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ARTICLES OF INCORPORATION =7 =
BEACHES NEUROLOGY, P.A. e D
B 2 - D
=25 5

I, the undersigned subsciiber to these Articles of Incorporation, a natural person compé’@ﬁ? o
contract und a medical doctor, leensed or otherwise legally authorized to render the services of 2
medical doctor and within the State of Florida, hereby acting as incorporator for the purpose of
forming a Professional Service Corporation for profit by virtue of the provisions of Chapter 621,

Florida Statutes, and Chapter 607, Florida Statutes, do hereby adopt the following Articles of
Incorporation.

Article 1.

Name.
The name of this Corporation shall be: BEACHES NEUROLOGY, P.A.

Article IY,
Pumpase, _ .
The general nature of business and the proposed objects and purposes to be transacted, promoted and
carried on by the Corporation are to do any and all things hereinafier mentioned as fully and to the

same effect and extent as natural persons might or could do under the laws of the State of Florida,
viz., .

Section1. To engage in every aspect of the practice of medicine and all its fields of specialization
as are engaged in by medical doctors in (his State.

Section2. To engage and ronder the professional service involved only through its officers, agents
and employees who are medieal doctors in good standing and duly licensed or otherwise legally
avthorized within the State of Florida to render the same professional service as this Corporation.

Section 3. To invest its funds in real estate, mortpages, stocks, bonds and any other type of
investments permitted by law.

Seettort 4. To own real and personal property necessary for the rendering of the professional
scrvices hereby authorized.

Section 5. To engage in ho other business other than the rendering of the professional services
specified herein.

Article 1T,
Capital Stock. ,
Seclion 1, The maximum number of shares of capital stock that the Corporsation is authgrized to

have outstanding at any time shall be Ten Thousand (10,000) shares of Common Stock having a par
value of One Cent ($.01) per share. All stock issued shall be Glly paid and non-assessable. The
considerafion to be paid for each share shall be payable in lawful money of the United States of
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Amgrica, or in property, labor or sewice_s which, in the judgment of the Boazrd of Directors of this
Corporation, shail be of the valuation equivalent to the value of the stock to be issued,

Section 2. Shares ofthe Corporation's stock and certificates therefor shali be issued only to medical
doctors in good standing and duly licensed or otherwise legally anthorized within the State of Florida
to render the same professional service as this Corporation,

Article IV,

Term of Existence,

This Cotporation shall have perpetual existencs,

Article V.
d i o)

The principal place of business and mailing address of this C;:eroraﬁon bhﬂll be 1370 13™ Avenue
South, Suite 215, Jacksonville Beach, Florida 32250.

Article VI
Reoiy ce i d t.
The initial registered office of this Corporation shall be located at 217 Ponte Vedra Park Drive, Suits
200, Ponte Vedra Beach, Florida 32082, The initia] Repistered Agent iy Randal C. Fairbanks.

Article VIL
) Informal Shargholder Aclion,
Aqy action of the Shareholders may be taken without a meeting if consent in writing, sctting forth
the action so taken, shall be signed by all the persons who would be entitled to vote upon such action
at a meeting and filed with the secretary of the Corporation as part of the corporate records.

Article VITI,
Stock Transfer Agresments. .

Section1. Ifall, or any, of the Shareholders or subscribers to stock of the Corporation shall ernter
into any agroement between themselves or with the Cotporation or third persoms, abridging, limiting,
resiricting 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 ol the Corporation,
any and all of the stocks of the Corporation held by them and if g copy of'the agreemeni i3 filed with
the Corporation, all certificates of shares subject o such agreement or restriction shall have a
reference thereto cndorsed thereon by an officer of the Corporation and such stock shall not
thereafler be transferred on the buoks of the Corporation except in accordance with the terms and
provisions of the agreement. Ifthe agreement so provides, the certificates of stock shall be registered
80 that shares standing in the name of any person as pledges, trustee, or other fduciary may be voted,
in person or by proxy, and without proof of anthority,

Section 2, Provided, however, any such agreement shall be subject to the requirements of Florida
Statute 621, and no Sharebolder may sell or transfer any of such Shareholder's shares of stock in this
Corporation except to anothier individual who is, under the provisions of Florida Statute 621 .eligible
to be & Shareholder of this Corparation.

2
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Article IX.
Directors.
Hon 1. 8 i d Replacement . -
A. This Corporation shall have one Director, initially. The number of Directors may bc, a8
provided for by Bylaws adopted by the Shareholders, increased or decreased, but shall never be less
lhzm gne Director.

B. Inany efection of Directors by the Shareholders, each Sharsholder of reord shall have
the right to cumulate his shares and to give one candidate as many voles as the number of Directors
to be elected multiplied by the number of shares equals, or to distribute them on the same principal
among as many candidates as he seas {it; provided, however, that notice shall be given by any
Shareholder to the President, or a Vice President, of the Corporation not less than twenty-four (24)
hours before the time fixed for the holding of the meeting for the election of Directors that he imtends
to accumulate his votes at such election. This right to vate cumylulively shall not be forther
restricted or qualified by any provision in the Bylaws of the Corporation.

C. Exceptas provided in Arficle XV, Section 2, any vacancy onthe Board of Directors shall
be filled by the Shareholders at a regular or special meeting called for that purpose. A Sharcholder
removed as a Director for canse shall not be entitled to vote (o fill his own vacaney by voting for
himself without prior approval secured by the affirmative vote of 100% of the ouistanding shares of’
ali classes of stock extitled to vote, exclusive of his own shares of stock,

Section 2. Direvior Mestingg. The presence of a majority of the Board shall be necessary at any
meeting to constitute a quorum to transact business. No action shall be taken at a meeting of the
Board execpt by unanimous vote of the members of the Board present at the meeting. In lieu of
acling at 2 meeting, the Board may act without g meeting provided that written consent to the action
in question is signed by all the Directors and filed with the minutes of the Board before or after the

action in question is taken,
Section 3. Initial Dircctors. The name and post office address of the sole member of the frst Board
of Directors is a5 follnws:
NAME . - ADDRESS
Thomas M. Snyder, M.D. 1370 13* Avenue Sonth, Suite 215

Tacksonville Beach, Florida 32250

Article X,
Interested Directors.
Section 1, No contract or other transaction between a Corporation and one or mare of its
Directors, or between a Corporation and any olher corporation, firm, association or other entity in
which one or more of its Directors are Directors or officers, or are financially interested, shall be
either void or voidable for this reason aloge or by reason alope that such Director or Ditectors are
present at the meeting of the board, as of 1 committee theteof, which approves such contract or
transaction, or that his or their votes are counted for such purpose.

(01000066383 0))
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A. Ifthe fact of such comimon Directorship, officership or Bnancial interest is disclosed or
known to the board or committee, and the boatd or committee approves such contract or transaction
by vote sufficient for such purpose without counting the vote or votes of such interested Director or
Directors; or .

B. Ifsuch common Dircctorship, officership or financial interest is disclosed or lmown to
the Shareholders entitled to vote thereon, and such contract or transaction is approved by vote of the
Sharcholders: or

C. Ifthe contract or transuction is fair agd reasonable as to the Corporation at the time it i
approved by the board, a committee or the Shareholders.

Section 2. Comon or interestad Directors may be counted in determining the presence of a
quorum at a meeting of the Board or of a committae which approves such contract or transaction,

Seetion 3. The Board of Directors shall have authority to fix the compensation of Directors for
scrvices in any capacity.

Article X7,
_ Long-Ta lovment .
The Board of Directors may authorize the Corporation to enter into employment contracts with any
executive officer for periods longer than one year, and y charter or by-law provision for annual
election shall be without prejudice to the.contract rights, if any, of any exevutive officer under such
contracts,

 Avrticte XTI,
ireetor Reliance on ra ds,
A Director shall not be liable for dividends illegally declared, distributions illegally made 1o

determining the amount availabi for dividends or distri bution he considers the assets to be of ample
value, '

Avrticle XITI,
Subscribers,
The name and post office address of the subscriber to these Articles of Incorporation is as follows:
NAME' - ADDRTSS

Thomas M. Snyder, M.D. 1370 13" Avenue South, Suite 215

Jacksonville Beach, Florida 32250

4
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Article XIV.
Severance and Termination of Emplovment.

If any officer, Directors, Shareholder, agent or employee of this Corporation who has been rendeting
the services of a medical doctor to the public becomes legally disqualified to render such
professional services with this state or accepts employment that places restrictions or limitations
upon his continued rendering of such professional services, then, in any such event, such person's
office and/or employment with and/o¢ financial interest in this Corporation shall cease forthwith;
subject, howevet, to the provisions of Article XV, dealing with "Amendments". Should any
amendment be cffected which changes the nature and purpose of this Corporation so that the
restrictions of Florida Statate 621 do not apply, then the restriction of this Article XIV shall not
thereafier apply; provided, however, that until such amendment is effected, such person shall render
no professional services, shall hold no office, shall not serve on the Board of this Corporation, and
shall have no financial interest in this Corporation except to receive payment for any stock owned
and any other nmounts that are lawfully due and owing by the Corporation.

Avrticle XV.
Amendments,
Section 1, These Articles of Incorporation may be amended in the manner provided by law. Each

amendroent shall be approved by the Board of Directors and pruposed by them to ithe Sharcholders,
and approved at & Sharebolders' Meeting unless 2l the Directors and all the Shareholders sign a
written slatement manifesting their intention that & cortain amendment to fhese Articles of
Incorporation be made. AH rights conferred on Shareholders herein are granted subject to this
reservation.

Section 2. In the event the ownership of shares of this Corporation shall be in any person, trust,
Corporation, estale or partnership who is not qualified to own such shares under the provisions of
Chapter 621, Florida Statutcs, and there has been no voluntary ‘txansfer of stock contrary to Articie
VIII, or to law, the Board of Directors and Sharcholder shall have the power to amend these Articles
of Incorporation in the manner and method prescribed in Section 1 of this Article XV 1o effect a
change in the nature and purpose of the business authorized by these Articles of Tncorporation so that
this Corporation shall have the power to conduct any business authorized by Chapter 607, Florida
Statutes. If there is a vacancy on the Board of Directors at or after the oceurrence of the event
referred to in this subparagraph, thar vacancy shali be filled by the remaining Board of Directots until
this amendment is complete and effective, or until such ownership of shares no longer cxists. No
Shareholder shall be ineligible to vote on any such amendment merely because he is an ineligible
Shareholder under Florida Statutes 621; but he shall have no other voting right.

+ Rights of Shateholder Whose Interest
Terminates Under Article XTV.

If any Shareholder of this Corporation be required to terminate his financtal interest in this
Corporation because of the application of Article XTIV, or the application of Chapter 621, Florida
Statutes and should these Articles not be amended as provided in Article XV, the financial interest
of such Sharcholder shall tarminate immiediately and automatically except to receive payment for
such stock in this Corporation a3 may be owned by him, and any other amounis that are lawfully due
and owing to him by the Corporation, and such shares of stock shall not be entitled to dividends, or
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stack rights of any kind. Such stock shall be fortkwith transferred, sold, purchased. pledged or
redeemed at such price or value and under such terms as shall be authorized or set forth in the

Bylaws or Shareholders' Agreement, if any, and if not, by mutual agrecmeant or, if no such agreement
can be reached, then by arbitration,

IN WITNESS WHEREOF, the undersigned, subscribing fis /674 day of

May » 2001, for the purpose of forming this Corporation nndes the laws of
the State of Florida, does hereby make, subscribe, acknowledge and file in the Office of the Secretary
of State of Flotida these Articles of Incorporation and cerlify that the facts herein are true,

Drisn M Bonan st

Thomas M. Snyder, M.D/

STATE OF FLORIDA - )
COUNTY OF ST. JOHNS }
The foregoing Articles of Incorporation were acknowledged before me this Vil day
of Maxy , 2001, by Thowi M. -Q‘ll.f‘lf » who {iifis personally known to me or
[iwho bas produced as jdentification.
2ol C"M e
Notary Public, Stat€ of Florida at Large | 5 O . R beeons
Notary's Slamped or Printed Name: : My ;:,:1"; Exp. Ang. %, ZIK73
My commission expircs: Bondud thru Pichard Ins. Agey,

ACKNOWLEDGMENT OF REGISTERED AGENT

Having been named to accept servica of process for the above stated Corporation, at the place

designated in this certificate, T hereby accept to act in this capaci , and agree to comply with the

Provisions of said Act relative to keeping open said office. .
Iren
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FBoett C Bl =F
By: &) O nlad__ . ) . — - BT =
Randal C. Fairbanks, Registered Agent nE —
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