HINES & ASSOCIATES, P.A.
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JAMES P. HINES HYDE PARK PROFESSIONAL CENTER
RANDY MILLER 315 SOUTH HYDE PARK AVENUE
CHRISTOPHER H. NORMAN TAMPA, FLORIDA 33606

JAMES P. HINES, JR.
STEPHEN C. SULLIVAN

TAXATION (813) 251-8659
CORPORATION & BUSINESS LAW FaX (813) 254-6153
ESTATE PLANNING & ADMINISTRATION
July 16, 1998

VIA FEDERAL EXPRESS AIRBILL NO. 3385291685

Soono2sIz2i il B2—s
Secretary of State R T R
Division of Corporations whdk A N0 w22, 5l
Department of State
P.O. Box 6327

Tallghassee, FL. 32314

Re:  Imcorporation - Bay Area Laser Center, Inc.

Dear Sir'Madam:
Enclosed herewith is an original and one copy of the Articles of Incorporation for the above }:
captioned corporation and our check in the amount of $122.50 to cover the cost o%g_ﬁo}low\igg:
gy il b3 )
T

Filing Fee $35.00 _ ‘; L= i ! 5

Certified Copy Fee 5250 =, T e

Resident Agent Fee 35.00 i{:@? i'_i";: — V‘
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We will appreciate your filing the Articles, certifying the enclosed copy and re@;?ijngfgto @
us. - _ — "'(.‘1.— o
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Very truly yours,
tepher’ C. Sullivan
SCS:cn
Enclosures -
ce: Ralph DeMatteis, M.D.
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The. undersigned -incorporator, hereby makes, sub ibes,
acknowledges and files with the Secretary of State of the st¥ce of
Florida these Articles of Incorporation for the purposes of
forming a Corporation for profit in accordance with the laws of
the State of Florida. R

ARTICLE I o
Name ~ - -

The name of this Corporation shall be: Bay Area Laser _
Center, Inc. o ) _— o o :

ARTICLE IT
raki Exd nec

The existence of this Corporation shall begin upeon the filing
of these Arxrticles of Incorporation, and thereafter, the existence .
of this Corporation shall be perpetual.

ARTICLE IIT
Capital Stock

The total number of shares of capital stock authorized to be
issued by the Corporation shall be 10,000 shares having a par
value of $1.00 per share. Each of the said shares of gstock shall
erntitle the holder thereof to one (1) vote at any meeting of the
stock-holders. All or any part of said capital stock may be paid
for in cash, in property or in labor or services at a fair
valuation to be fixed by the Board of Directors at a meeting _
called for such purposes. All stock then issued shall be paid for

and shall be nonassessable. The Corporation elects to have

preemptive rights pursuant. to Article 607.0630 of the Florida
Statutes. ' T :

ARTICLE IV
nitj Regi T £f] n

The street address of the initial registered office of this
Corporation is 315 South Hyde Park Avenue, Tampa, Florida 33606,
and the name of the initial registered agent of this Corporation
at that address is James P. Hines. T



ARTICLE V
Purposes, Business or Objects

The. general nature of buginess to ber.t;ansacted by this
Corporation, or the objects or purposes of the Corporation, shall
be as follows: '

(a) To provide laser imaging services. _ . _
(b) To sue and be sued, complain, and defend 4in its
corporate name in 211 actions or proceedings. T

(c) To have a corporate seal, which may be altered at
pleasure, and to use the same by causing it, or a facsimile
thereof, to be impressed, affixed, or in any other manner
reproduced.

(d) To purchase, take, receive, leasge, orrotherwise acqguire,
own, hold, improve, use and otherwise deal in and with real or

personal property Or any interest therein, wherever situated.

(e} To sell, convey, mortgage, pledge, create & security
interest in, lease, exchange, rransfer and otherwise dispose of
all or any part of its property and assets. )

(f) To lend money LO, and use its credit to assist, its
officers and employees in accordance with Section 607.0833 of the
Florida Statutes. ' '

(g) To purchase, take, receive, subscribe for, or cotherwise
acquire, mortgage, lend, pledge, oY otherwise dispose of, and
otherwise use and deal in and with, shares or other intexrests imn,
or obligations Qf,'corporations;'associations, partnerships, 0¥
individuals, or direct or indirect obligations of the United
States or of any other government, state, territory, governmental

district, or municipality or of any instrumentality thereof.

(h) To wmake contracts and guarantees and to incur
1iabilities, borrow money at such rates of interest as the
corporation may determine, to issue its notes, bonds and other
obligations, and to secure any of itse obligations by mortgage oOr
pledge of all ox any of its property. franchise and income.

(1) To lend money for its corporate Ppurposes, invest and
reinvest its funds and take and hold real and personal property as
gecurity for ‘the payment of funds so loaned, invested oY
reinvested.

(§} To conduct its business, carry on its operations and
nave offices and exercise the powers conféerred by the laws of the



State of Florida within or without the State of Florida.

(k) To elect or appoint officers and agents of the
Corporation and define their duties and fix their compensation.

(1) To make and alter bylaws, not inconsistent with its
Articles of Incorporation or with the laws of the State of
Florida, for the administration and regulation of the affairs of
the Corporation. '

(m)} To make donations for - the public welfare or . for
charitable, scientific or educational or religious purposes.

{n) To transact any lawful business which the Board of
Directors shall find to be in aid of governmental policy.

{c) To pay pensions and establish Pension Plans, Profit
Sharing Plang, Stock Bonus Plans, Stock Option Plans and other
incentive plans for any or all of its Directors, Officers and
Employees and for any and all of its Directoras, Officers and
Employees of iteg subsidiaries. :

(p) To be a promoter, incorporator, partner, member,
associate or manager of any corporation, partnership, Jjoint
venture, trust or other lawful enterprise. . -

(g) To have and to exercise all powers necessary Or .

convenient to effect its purposes.

(r) In general, to carry on any other business in c¢onnection
with the foregoing and to have and to exercise all powers
conferred by the laws of the State of Florida, and any amendments
thereto and to do any and all things hereinabove get forth to the
same extent as a natural person might or could do.

The foregoing clauses shall be construed both ag obiects and
powers; and it is hereby expressly provided that the foregoing
enumeration of special powersg shall not be held to Ilimit or
restrict in any manner the powers of this Corporation.

ARTICLE VI
Principal Cffice -

The principal office ¢f this Coxporation shall be located at
6450 - 38" Avenue North, Suite 440, St-Petersburg, Florida 33710,
but the Corporation shall have the power to zrelocate its
principal office and to establish branch offices at other places

within or without the State of Florida as may be determined and .

deemed expedient from time to time.



ARTICLE VII
Board of Directors

There shall be a Board of Directors for this Corporation

which shall consist of not less than one (1) and not more than
fifteen (15) menbers, the exact number of the same to be fixed by
the BStockholders or by the Corporate Bylaws. Each of the said
Directors shall be of full age. A quorum for the transaction of
bugsiness shall be as determined by the Directors from time to time
and as provided for in the Bylaws of thig Corporation. Subject to
the Bylaws of this Corporation, meetings of the Directors may be
held within or without the State of Florida. Directors need not
be Stockholders. The Stockholders of this Corporation may remove
any Director from coffice at any time with or without cause.

ARTICLE VIIZI
First Board of Directors

The name and street address of the members of the first Board
of Directors of this Corporation, who, subject to these Articles
of Incorporation, the Bylaws of this Corporation and the laws of
the State of Florida, shall hold office, for the first year of the
existence of this Corporation, or until an election is held by the
Stockholders for the election of permanent Directors, or until
their successors have been duly elected and qualified, are:

Name : ; Address T

Ralph A. DeMatteis, M.D. 6450 - 38%" Avenue North, Suite 440
St-Petersburg, Florida 33710

ARTICLE IX
Subscriber

The name and address of the subscriber to these Articles of
Incorporation is: James P. Hines, 315 South Hyde Park Avenue,
Tampa, Florida 33606. ,

ARTICLHE X

Trangacti i i )

No contract or other transaction between this Corporation and
any other corporation, and no other contract or transaction of
this Corporation shall in any way be affected or invalidated by
the fact that any of the Directors of this Corporation are
pecuniarily or otherwise interested in any other corporation, or
are Directors or Officers of any other corpeorations. Any Director



individually, or any firm of which any Director may be a member,
may be a party to, or may be pecuniarily or otherwise interested
in, any contract or transaction of this Corporation, provided that
the fact he or such firm is so interested shall be disclosed or
shall have been known to the Board of Directors. Any Director of

this Corporation who is also a Director or Officer of such othexr .

corporation or member of such firm, or who is so interested, may
be counted in determining the existence of-a quorum at any meeting
of the Board of Directors of this Corporation which shall
authorize any such contract or transaction, with like force and
effect as if he were not such Officer or Director of such other
corporation or member of such other firm, or not so interested.

ARTICLE XTI

(a) The power to. adopt the Bylaws of this Corporation, to
alter, amend or repeal the Bylaws, or to adopt new Bylaws, shall
be vested in the Board of Directors of this Corporation; provided,
however, that any Bylaws or any amendment thereto as adopted by
the Board of Directors may be altered, amended or repealed by vote
of the Stockholders entitled to vote thereon, or a new bylaw in
lieu thereof may be adopted by a vote of the Stockholders.  No
bylaw which has been altered, amended or adopted by such vote of
the Stockholders may be altered, amended or repealed by vote .of
the Directors until two (2) years shall have expired since such
action by vote of such Stockholders. '

(b) The Bylaws of this Corporation shall be for the
government of the corporation and may contain any provisions or
requirements for the management ox conduct of the affairs and
business of . the Corporation, provided the .same are not
inconsistent  with the provisions of these Articles of
incorporation or contrary to the laws of this State of Florida or
of the United States. o K

ARTICLE XIXT
amendment of Articles of Inceorporation

The corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation
in the manner now or hereafter prescribed by statute and all
rights conferred upon the Stockholders herein are subject to this
reservation. :



the undersigned, have executed these

IN WITNESS WHEREOF, I,
Articles of Incorporation the uses and purposes therein stated

C:f?ﬁes P. Hines
STATE OF FLORIDA :
COUNTY OF HILLSBORQUGH

The foregoing instrument was acknowledged before me this &
1958, by James P. Hines, who is personally known to

day of July,
me and whe did not take an oath.

57Notary Public (Signature)

_gg_ﬁf" (i, JEAN FITZSIMMONS-BROWN
i f: MY COMMISSION # 0430551 EXPIRES
33‘} ‘5 Becamber 23, 1998
FATEA  BONDED THAU TROV FAIN INSURAMCE, INC. J’a? 7 L rzs ' s grawn
Notary Public (Print Name)



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITEIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted in compliance with saild Act.

First, that Bay Area Laser Center, Inc., desiring to organize
under the laws of the State of Florida, with its principal office,
as indicated in the Articles of Incorporation, at ST. Petersburyg,
Florida, County of Pinellas, has named James P. Hines, located at
315 South Hyde Park Avenue, Tampa, Florida, as its Resident Agent

to accept service of process within this State.

ACENOWL.EDGMENT

Having been named to accept service of process for the above

estated Corporation, at place designated in this certificate, I
hereby agree to act in this ,qapacity'rand to comply with the
provisions of said Act relative to keeping open the said principal
office of the Corporation.
(D e
g, s P. Hines,
ident Agent .

&
40774 3ISSYHY TIVL

il

1,

4938

k)

1Q 40 Evr

¢E6 WY L17INM 86

ERIE



