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ARTICLES OF INCORPORATION

OF
HARRY L. PHILLIPS, M.D., P.C.

KNOwW ALL MEN BY THESE PRESENTS: That the
undersigned, duly licensed to practice medicine under the
laws of the State of Alabama, does hereby form a Professional
Corporation under the laws of the State of Alabama, and does

e declare:

o ARTICLE I
§ NAME
<
C'; The name of the Corporation shall be Harry L.
€  phillips, M.D., P.C.
=
° ARTICLE 11
PURPOSES

The purposes for which this Corporation is formed
Are:

1. To engage 1in the practice of medicine and
general surgery, in accordance with the canons of
professional ethics and in accordance with all rules of
practice and other regulationzs adopted by any medical
association of which any shareholder is or may become a
member.

2. To invest ite funds in real estate, mortgages,
etocks, bonds, or any other type of investment and to own,
hold, mortgage, lease, sell or otherwise dispose of and trade
in and with real and personal property insofar as the same
shall be necessary or appreopriate in connection with the
lawful purposes of this Corporation.
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3. To acquire, hold, use, sell, assign, lease,
grant licenses in respect of, mortgage or otherwise dispose
of letters patent of the United States or any foreign coun-
try, patent rights, licenses and privileges, inventions,
improvements and processes, copyrights, trademarks and trade

namesg, relating to or useful in connection with any business
of this Corporation.

4. To enter intc, make, perform and carry out
contracts of every kind and for any lawful purposes with any
paerson, firm, association, corporation, government or

governmental subdivision.

5. To borrow and lend money and to give or take
security therefor by way of mortgage, pledge, transfer or

assignment of real or personal property, of every nature and
description.

6. Toe make donations for the public welfare or
for charitable, scientific or educational purposes.

7. To establish pension, profit sharing or stock
ocption plans for the benefit of officers and employees of the
Corporation.

8. To draw, make, accept, endorse, discount,
eXxecute and to issue promissory notes, drafts, bills cof

exchange, warrants, debentures and other negotiable or
transferable instruments.

9, To issue bonds, debentures or obligations of
this Corporation from time to time, for any of the objects or
purposes of the Corporation, and to secure the same Dby
mortgage, pledge, deed of trust or otherwise.

10. To assume, guarantee or become surety for the
payment and performance of any and all debts and obligations
of any other person, persons, corporation, general

partnership, limited partnership, association, or any other
legal entity.

1l1. To have and to exercise all powers conferred
by the laws of the State of Alabama upon professiocnal

corporations, including, specifically but not exclusively,
the Alabama Professional Corporation Act.

12. To do any and every thing necessary and proper
for the accomplishment of the objects herein enumerated or
necessary or incidental to the benefit of the Corxporation.
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The foregoing clauses shall be construed as
purposes for which the Corporation 1s organized, in addition
to those powers specifically conferred upon the Corporation
by law, and it is hereby expressly provided that the
foregoing specific enumeration of powers shall not be held to
1imit or restrict in any manner the powers of the Corporaticon

otherwise granted by law.

ARTICLE III

LOCATION AND MAILING ADDRESS
OF INITIAL REGISTERED OFFICE AND
NAME OF INITIAL REGISTERED AGENT THEREAT

The location and mailing address of the initial
registered office of the Corporation shall be

100 Beacon Drive
Columbiana, Alabama 35051.

The name of the Corporation’'s initial registered

agent at said address shall be Harry .. Phillips, M.D.

ARTICLE 1V

AUTHORIZED CAPITAL SHARES

1. The total number of shares which the
Corporation shall have authority to issue is one thousand
(1,000) Common shares of the par value of One Dollar ($1.00)
per share, constituting a total autheorized capital of One
Thousand Dollars ($1,000.00) and consisting of such one class

enly.
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2. Each outstanding share shall be entitled to
one (l) vote on each matter submitted to a vote at a meeting
of the shareholders. Such vote may be cast in person or by
proxy, provided that the person or persons named as proxy or
proxies are licensed t¢ engage in the practice of medicine in
the State of Alabama. No proxy shall be valid after eleven
(l11) months from the date of its execution unless otherwise
provided in the proxy.

3. No person shall have the right to purchase,
own or hold legal title to any shares issued by the
Corporation unless such person is licensed to engage in the
practice of medicine in the State of Alabama; provided,
however, that the legal representatives of the estate of any
sharehclder who was duly licensed to practice medicine in the
State o¢of Alabama may continue to hold shares of the
Corporation for a reasonable period of time, not to exceed
the term of the administration of the estate of said deceased
ghareholder, but under no circumstances shall the legal
representatives of said estate have any right to participate
in any manner whatsoever in any decisions that might be made
Dy the shareholder concerning the rendering of services by
the Corporation in the practice of medicine. Except as
herein otherwise provided, the shares of the Corporation may
be sold, assigned and transferred without limitation.

4. The Corporation may purchase, take, receive,

or otherwise acquire, hold, own, pledge, transfer or

-g-
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otherwise dispose of its own shares. The Corporation may
purchase or otherwise acquire its own shares for the purpose
among others of

(a) eliminating fractional shares; and

(b) cecllecting or compromising indebtedness
to the Corporation.

5. No person shall have the power to bind the
Corporation within the scope of the business or profession of

the Corporation merely by wvirtue of his being a shareholder

©f the Corporation.

6. Nothing herein contained shall modify anvy law
applicable to the relationship between one o©r more of the
individuals employed by the Corporation in furnishing
zervices in the practice of medicine and any persons
receiving such services. This shall include Dbut not be
limited to liabjlity for tort arising out of such services in
the practice of medicine, and shall alsc include the
confidential relationship between any individual employed by
the Corporation who shall render such service and the person
receiving the same. Subject to the foregoing provision,
shareholders of the Corporation shall not be liable for the
debts of, or claims against, the Corporation unless any such
shareholder has personally participated in the <transaction

for which any debt or claim is made or out of which it may

arise,



7. No shareholder shall have any preemptive right
to purchase any proportion of any shares of the Corporation,

including treasury shares, that may be issued or sold by the

Corporation.

ARTICLE V

NAME AND ADDRESS OF INCORPORATOR

The name and mailing address of the person creating

the Corperation is as follows:
NAME MAILING ADDRESS

Harry L. Phillips, M.D. 100 Beacon Drive
Columbiana, Alabama 35051

ARTICLE VI

BOARD OF DIRECTORS

1. There shall be one (1) Director, conatituting

the initial Board of Directors, and the name and mailing
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address of such person who is to serve until the first annual

meeting of shareholders, or until his successor ig elected

and qualified, is as follows:
NAME MAILING ADDRESS

Harry L. Phillips, M.D. 100 Beacon Drive
Colupbiana, Alabama 35051

2. A membar of the Board of Directers need not be

a shareholder of the Corporation.



ARTICLE VII

OFFICERS

1. The officers of the Corporation shall include

a President and a Secretary, and such other officers as may

be required by law or as the Board of Directors may from time

to time determine. Any one person may serve in more than one

office, where not otherwise prohibited by law.

2. The officers of the Corporation need not be
members of the Board of Directors except that the President

shall be a member of the Board of Directors.

Anything herein to the contrary notwithstand-

3.
s
% ing, no officer or member of the Beard of Directors who 1is
g not duly licensed to practice medicine shall participate in
g& any decisions of the Corporation in connection with the
practice of medicine by the Corporation.
=
.
[- =]

ARTICLE VIII

DURATION
The duration of the Corporation shall be

1.

perpetual; provided, however, that the Corporation may be

dissolved by an affirmative vote of two~thirds of the issued

and outstanding shares of the Corporation (excluding all

unissued shares or shares reacquired by the Corporation) at a
special meeting of the shareholders called for that purpose.
This Corporation shall continue as a separate

2.

entity independent of its shareholders for all purposes

-7-
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during the period of time provided in paragraph 1 of this
Article VIII and shall continue neotwithstanding the death,
insanity, incompetence, conviction for felony, resignation,
withdrawal, transfer of shares, retirement o¢r expulsion of
any one or more cf the shareholders, the transfer of shares
to any new shareholder or shareholders, or the happening of
any other event which under the laws of the State of Alabama
and under like circumatances would work a dissolution of a
partnership, it being the aim and intention hereof that this
Corporation shall have continuity of life independent of the
life or status of its shareholders. No shareholder of the
Corporation shall have the power to dissolve the Corporation
by his independent act of any kind, nature or description.

3. Neither the estate nor the legal representa-
tive of any deceased, insane or incompetent shareholder, or
any shareholder who shall in any manner whatsoever transfer
his ownership in shares of the Corporation shall have any
right, title or interest whatsoever in the good will, if any,

or any other property owned by the Corporation.

ARTICLE IX

INTERNAL AFFAIRS

The following provisions for the regulation of the
business and for the conduct of the affairs of the
Corporation, the Board of Directors and the shareholders are

hereby adopted:
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1. The initial By-Laws of the Corporation shall
be adopted by the shareholders. The power to alter, amend,
or repeal the By-Laws or adopt new By-Laws shall be vested 1n
the Board of Directors and the shareholders, or either of
them, which power may be exercised in the manner and to the
extent provided in the By-laws, provided however, that the
Board of Directors may not alter, amend or repeal any By-Law
which was adopted by the shareholders and specifically
provides that it cannot be altered, amended or repealed by
rthe Board of Directors, or which is not permitted by
applicable law to be altered, amended or repealed solely by
action of the Board of Directors. The By-Laws may contailn
any provisions for the regulation of the business and for the
conduct of the affairs of the Corporation, the Board of
Directors and shareholders not inconsistent with the powers
and authorities expressly conferred by statute or these
Articles of Incorporation.

2. The business and affairs of the Corporation
shall be managed by the Board of Directors. The number of
Directors comprising the initial Board of Directors shall be
the number of persons listed as Directors in Article VI
hereof. Thereafter, the number of Directors of the
Corporation shall be fixed from time to time by the By-Laws
or, in the absence of a By-Law fixing the number of
Directors, the number of Directors shall be the same as the

number comprising the initial Board of Directors. The number

-
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of Directors may be increased or decreased from time to time
by amendment to the By-Laws, and no decrease shall have the
effect of shortening the term o¢of any incumbent Directors,
except that any member of the Board of Directors may be
removed, with or without cause, by a vote ¢of the holders of a
majority of the shares then entitled to vote at an electicn
of Directors at a meeting of shareholders held pursuant to
the laws of Alabama.

3. In furtherance, and not in limitation, of the
powers conferred by statute, the Board of Directors is
expressly authorized:

(a) To £fix and determine and to wvary the
amount of working capital of the Corporation; to determine
whether any, and if any, what part o¢f any, accumulated
profits shall be declared and paid as dividends, to determine
the date or dates for the declaration and payment of
dividends; to direct and determine the use and disposition of
any surplus or net profits over and above the capital shares
paid in;

(b) To make, from time to time (so far as may
be permitted by federal or state law and regulations),
temﬁurary sacured or unsecured lcans when, in the judgment of
the Board of Directors, the money so loaned is not at the

time required in the c¢onduct of the business of the

Corporation,

=10~
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4. Any action required or permitted to be taken
at any meeting of the Board of Directors or of the share-
holders may be taken without a meeting, if prioer to such
action a written consent thereto is signed by all members of
the Board, if action by the Board of Directors 1is 1involved,
or by all of the shareholders entitled to vote thereon, if
action by the sharehclders is involved, and if such written

consent is filed with the minutes of proceedings cof the Board

or of the shareholders, as the case may be.

5. At any time and from time to time when
authorized by resolution of the Board of Directors and,
except as otherwise provided in the within Articles of
Incorporation and by statute, without any action by its
ghareholders, the Corporation may:

{(a) issue or sell for such consideration as
may be fixed from time to time by the Board of Directors, any
of 1ts capital shares, and whether out ¢of the unissued shares
thereof authorized by these Articles of Incorporation, as
from time to time amended, or out of capital shares acgquired
by it after the issuance thereof;

{b) The Board o¢f Directors shall have the
power to sell, lease, exchange or make any other disposition
¢f all, or substantially all, of the property and assets of
the Corporation when made in the usual and regular course of

its business, and to mortgage or pledge any or all of the

=1]1=
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agssets of the Corporation without the authorization of
consent of the shareholders.

(c) If a sale, lease, exchange or other
disposition of all or substantially all of the property and
assets of the Corporation, either with or without the good
will of the Corporation, is not to be made in the usual and
regular course of its business, it shall first be authorized
by the affirmative vote o¢f at least two=-thirds of the
outstanding shares of the Corporation at a meeting called for
that purpose.

(d) The Corporation shall have a lien upon
all shares subscribed for or issued for the full subscription
price thereof or any debt or liability incurred to it by the
subscriber or shareholder, which lien may be exercised Dby
cancellation, forfeiture, or public or private sale, upon
reasonable notice, of such subscription, which remedies are
cumulative to an action to enforce payment or other remedies
provided by law. At the election of the Corporation, a
subscriber shall not be considered ax a shareholder until
said subscription shall have been paid in full.

(e) The Corporation shall have the right to
purchase, take, receive or otherwise acquire, hold, own,
pledge, and transfer or otherwise dispnse of its own shares,
but purchases of its own shares, whether direct or indirect,
shall be made only to the extent of unreserved and

unrestricted earned surplus available therefor, or to the

~12-
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extent of unreserved and unrestricted capital surplus

avallable therefor.

ARTICLE X

DISQUALIFICATION

If any shareholder, member of the Board of
Directors, officer, agent or employee of the Corporation
becomes legally disqualified to practice medicine in the
State of Alabama, or accepts employment or is elected to a

i:sublic: office which, pursuant to existing law 1is a

restriction or limitation upen his practice of medicine, he

shall sever all relations which he has with the Corporation
of every kind, nature and description, including
specifically, but not exclusively, his financial interest in
the Corporation, his membership on the Board of Directors,
his position as an officer of the Corporation or his position

as an employee or agent of the Corporation, as the case may

be.

ARTICLE XI

PURCHASE PRICE OF SHARES

The price at which the Corporation or its
shareholders may purchase, or be obligated to purchase, the
shares of the Corporation of a deceased, retired, expelled or
disqualified sharehclder and the price at which such

deceased, retired, expellied or disgqualified shareholder shall

-13=
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be required to esell his shares to the Corporation, or 1its
other shareho¢lders, shall be fixed by the By-Laws of the
Corporation. The particular By-Law or By-Laws of the
Corporation governing the foregoing may be in the form of an
agreement between the Corporation and all of the present
shareholders and their heirs, executors, administrators,
successors and assigns, and such By-Law or By-~Laws may only
be amended by the unanimous agreement of the Corporation and
all of the shareholders who are parties to such agreement.
In the event that the By-Lawsz of the Corporation shall not
fix the price at which such sale and purchase shall be made
as aforesaid, then the price for such share or shares o©of the
Corporation shall be the book value thereof at the end of the
month immediately preceding the death of, or disqualification
of the shareholder. Book value shall be determined by an
independent certified accountant employed for such purpose,
from the books and records of the Corporation by the regular
method of accounting empleyed by the Corpeoration. The
determination by the certified public accountant of book

value shall be conclusive on the Corporation and 1its

shareholders.

ARTICLE XII

RIGHT TO AMEND PROVISIONS IN ARTICLES

The Corpecration reserves the right from time to

time to amend, alter or repeal any provision contained in

-14-
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these Articles of Incorporation or to add one or more
additional provisions in the manner now or hereafter

prescribed by statute by a vote of two-thirds of the issued

and outstanding shares of the Corporation (excluding treasury

shares), and all rights conferred on shareholders herein are

granted subject to this reservation.

ARTICLE XIII

CONSTRUCTION OF ARTICLES

1. The Corporation shall not carry on or exercise
any of the business purposes or powers herein authorized
except in full compliance with and under such licenses or
other authority as may be required by the laws of the State
of Alabama and in no event in violation of said laws.

2. The Corporation shall be governed generally by
the laws of the State of Alabama governing or applicable to
corpeorations, including, but not limited to, the Alabama
Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has hereunto

set his hand and seal on this 30 1"'\ day of

Decembere , 1985,
A Qtr; /D

Harr L. Ph1111ps M.D

(SEAL)

Ref: CPJ/B910851003

-15-
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STATE OF ALABAMA

I, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal

Of Said StatE, dO hereby cel'ﬁfy that pursuant to the provisions

of Section 10-2A4-26, Code of Alabama 1975, the corporate name

Harry 1., Phillips, M.D., P.C. — e

is reserved as available based only upen an examination of the corporation records

on file in this office for the exclusive use of _ Harry L. Phillips, M.D., P.C.
for a period of one hundréﬁntuan;y daye from this date. 1In the case of a domestic
corporation, the name of the county in which the corporation was or is proposed to

be incorporated is Shelhy _ . 1 further certify that as set out in

the application for reservation of corporate name, the Secretary of State's
office does not sssume any responsibility for the availability of the corporate

name requested nor for any duplication which might occur.

In Testimony Whereof, I have hereunto

set my hand and affixed the Great Seal of the
State, at the Capitol, in the

City of Montgomery, on this day.

October 3, 1985- expires 2-1-86

ot

Don Siegelman Secretary of State
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CERTIFICATE OF INCORPORATION

OF
HARRY L. PHILLIPS, M.D.,P.C.
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e undersigned, as fudge of Probate of SHELBY County, State of Alabama,

ere.by certifies that duplicate originais of Articles of Incorporation for the incorporation of

HARRY L. PHILLIPS, M.D.,P.C. , duly signed

pursuant to the provisions of Section 64 of the Alabama Business Corporation Act, have

beern received in this oifice and are found to coniform to law.

ACCCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the

TR N—
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authority vested in him by law, hereby issues this Certificate of Incorporation of

BUUA

HARRY L. PHILLIPS, M.D .,P.C.

, and attaches

hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Official Seal on this the 30th day of
DECEMBER 1985

,Zz_..m,AJ_,);

Judge of Probate
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