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ARTICLES OF INCORPORATION L

OF
PONTE VEDRA AMBULATORY CENTER, INC.

The undersigned hereby files these Articles of Incorporation for the purpose of becoming a
corporation for profit under the laws of the State of Florida,

ARTICLEL
The name of the Corporation shall be: PONTE VEDRA AMBULATORY CENTER, INC.

ARTICLEIL
The Corporation shall have perpetual existence.

ARTICLE IH,
The general nature of the businesses to be transacted by the Corporation shall be to engage in any
activity or business permitted under the laws of the United States of America and of this State.

ARTICLE 1IV.

The aggregate number of shares of stock which this Corporation. shall have authority to issue shall be
10,000 shates of common stock, each with 2 par value of $.01.

ARTICLE V.

The principal office and mailing address of this Corporation shall be 520 AlA North, Suire 203
Ponte Vedra Beach, FL 32802.

ARTICLE VI,
The street address of the initial registered office of this Corporation in Florida shall be 217 Ponte
Vedra Park Drive, Suite 200, Ponte Vedra Beach, FL 32082, and its initial registered agent at that
address shall be Randal C. Fairhanks. The registered office and registered agent of the Corporauon
may be changed from time to time upon notification to the proper authorities.

ARTICLE VIL
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The number of the Directors of this Corporation shall not be less than one or more than seven as
fixed from time to time by the provisions of the Bylaws.

«on
ARTICLE VIIL -

The names and street addresses of the members of the first Board of Directors, who, subject to the
provisions of the Bylaws and these Articles of Incorporation, shall hold office for the first year of the
Corporation's existence or until their successors are elecred and have qualified, are as follows:

Name , Staeet Address
C. Cayce Rumsey I 520 AlA Notth, Suite 203

Ponte Vedra Beach, Florida 32082

Robert Burke, 111 520 A1A North, Suite 203
Ponte Vedra Beach, Florida 32082

Paul Scioscia 520 AlA North, Suite 203
Ponte Vedra Beach, Florida 32082

ARTICLE IX,
The Corporation's Board of Directors is specifically authorized from time to time to enter into
agreements not inconsistent with these Articles or the law with respect to the alienation, sale, pledge,
purchase and redemption of shares of stock of the Corporation.

ARTICLE X.

In furtherance and not in limitation of the powers conferred by statute, the following specific

provisions are made for the regulation of the business and the conduct of the affairs of the
Corporation:

Section 1. Subject to such restrictions, if any, as are herein expressed and such further restrictions, if
any, as may be set forth in the Bylaws, the Board of Directors shall have the general management and

control of the business and may exercise all of the powers of the Corporation except such as may be
2
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by statute, or by the Articles of Incorporation or amendment thereto, or by the Bylaws as constituted
from time to time, expressly conferred upon or reserved to the Shareholders. '

Section 2. Subject always to such Bylaws as may be adopted from time to time by the Shareholders,

the Board of Directors is expressly authorized to adopt, alter and amend the Bylaws of the

Corporation, but any Bylaws adopted, altered or amended by the Directors may be altered, amended
or repeated by the Shareholders. :

Section 3. The Corporacion shall have such officers as from time to time may be provided in the
Bylaws and such officers shall be designated in such manner and shall hold their offices for such
terms and shall have such powers and duties as may be prescribed by the Bylaws or as may be
determined from time to time by the Board of Directors subject to the Bylaws.

Section 4. No Director or officer of this Corporation shall, in the absence of fraud, be disqualified by
his office from dealing or contracting with this Corporation either as vendor, purchaser or otherwise,
nor, in the absence of fraud, shall any contract, transaction or act of this Corporation be void or
voidable or affected by reason of the fact that any such Director or officer, or any firm of which any
such Director or officer is a member or an employee, ot any corporation of which any such Director
or officer is an officer, Director, Sharcholder or employee, has any interest in such contract,
transaction or act, whether or not adverse to the interest of this Corporation, even though the vote
of the Director or Directors or officer or officers having such interest shall have been necessary to
obligate this Corporation upon such contract, transaction or act; and no Director or Directors or
officer or officers having such interest shall be liable to this Corporation or to any Shareholder or
creditor thereof or to any other person for any loss incurred by it under or by reason of any such
contract, transaction or act; nor shall any such Director or Directors or officer or officers be
accountable for any gains or profits realized thereon.

ARTICLE XI.
Any action of the Shareholders may be taken without a meeting if consent in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meéting at
which all shares entitled to vote thereon were present and vored. Notice of any such action so taken
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shall be given within ten (10) days of the date of such action to those Shareholders entitled to vote
thereon who did not give their written consent.

ARTICLE XII.

If all, or anwy, of the Shareholders or Subscribers to the stock of the Corporation shall enter into any
agreement between themselves or with the Corporation or third persons, abridging, limiting,
restricting or changing the rights or interest of any one or more of the Shareholders or Subscribers to
sell, assign, transfer, mortgage, pledge, hypothecate or transfer on the books of the Corporation, any
and all of the stocks of the Corporation held by them, and if 2 copy of the agreement is filed with the
Corporation, all certificates of shares, subject to such agreement or restriction, shall have a reference
thereto endorsed thereon by an officer of the Corporation and such stock shall not thereafter be
transferred on the books of the Corporation except in accordance with the terms and provisions of
the agreement. If the agreement so provides, the certificates of stock shall be registered so that
shares standing in the name of any person as pledgee, trustee or other fiduciary may be voted, in
person or by proxy, and without proof of authority.

ARTICLE XTI

The affirmative vote of holders of fifty-one percent (51%) of the outstanding shares of all classes of
stock entitled to vote shall be necessary for the following corporate action:

(a)  Amendment, alteration, change or repeal.of any provision of the Articles of
Incorporation;

(b} Reorganizarion, merger ot consolidation of the Corporation;

{c) Sale, lease or exchange of the major portion of the property or asseis of the
Corporation; and

{&D Dissolution of the Corporation.

ARTICLE XIV. _
A Shareholder shall not be liable for dividends illegally declared, distributions illegally made to
Shareholders or any other action taken in reliance in good faith upon financial statements of the

Corporation represented to him to be correct by the President of the Corporation or the officer
4
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having charge of the books of account, or certified by an independent or certified accountant to
clearly reflect the financial condition of the Corporation; nor shall there be any liabilicy if in good
faith in determining the amount available for dividends or distribution, the Shareholder considers the
assets to be of ample value.

ARTICLE XV.
The Shareholders may authorize the Corporation to enter into employment contracts with any
executive officer for periods longer than one (1) year, and any Article or By-law provision for annual
election shall be without prejudice to the contract rights, if any, of the executive oificer under such
contracts.

ARTICLE XVI.

The name and street address of the Incorporator of these Articles of Incorporation is as follows:

Name . Street Address

Randsal C. Fairthanks 217 Poate Vedra Park Dnve, Suite 200
Ponte Vedra Beach, Florida 32082

ARTICLE XVIL
This Corporation reserves the right to amend, aleer, change or repeal any provisions contained herein

in the manner now or hereafter prescribed by law, and all rights conferred on Shareholdersherein are
granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscribing incorporator, has hereunto set his hand and
seal for the purpose of forming this Corporation under the laws of the State of Florida, and does
hereby make, subscribe, acknowledge and file in this office of the Secretary of State of the State of
Florida these Articles of Incorporation and does certify that the facts herein stated are true, all on
this _____ day of September, 2002. :

MOW

Randal C. Fairbanks
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ACCEPTANCE OF REGISTERED AGENT

Having been named in the foregoing Articles of Incorporation to accept service of process for the
above srated Corporation at the place designated therein, and being familiar with the duties and
responsibilities as registered agent for said Corporation, I hereby agree to act in this capacity and to
comply with the provisions of the Florida Business Corporation Act. '

‘ e ————
By:@—L (?M‘g e . -
Randal . Fairbanks, Registeded Agent :

GA1Z20UPONTEVEDRAAMRULTORYSUROERY CENTER Artichesof o [5).0721602 dec
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