in which they may in any way be interested.
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ARTICLE XV
REMOVAIL OF DIRECTORS
Any director of this corpeocration may be removed at any annual or
special meeting of the stockholders by the same vote as that regquired

to elect a director.

ARTICLE XVI

RESTRAINT OF ALITENATION OF SHARES

The shareholders of this corporation shall have the power to
include in the By-Laws, adopted by a two-thirds majority of the
shareholders of this corporation, any regulator or restrictive
provisions regarding the proposed sale, transfer, or other disposition
of any of the outstanding shares of this corporation by any of its
shareholders, or in the event of death of any of its shareholders.

The manner and form, as well as relevant terms, conditions and details
hereof, shall be determined by the shareholders of this corporation;
provided, however, that such regulator or restrictive provisions shall
not affect the rights of third parties without actual notice thereof,
unless existence of such provisions shall be plainly written upon the
certificate evidencing the ownership of such stock. No shareholder of
this corporation may sell or transfer their shares therein except to
another individual who is eligible to be a shareholder of this
corporation and such sale or transfer may be made only after the same
shall have been approved at a stockholders' meeting especially called _
for such purposes. If any shareholder beccomes legally disqualified to
practice medicine in the State of Florida, or is elected to public

office, or accepts employment that places restrictions or limitations
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upon their continuous rendering of such professional services, such
shareholder's share shall immediately become subject to purchase by
this corporation in accordance with the By-Laws adopted by the

ghareholders.

ARTICLE XVIT

ADDITIONAL CORPORATE POWERS

In furtherance and not in limitation of the general powers

conferred by the laws of the State of Florida and of the purposes and
objects hereinabove stated, this corporation shall have all and
singular the following powers:

This corporation shall have the power to enter into, or become a
partner in any arrangements of sharing profits, union of interest, or
cooperation, Jjoint venture or otherwise, with any person, firm, or
corporation to carry on any business which this corporation has the
direct or incidental authority to pursue.

This corporation shall have the power to deny to the holders of
the common stock of this corporation any preemptive right to subscribe
to any such stock.

This corporation shall have the power, at its option, to purchase
and acquire any or all of its shares owned and held by any such
shareholder as should desire to sell, transfer, or otherwise dispose
of his share, in accordance with the By-Laws adopted by the
shareholders of this corporation setting forth the terms and
conditions of such purchases; provided, however, the capital of this

corporation is not impaired.
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The corporation shall have the power, at its option, to purchase
and acquire the share owned and held by any shareholder who dies, in
accordance with the By-Lays adopted by the shareholders of this
corporation setting forth the terms and conditions of such purchases;
provided, however, the capital of this corporation is not impaired.

This corporation shall have the power to enter into, Ffor the
benefit of its employees, one or more of the following: (1) a pension
plan, (2) a profit-sharing plan, (3) a stock bonus plan, (4) a thrift
and savings plan, (5) a restricted stock option plan, or (6) other

retirement or incentive compensation plans.

ARTICLE XVITT

AMENDMENT

These Articles of Incorporation may ke amended in the manner
provided by law. Every amendment shall be approved by the Board cof
Directors, proposed by them to the stockholders, and approved at a
stockholders' meeting by a majority of the stock entitled to vote
thereon, unless all the Directors and all the stockholders sign a
written statement manifesting thelir Intention that a certain amendment
of these Articles of Incorporation be made. All rights of
shareholders are subject to this reservation.

The Directors of this corporation shall have the power to make

and amend the By-Laws of the corporation.
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ARTICLE IXX

AMENDMENT — NATURE OF BUSINESS

In the event the ownership of shares of this corporation shall be
transferred inte the hands of others who are not qualified to own such
shares under the provisions of the Professional Service Corporation
Act, the members of the Board of Directors of this corporation shall
have the power to £1i11 any vacancy existing in the Board of Directors:;
and all of the Directors and all of the shareheclders of the —
corporation shall have the power to amend these Articles of
Incorporation to effect a change in the nature of business provided in
Article ITI herein, so that this corporation shall have the power to
conduct any business authorized by Chapter 607 of the Florida
Statutes, except that the corporation shall not conduct a banking,
safe deposit, trust, insurance, surety, express, railrocad, canal,
telegraph, telephone or cemetery company, a building or loan
association, fraternal benefit society, state fair or exposition,
provided all of the Directors and all of the shareholders sign a
written statement manifesting their intentions that the amendment of
these Articles of Incorporation therein set forth be made, and the o
sald written statement is filed in the office of the Secretary of
State with the provisions of Chapter 607.181 and 607.187 of the
Florida Statutes. 1In the event of such change of business purpose,
this corporation will not continue to render professional services to
the public generally rendered by a physician.

IN WITNESS WHEREOF, the undersigned, being the original B
subscriber to the capital stock hereinabove named, for the purpcse of

forming a Professional Service Corporation to perform services as
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aforesaid within the State of Florida, under the laws of the State of
Florida, do make and file this instrument, hereby declaring and

certifving that the facts herein stated are true, and hereunto set her

hand and seal this /k7£3% day of 'XVW£ZQ£4% , 1998.

Freas s Boro) 2 740

ROUSSAY BAAJ, M.
Subscriber and Inltial Incorporator

STATE OF FLORIDA - -
COUNTY OF BAY

Before me, the undersigned authority, an officer duly authorized
to administer ocaths and take acknowledgments personally appeared
KOUSSAY BAAJ, M.D., to me well known to be the person who
executed the foregoing Articles of Incorporation and he acknowledged
before me that he executed the same freely and voluntarily for the
purposes therein expressed.

WITNESS my hand and official seal this 17th day of March, 1998,
at Panama City, Bay County, Florida.

I COFFICIALC NOTARY SEAL '
ANNE D HARRIS

NOTARY PUBLIC STATE OF FLORIDA NOTARY PUBLIC 'TATE OF FLORIDA
COMMISSION NO. CC357809

MY COMMISSION EXP. OCT. 14,1988
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CERTIFICATE OF DESIGNATION OF =2
=
REGISTERED AGENT/REGISTERED OFFICE . ?;_

-,

=2

Pursuant to the provisions of Section 607.0501 or 617.0501, Fl&Eids™
Statutes, the undersigned corporation, organized under the Laws of“the

State of Florida, submits the following statement in designating the
Registered Office/Registered Agent, in the State of Florida.

1. The name of the corporation is:

Peime Q}hg_\,Janl;\ (;Q{ln{(:\ . P.A.

The name and address of the registered agent and his office is:

KOUSSAY BAAJ, M.D.
2609 W. 23rd st.
PANAMA CITY, FLORIDA

2.

32405

Having been named as registered agent and to accept service of process
for the above stated corporation at the place designated in this
certificate, I hereby accept the appointment as registered agent and
agree to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete
performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent.

Ao pgom Booruny . A0 2-\N49Y
ROUSSAY BAAJS M.D.)/ °

Date

STATE OF FLORIDA
COUNTY OF BAY

Before me, the undersigned authority, an officer duly authorized
to administer oaths and take acknowledgments personally appeared
KOUSSAY BAAJ, M.D., to me well known to be the person who executed the
foregoing Articles of Incorporation and he acknowledged before me that
she executed the same freely and voluntarily for the purposes therein
expressed.

WITNESS my hand and official seal this 17th day gf March, 1998,
at Panama City, Bay County, Florida.

s //
OFFICIAL NOTARY SEAT /& W% A~
NOTARY po e D HARRIS NoTARY PUBLIC STATE OF FLORIDA
PUBLIC STATE OF F1,ORIDA .
1Wc:t:u\41~.4155101\rNo.c:t‘:;sacrsm
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