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ADVANCED IMAGING CONSULTANTS, P.A. A

A Florida Professional Corporation

The undersigned, a natural person of the age of eighteen years or more who is duly
licensed to practice medicine and to render services as such under the laws of the State of
Florida, acting as incorporator of, a professional corporation under the Florida Professional
Service Corporation and Limited Liability Company Act and the Florida Business Corporation
Act, hereby adopts the following Articles of Incorporation for such professional corporation.

ARTICLE I
N DDRESS AND REGISTERED AGENT

1.1 Name snd Address. The name and address of the professional corporation
shall be Advanced Imaging Consultants, P.A. (“Corporation™), 101 N. Starcrest Drive, Suite
200, Clearwater, Florida 33765.

1.2  Principal Office. The principal office of the Corporation shall be at 101 N.
Starcrest Drive, Suite 200, Clearwater, Florida 33765, ' ' ’

1.3 Registered Agent and Office. The street address of the Corporation’s initial
registered office is The Greenleaf Building, Third Floor, 200 Laura Strest, Jacksonville,
Florida 32201-0240 and the name of its initial registered agent at such address is F&I. Corp.

ARTICLE II
DURATION AND CONTINUITY

2.1 Duration. The duration of this Corporation shall be perpetual subject to the
Florida Business Corporation Act and Section 2.2 hereof. No sharehelder shall bave the power
to dissolve the corporation by such shareholder’s independent act of any kind.

24  Voluntary Dissolution. The Corporation shall be voluntarily dissolved solely
in accordance with the requirements of this Section. The Board of Directors shall adopt a
resolution recommending to the shareholders the voluntary dissolution of the Corporation (the
“Dissolution Resohmion™). At a special shareholders meeting called for the sole purpose of
considering whether to vote on the Dissolution Resolution, the shareholders shall consider and
vote on whether to vote on the Dissolution Resolution. Notice of the meeting shall he sent o
each shareholder entitled to vote 1o less than ten (10) nor more than sixty (60) days before the
meeting date. Such notice shall state that the purpose, or on¢ of the purposes of the meeting is
to consider dissolving the Corporation. If less than all the issued and outstanding shares are
votes in favor of voting on the Dissolution Resolution, then the sharchoiders shall niot vote on
the Dissolution Resolution and, wntil one year has passed, shall not hold apother special
shareholders meeting called for the purpose of considering whether to vote on 2 Dissolution
Resolution. If aid the issued and outstanding shares of the Corporation ave voted in favor of
voting on the Dissolution Resolution, then a second special shareholders meeting, which may

David L. Robhins, Esquire

Florida Bar # 108951
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be held no earlier than sixty (60) days after the first special shareholders meeting, shall be
called to vote on the Dissolution Resolution. At the special shareholders meeting called for the
sole purpose of considering whether to dissolve the Corporation voluntarily, the shareholders
ghall consider and vote on whether to dissolve the Corporation voluntarily. If less than all the
issued and outstanding shares are voted in favor of voluntary dissolution of the Corporation,
then the Corporation shall pot be dissolved, and, until one year has passed, the shareholders
shall not hold another special sharcholders meeting called for the purpose of comsidering
whether to vote on voluntary dissolution of the Corporation. If all the issued and outstanding
shares of the Corporation are voted in favor of voluntary dissolution of the Corporation, then
the Corporation shall be voluntarily dissolved.

ARTICLE 11l
PURPOSE

The purpose of the Corporation is {0 engage in the practice of medicine or osteopathic
mexticine and to own and hold such property, enter into contacts, and carty on any business
useful for, incidental to, necessary for or appropriate for the successful operation of the
foregoing activities; provided, however, that professional medical services shall be rendered
only through officers, employees, agents, and independent contractors who are duly Iicensed
to practice medicine under the laws of the State of Florida.

The Corporation may do all and every thing necessary, advisable, proper, or
convenient for the accomplishment, attainment, or furtherance of anmy of the purposes or
uhjectives set forth in these Articles of Incorporation or any amendment thereof, and to do all
other things incident thereto or comnected therewith, which are not forbidden by the Florida
Professional Service Corporation and Limited Liability Company Act, the Florida Business
Corporation Act, or otherwise by law, or by these Articles of ncorporation.

The foregoing paragraphs shall be construed as enumerating both objectives and
purposes of the Corporation, and it is hereby expressly provided that the foregoing
enumeration of specific purposes shall not be held to limit or restrict in any manner the
purposes or powers of the Corporation otherwise permitted by law.

ARTICLE IV
ORIGINAL SHAREHOI.DERS

Fach of the original shareholders of the Corporation is duly licensed to practice
medicine or osteopathic medicine under the laws of the State of Florida and to render services
as such. The names and addresses of the original shareholders are:

NAME . ADDRESS

Frederick Carolan, M.D. 1644 Santa Barbara Drive
Dunedin, Florida 34698

Robert Entel, M.D., M.P.H. 3000 Leprechaun Lane

Palm Harbor, Florida 34683

, 2-
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NAME ADDRESS
Gerald Niedzwiecki, M.D. 2675 Meadow Wood Drive
Clearwater, Florida 33761
Upea Patel, M.D. 3006 Ashland Terrace
Clearwater, Florida 33761
Barry Weiss, M.D. P.O. Box 971
Crystal Beach, Florida 34681
David G. Wolstein, M.D. 503 Baywood Drive South
South Dunedin, Florida 34698
Warren Zimmerinan, M.D. ' 3233 Hyde Park Drive

Clearwater, Florida 33761

ARTICLE V
INIYTAL DIRECTORS

The Corpotation shall be governed by a Board of Directors elected hy the shareholders,
the initial Board of Directors. shall consist of three (3) directors; provided, however, the
aumber of directors may be increased or decreased from time to time in the manner provided
the bylaws of the Corporation.

The pames and addresses of the persons who will serve as directors until the first
annual meeting of the shareholders or until their successors have beep duly elected and

qualified are:
NAME j_ADDRESS _
Frederick Carolan, M.D. 1644 Santa Barbara Drive
Dunedin, Florida 34698
Warren Zimmerman, M.D. 3233 Hyde Park Drive
Clearwater, Florida 33761
Gerald Niedzwiecki, M.D. 2675 Meadow Wood Drive
Clearwater, Florida 33761
ARTICLE VI
BYLAWS

The Board of Directors of the Corporation shall have the power and authority to adopt,
amend and alter the bylaws of the Corporation by 2 majority vote.

_3_
{((A00000049026 8)))
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ARTICLE vl
CAPITAL; VOTING; CONSIDERATION

The aggregate number of shares of capital stock the Corporation shall have authority to
issue is One Thousand (1,000), having a par value of une cent ($.01), designated common
stock. The Board of Directors shall determine the comsideration to be received for each share
of ownership in the Corporation., None of the shares of common stock of the Corporation shall
be issued to anyone other than an individual duly licensed to practice medicine or osteopathic
medicine in the State of Florida. Each Shareholder shall be entitled to one vote for each share
of common stock owned by such Shareholder and shall be entitled to the Corporation’s assets
and have such other rights as set forth in the Florida Professional Service Corporation and
Limited Liability Company Act and the Filorida Business Corporation Act.

ARTICLE vill
DI TOR CO ICT OF INTEREST

No contract or transaction between the Corporation and one more of its directors or
officers, or between the Corporation and any other corporation, partnership, association, or
other organization in which one or more of its directors or officers are directors or officers or
have a financial interest shall be void or voidable solely for this reason, solely because the
director or officer is present af or participates in the meeting of the Board of Directors or
committee thereof which authorizes the coniact or transaction, or solely because his, her, or
their votes are counted for such purpose, if:

(3)  The material facts as to the relationship or interest and as to the comtact or
transaction are disclosed or are knmown to the Board of Directors or the
committee, and the Board of Directors or committee in good faith authorizes the
contract or tramsaction by the affirmative vote of a majority of the disinterested
directors, even though the disinterested directors are less than a guorum;
provided, however, that the contract or transaction shall not be authorized by
the vote of only a single director; or

{t) The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the shareholders entitfled to vote
thereon, and the contract or transaction is specifically approved in good faith by
vote of the shareholders.

()  The contact or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board of Directors or by a committee
thereof, or the shareholders.

Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a committee which authorizes the comtract or
transaction. This provision shall not be construed to invalidate a contact or transaction which
would be valid in the absence of this provision or to subject any director or officer to any
liability that he or she would not be subject to in the absence of this provision.

005.172127.1 L '4' -
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ARTICLE IX
INDEMNIFICATION

The Corporation shall have the power and authority to indemmify any person to the
fullest extent permitted by law.

ARTICLEX -
DIRECTOR IMMUNITY

To the fullest extent permitted by applicable law, a director of the Corporation shall not
be lisble to the Corporation or its shareholders for monetary damages for an act or omission in
the director’s capacity as a director, except that this Article docs not eliminate or limit the
lizbility of a director of the Corporation to the extent the director is found liable for:

(@) A breach of the director’s duty of loyalty to the Corporation or its shareholders;

()  An act or omission not in good faith that constitutes a breach of duty of the
director to the Corporation or an act or omission that involves intentional
misconduct or 2 knowing violation of the law;

{c) A transaction from which the director received an improper benefit, whether or
not the benefit resuited from an action taken within the scope of the director’s
office; or

(@  Anact or omission for which the liability of a director is expressly provided by
an applicable statute. '

Any repeal or amendment of this Article by the shareholders of the Corporation shall
be prospective only and shall not adversely affect any limitation on the personal liability of a
director of the Corporation arising from an act or omission occurring prior to the time of such
repeal or amendment. In addition to the circumstances in which a director of the Corporation
is not personally liable as set forth in the foregoing provisions of this Article, a director shall
not be liable to the Corporation or its shareholders to such further extent 25 permitted by any
law hercafter enacted, including, without limitation, any subsequent amendment to the Florida
Business Corporation Act or the Floria Professiopal Scrvice Corporation and Limited
Liability Company Act,

ARTICLE XI
CONSENT IN LIEU OF MEETING

Except as otherwise set forth in Section 2.2 of these Articles of Incorporation, any
action which may be taken, or which is requized by law or the Articles of Incorporation or
bylaws of the Corporation io be taken, at any annual or special meeting of (a) shareholders,
may be taken without a meeting, without prior notice, and without a vote, if a consent or
consents in writing, setting forth the action so iaken, shall have been signed by the holders of
outstanding shares having not less than the minimum number of votes that would be necessary
to authorize or take such action at a meeting at which all shares entitled to vote were present

0051721271 '.5'
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and voted thereon, and (b) directors, may be taken without a mecting, without prior potice,
and without & voie, if a consent or consents in writing, setting forth the action so taken, shall
have been gigned by all directors.

ARTICLE XiI
CUMULATIVE VOTING

Cunqulative voting for the election of ditectors or for any other matter is expressly
denied and prohibited.

ARTICLE X1
PREEMPTIVE RIGHTS

Shareholders shall have no preemptive rights.

ARTICLE XIV
INCORPORATO

The name and address of the incorporator is David L. Robbins, Foley & Lardner, 100
N. Tampa Street, Suite 2700, Tampa, Florida 33602.

IN WITNESS WHEREOF, I have hereunto sct my hand this 15th day of September,

o Day L

David L. Robbins
Incorporator

T

008.172127.1 I ; .
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STATE OF FLORIDA
COUNTY OF HILLSBOROUGII

The foregoing imstrament was acknowledged before me this 15tk day of Septembet,
2000, by David L. Robbins. Such person did not take an oath and: (notary must check
applicable box)

B/is/are personally known to me.

[ produced a current Florida driver’s license as identification.
0O produced as identification.

(Notary Seal must be affixed) d

Signature of Notary

Py Denisa A Milloviich

Bl %My Commission CC700711 g[)gﬂf:ﬂ‘! A- /Mf//mf‘ﬂé
WSS Expires Dacamber 7, 2001

Name of Notaty (Fyped, Priatad or Stamped)

Commission Number (if not legible on seal):

My Commmission Expires {if not legible on seal):

ACCEPTANCE OF APPOINTMENT
BY INITTAL REGI D AG

THE UNDERSIGNED, 2 foreign corporation authorized to transact business in the
Stare of Florida, having been named in Asticle I of the foregoing Articies of Incorporation as
initial Registered Agent at the office designated therein, hercby accepts such appointment and
agrees to act in such capacity. The undersigned hereby states that it is familiar with, and
hereby accepts, the obligations set forth in Section 607.0505, Florida Statutes, and the

undersigned will further comply with any other provisions of law made applicable to it as
Registered Agent of the corporation.

—) .
- e &
DATED, this 15th day of September, 2000. £R S
zEZ D i
REGISTERED AGENT T 0 oo
wk B =
. m,u 3
F & L CORP., g 1
a Wisconsin corporation =
o2 o O
! , ) - / ;“% = o5
BY: i ﬁ 0{{ / im =

>
David L. Robbins, Vice-President

005.172127.1 -7-
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