AATICLES OF INCORPORATION
OF

RIVERCHASE EAR, NOSE & THROAT ASSOCIATES, P. C.

The undersigned, whethar one o more, being duly licensed under
the laws of the State of Alsbamm to practice tha profession of
Medicime, desiring to form a professional corporation under the
laws of the State of Alabama for the practice of the profession
of Medicine, does hereby sdopt the following Articles of

~ Incorporation:

|
ARTICLE I NAME

The nams of the corporation is Riverchase Ear, Nose & Throat
Aesociatea, P. C.

ARTICLE II PURPOSE

The purpose For which the corporation is organized is ta
render professionsl medical services to the public. The
corporation shall not engaga in any business other than the
rendering of such profsssion services, includlng the rendition of
related services, all of which constitutes the overall practice
of medicine, However, it may invest its funds in real estatse,
mortgages, stocks, bonds, or any other typa of investment, and
mey own real and perscnal property necessary ot appropriate for
rendering such professiomal setrvices.
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ARTICLE III GOVEANING LAW AND POWERS

The corporation shsll be governed by the "Alabama Busliness
Corporation Act" Alabama Code Sectlion 10-4-380 et seq, including
gl]l amerndments thereto; and all other laws of Alabama governing
or applicable to corporations. The carporation shall enjoy the
powers and privileges and be subject to the duties, restrictions
and limbilities of other corporations, except where ilnconsistent
with the provisions and purposes of the aforesaid “"HRevised
Professional Corporation Act" of Alabama. The powers of the said
corporation pursuant to the laws af the State of Alabema include
the power to centract in its own name, to take, hold, and sell
real and person property in itse own name, independent of its
members and shareholders, to lend and borrow money and to sue and
be sued a8 an lndependent entity.

ARTICLE IV _REGISTERED OFFICE AND INTITIAL REGISTERED AGENT

The locationm and mailing address of the Corporation's
regletered offFice end the name of its initial Psgistered Egent at
guch address are: ST g e
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Edwyn L. Boyd, M.D 140 Riverchase Parkway East Suite 107
Birmingham, Alabama 35244

ARTICLE V HENDITION OF PROFESSIONAL SERVICES

This corporation shall render professional services only
through officers, sgents, and employses who themsalves hold a
license to practice the profession of medicine within the State
oF Alabama. The term "employee' as used in this ARTICLE of this
Certificate of Incorporation does not include clerks,
bookksapers, technicians, or other individual who are not usually
or ordinarily considered by custom and practice tao be rendering

., proFessional services, nor does the term "amployea' include any

other person who performs all his or her employment under the
direct supervision and contrel of an officer, agent or employase
who is licemsed to prectice the profesaion of medicine in the
Stata of Alabama, and who is rendering professional medical
cervicee to the public on behalf of the corporstion, provided
that no person shall under the guise of employment by this
corparation practice the profession of madicine withln thea State
of Alabama unless duly licensed to do so.

ARTICLE VI RELATIONSHIPS BETWEEN PEASON FURNISHING AND
RECEIVING PAOFESSIONAL SERVIGES

Nothing contaimed herein shall modify any law applicable to
the relationship betwsen one or more of the individuals employed
by thia corparation Furnishing professionsl services and a parson
receiving such services, including limbllity for any tort arising
aut of such profagasional services,.

ARTICLE VII PHROFESSIONAL REGULATIONS

Nothing contained herein shall restrict or limlt in any
manner the authority and duty of the regulating board for the
licensing of individuel peraons rendering professlional medical
services in the State of Alabema, notwithstanding
that any such person subject to the jurlsdiction of such
raegulating board is an officer, director, shareholder or employes
of this corporation and rendering professional services or
engadging in the practice of his or her profession through this
corparation.

ARTICLE VIII ACTS PROHIBITED

This corporatisn shall not do any act which 1s prehiblted to
be done by an individuel person licensed to practice the
profession of medicine.

ARTICLE IX CAPITAL STOCK

1. The aggregate number of shares of stock which thas
corporation shall have authority to issue chall be 1000 shares of
common otock at the par value of $1.00 per share.

Page @2




2. No person may become a stockholder of this corporation
who is not licensed %o practice the profession of meadicine in the
State of Alabama. The corporation may issue shares of lts
caplital stock only to individumsls who are licensed to practice
such profession in the Stete of Alabama., A shareholder may
voluntarily tranafer his or her shares in thig corporation only
to an individuel who iz so licenaad to practice. Any shares of
the corporation issued in vioclation of this ARTICLE, paragraph <,
are null snd void. The voluntary transfer of any shares
transferred in violation of this ARTICLE, paragreph 2, mre null
and void. No shares of this ceorporation may be transferred upon
the books of thlis corporation or issued by this corporation until
there i pressanted to and Filed with thls corporation =
cartificate by the regulating board charged with liceneing and

Y ragulating the practice and profession of medicine in the State
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of Almbama stating that the Llndividual to whom such transfer is
to be mede or such shares issued is s person licensed to practice
the profession of medicine in the State of Alabanma.

3. No shareholder of this corporastion shall enter into =
voting trust agreement or any type agreaement vasting another
person with the suthority to axarcise the voting power of any or
all of his or her sbares of stock in this corporation,

4. The shareholders of the stock of the corporation upaon
issue of stock of any class {(whether now or hereafter authorized)
hava the right, during such period of time and upon such
cornditions as the Board of Directors shall prescribe, to
subscribe to and purchase such shares in proportion to their
respective holdings of the stock of the corparation at such price
or prices ag the Board of Oirectors may from time to time fFix,

5., Thea corporation may purchese, take, receive, or
otherwise mcquire, hold, own, pledge, transfer or otherwlse
dispose of lts own shares.

ARTICLE X TRANSFERABILITY OF SHARES

Except as may otherwise be provided in these Articles or im
the By-Laws of the corporastion, or by private agreement, stock 1in
this corporatlon may be sold, assigned and transferred without
limitmtion to any person who is licensed to engage in the
practice of medicine in Alabama,

ARTICLE XI_DIRECTORS AND DFFICERS

1. The business and affairs of the corperation shall be
managed by its Board of Oirectors. The initial Board of
Oirectore shall consiat of two directors, Robert J. Sciacca, M.
D. and Edwyn L. Boyd, M. D. The number may be changed as
praovided in the By-L=mwa of the corporation, The names and
addresses of the persons who shall serve as Directors until the
First annual meeting of the shareholders or untlil successor or
succeasors to such Directors be elected and qualify are:
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Robert J. Sciacca, M. D., President
<137 Partridge Barry Road
Birmingham, Alsbama 3524

Edwyn L. Boyd, M., DO., Secretary-Treasurer
3377 N. Wildewonod Orive
FPelham, Alabama 35124

. The mambers of the Bosrd of Directors shell be elscted
mz provided in the By-lLaws, '

3. The Board of Directors shall hava and may exercise all

of the rights, power and authority that may be vested in the

! . Board of Directors of a professional corporation organized wundar

F " the aforementionsd “"Revised Professlonal Corporation Act” of
Alabama as the same has b=en or shall be from time to time
amsnded, to include all righte, powars, and authority vestsd in
the Board of Oirectors of 8 corporation organized under tha laws
of Alabama and not irnconsistent with sald '"Revised Professional
Corporation Act" of Alebama except as herein otharwise provideaed.

4, Mambears of the Board of Directors need not be
shareholders of the Corporation.

5. The officers of the corporation shall be slected by the
Board of Directors end shall include a President and a
Secretary-Treasurer, and such other officers as the Board of
Directors may from time to time determine. Any number of offices
may be held by the same person unless the By-Laws provide
otherwise.
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B, The President shall have authority to execute all deeds,
motrtgages, bonds and other contracte requiring a sesal, under the
seal of the corporation, and the Secretary-Treasurer or any
Asslistant Sscretary-Treasursasr shzall have authority to affix the
€eal to instruments requiring it, and attest the same,

BOSK

7. The offlicers of the corporation need rmnot be officers of
the Board of Directorse axcept that the President shall be &
member of the Board of Directors,

8. Anything herein to the contrary notwithstanding, no
officer ar member of the Board of Directors who is not duly
licensed to practice the profession of Medicime in the State of
Alabama shall participate in any decisions of the corporation in
connhection with the rendition of professional sesrvices by the
corporatian.

ARTICLE XIY DURATION

1, The duration of the corporation shall be perpetusal,.

. 2. This corporation shall continue as a separate entity
independent of its shareholdsrs for all purpases during the
per-icd of time provided in paragraph 1 of this AARTICLE, and shall
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continue nhotwithstanding the death,; insanity, incompeterncy,
conviction of fFelony, resignetion, withdrewal, transfer of shares
of stock, retirement or expulsion of sny one or more of its
shareholders, the transfer of shares, or any octher event w«Flich
utider the lawas of the State of Almbama and under like
circumstances would work = dissclution of a partnershlp, it being
the intention hereof that this corporation shall have continulity
of life independent of the life or status of its shareholders.

ARTICLE XIII PHRIGE OF SYOCK

The price at which the corporation or its shareholders may
purchasa, ar bhe obligated to purchase the shares of stock of the

corporetion of a decsased, retired, expelled, or disqualified

sharebholder shall be reguired to sell hia shares in the
corporation to lts other shareholders, shell be fixed by the
By-Laws of the corporatlion, or by private agreement. In the
event that the price at which such sale and purchase shall be
made is mot Fixed by the By-Laws or by private agreement, then
the pricea for such shares shall be the par value thereof.

ABTICLE XIV BY-LAWS

1. The corporation shall have By-Laws as may be edopted by
the shareholders.

2. The power to alter, smend or repeal the By-Laws adopted
by the shareholders or to adopt new By-Lews ils heraeby vested in
tha Board of Directors; provided, however, that the Board of
Directors may not amend or repeasl any By-Law establishlng the
rnumber of Directors, or what constitutes a quorum at such
shareholder's meatings,

3. The By~Laws may provide that any actlon required to be
tmken st s meating of shareholders or a meeting of the Board of
Cirectorae may be taken without a meeting if a consent in writing
satting fForth the action to be taken shall be sighed by all the
shareholders or all members of the Board of Directors,
respectively, entitled to vots with respect to the subject matter
thereof. Such consent ehall have ths same force and effect as a
unanimoua vote,

4. The By-Laws may provide that whenever any notice lis
regulred to be glilven under either the laws of the State of
Almbama, this Certificste of Incorporation, or the By-Lasws
sdopted pursuant to the provigions hsreof, a walver in writing
signed by the person or persons e=ntitled to such notice, whather
before or after the time steted herein, shall be equivalent to
the giving of such notice.
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IN WITNESS WHEREOF, <the undersigned incorporator has
hereunto subscribed their names to this Certificate of
Incorporation an this the day of April, 1885,

il

Incorpaorat
K
J.Sciacca
Incorporatar
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I, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
Qf Said StatE, do herEbY Certify that pursuant to the provisions

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

Riverchase Ear, Nose & Throat Associates, P.C,

is reserved as available based only upon an examination of the corporation records
. Riverchase

on file in this office for the exclusive use of Ear, Nose & Throat Associates, P.C.

for a perlod of one hundred twenty days 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 Shelby . I further certify that as set out in

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

name requested nor for any duplication which might occur,

In Testimony Whereof, ] have hereunto

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

City of Montgomery, on this day.

Don Siegetman Secretary of State
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CERTIFICATE OF INCORPORATION

OF
RIVERCHASE EAR, NOSE & THROAT ASSOCIATES, P.C.
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The undersigned, as Judge of Probate of SHEL BY County, State of Alabamaq,
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heraby certifies that duplicate originals of Articles of Incorporation for the incorporation of
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RIVERCHASE FAR, NOSE & THROAT ASSQCIATES, P.C. | dulysigned

pursuant to the provisions of Section 64 of the Alabama Business Corporation Act, have
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been received in this office and are found to conform to law.
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ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the

.
wa

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

RIVERCHASE FAR, NOSE & THROAT ASSOCIATES, P.C. . and attaches

hereto a duplicate original of the Articles of Incorporation.
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‘ GIVEN Under My Hanad and Official Seal on this the 1st day of
L MAY . 19_85
i TE 0F ALA. SHELBY €0
3 STATE OF ALA, SHELE
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