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MARSLAND & SULLIVAN, P.A,
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p.4¢ ARTICLES OF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP
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FLORIDA DEPARTMEN'T OF 8TAT'E
Sundra B, Mortham

Hocrotury of Btoto
July 18, 1996

~ RESUBM
CSC NETWORKS - E “B 'T

Pleass give or|
1201 HAYS STREET | riginal
TALLAHASSEE, FL 32301 - submisaiorf aate AKX itk co;

SUBJECT: MARSLAND & SULLIVAN, P.A,
Ref. Number: W86000016099

We have received gour document for MARSLAND & SULLIVAN, P.A. and the
authorlzation to deblt your account in the amount of $122,50. However, the
document has not haen filed and Is being returned for the following:

The reglstered agent and reglslered office listed in your articles of Incorporation
must be consistent throughout the documeant. '

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned. B

It you have any questions conceming the filing of your document, please call
' (804) 487-6973,

Claretha Golden

Document Specialist  Letter Number: 096A00035014

EE

K

"
i6.

ARk

3
G

. Division of Corporations - P.0. BOX 6327 Tallahassee, Florida 32314 . "~



FiL. €
ARTICLES OF INCORPORATION Ui ORATIONS
96 JUL 1n Mg

OF

MARSLAND & SULLIVAN, P.A.
A Florige Professional Corporation

The undersignsd, & ratuzal petion of tho ago of elghteen years or mors who Is duly
Ticensed to practice medline and to rendar setvioos as sich under the laws of tho Stato of Fiorids,
acting a8 incotpatator of & profeaslonal corparation under the Florida Professional Setvice
Corporation wid Limlied Liabillly Company Act end the Florida Butiness Corporation Adt, hereby
adopts the followlng Articles of Incorporation for such professional corporation,

ARTICLEI

1.  Nameand Addcess. The name and address of the professlonal corporation shall
be Ma‘:ll“and & Sullivan, P.A, (*Corporation”), 1895 Kingaley Avenue, Otango Park, Florida
' 32073-4466. '

1.2 Princlpul Offies, The principal office of the Corporation shall be at 1895 Kingsley
Avenue, Orange Park, Morlda 320734465, ‘

1.3 Regletered Agent and Qffics, ‘The streot address of the Cotporation's initlal
registered office is Milam Oteto & Larsen, 1301 River Place Boulevard, Suite 1301, Jacksonville,
Florida 32207, and the name of its inftial registered agent at such addeess is Pater O, Larsen,

ARTICLE I

2.1  Duratlon. The duration of this Corporation shall be perpetual subject to tho
Florida Business Corporation Act and Section 2.2 hereof, No shareholder shall have the power
to dissolve the corporation by such shareholder's Independent act of any kind,

22  Yohotary Digclution. The Corporation shall be voluntaily dissolved solely in
accordance with the requiroments of this Secton, At a special shareholders meeting called for the
sile purpose of considering whether to voto on a resolution of the Board of Directers
recommending to the sharehiolders the voluntary dissolution of the Corporation, the sharcholders
shall consider and vole on-whether to vote on the resolution of the Board of Directors . :
recommending to the shareholders the voluntary dissolution of the Corporation, MNeucs of the T
meeting shall be sent to each Shareholder eatitled to vole ro less than ien (10) nor more than aixty
(60) days befors the mesting date, Such notice shall stale that the purpose, or one of the purposes
of the meeting is to conskder dissolving the Corporation, 1F less than all the issued and outstanding
shares entitled to vote are voted in favur of voting on the resolution of the Board of Directots
recommending to the sharcholders the voluntary dissolution of the Corporation, then the
shareholders shell not vote on a resolution of the Board of Directots recommending to the




Sharcholders the voluntary dissolution of the Corporation and, uniil one year has passed, shall not
hold another special sharcholders meeting called for the purpose of considering whether o vote
on a resolutlon of the Board of Dlrectors recommending to the Shaecholders the voluntary
dissolution of the Corporation, If all the issued und outstanding shires of the Corporation entitled
to vote are voted in favor of voting on the resolution of the Board of Directors recommending to
the Sharcholders the voluntary dissolution of the Corporation, then a second speclal sharcholders
meeting, which may be held no carlier than sixty (60) days afer the first special sharcholders
mweting, shall bo called to voie on the resolution of the Board of Dircctors recommending to the
Shareholders the voluntary dissolution of the Corporation. At the special sharcholders meeting
called for the sole purpose of considering whether to dissolve the Corporation voluntarily, the
sharcholders shall consider and vote on whether to dissolve the Corporation voluntarily, If less
than all the iysued and outstanding shares eatltied to vote are voted in favor of voluntary
dissolution of the Corporation, then the Corporation shall not be dissolved, and, until one year
has passed, the sharcholders shall not hold another special sharcholders meeting called for the
purpose of considering whether to vote on voluntary dissolution of the Corporation. If all the
issued and outstanding shares of the Corporation entitled to vote are voted in favor of voluntary
dissolution of the Corporation, then the Corporation shall be voluntarily dissolved.

ARTICLE 1T
PURPOSE

The purpose of the Corporation is to engage in the practice of medicine or osteopathic
medicine and to own and hold such property, enter into contracts, and carry 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
members, officers, employees and agents, who are duly licensed 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 any of the purposes or objectives set forth
in these Articles of Incorporation or any amendment thereof, and to do ali other things incident
thereto or connected 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 Incorporation,

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
INITIAL DIRECTORS

'The Corporatlon shall be governed by a Board of Directors elected by the sharcliolders in
accordance with the Byluws, The initial Board of Directors shall conslst of two (2) directors,
provided, howover, the number of directors may be Increasod or decreased from time to time in
the manner provided in the bylaws of the Corporation.

The names and addresses of the persons who will serve as directors until the first annual
meeting of the sharcholders or until their successors have been duly elected and qualified are:

NAME ADDRESS

Thomas A. Marsland, M.D, 1895 Kingsley Avenue
Orange Park, Florida 32073-4466

1. Wynn Sullivan, D,O, 1895 Kingsley Avenue
‘Orange Park, Florida 32073-4466

ARTICLE Y
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 a majurity vote. '

ARTICLEVI |
CAPITAL, YOTING, 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 one cent ($.01), designated common stock, .
The Board of Directors shall determine the consideration 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 ownied by such sharcholder and shall be entitled to the Corporation's assets sind .~~~

_ have such other rights as set forth in the Florida Professional Service Corporation and Limited-. -~ -
Liability Company Act and the Florida Business Corporation Act. The Corporation shalimot = "
- begin business until it has received for the issuance of its shares money, labor done, or property . -

| _actually reccived. N

 ARTICLEVO .

No contract or transaction between‘thé-Cmpératjon and one more of its directors or

~ officers, or between the Corporation and any other corporation, partnership, association, or other |
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organization in which one or more of its directors'or offlcers are directors or officers or have a
financial Interest shall be void or voldable solely for this reason, solely hecauso the director or
officer i present at or partleipatos in the meeting of tho Board of Directors or committee thercof
which authorizes the contract or transactlon, or solely because his, hor, or their votes are counted
for such purpose, if:

(@  'The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committce,
and the Board of Dircctors or commitiee in good faith authorizes the contract or
transaction by the affirmative vote of a majority of the disinterested directors, even
though the disinterested directors are less than a quorum, provided, however, that
the contract or transaction shall not be authorized by the vote of only a single
director; or

(b)  The materlal facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Shareholders entitled to vote thereon,
and the contract or transaction is specifically approved in good faith by vote of the
Sharcholders,

(¢) The Contract 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
thercof, or the Sharcholders,

Common or interested direciors may be counted in determining the presence of a quorum at a
mecting of the Board of Dircctors or of a committee which authorizes the contract or transaction.
This provision shall not be construed to invalidate a contract or transaction which would be valid
in the absence of this provision or to subject any director or officer to any Hability that he or she
would not be subject to in the absence of this provision.

ARTICLE VIl
INDEMNIFICATION

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

ARTICLE IX _
DIRECTOR IMMUNITY
. To the fullest extent permitted by applicadie law, a director of the Corporation shall not
be liable to the Corporation or its Shareholders for monetary damages for an act or omission in
the directot's capacity as a director, except that this Article does not eliminate or limit the liability
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 uct or omiission not in good faith that constitutes a breach of duty of tho director
to the Corporatlon or an act or omission that Involves intentional misconduct or a
knowing violation of the law;

(©) A transaction from which the director roceived an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the director's office;
or

()  Anact or omission for which the liabllity of a dircctor is expressly provided by an
applicable statute.

Any repeal or amendment of this Article by the Shascholders 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 clrcumstances in which a director of the Corporation Is not
personally liable as set forth in the foregoing :irovisions of this Article, a director shull not be
liable to the Corporation or its Shareholders w such further extent as permitted by any law
hereafter enacted, including, without limitation, any subsequent amendment to the Florida
Business Corporation Act or the Florida Professional Service Corporation and Limited Liability
Company Act, - '

ARTICLE X
CONSE.VTIN 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 required by law or the Articles of Incorporation or bylaws of the
Corporation to be taken, at any annual or special meeting of (a) Shareliolders, may be taken
without a meeting, without prior notlce, and without a vote, if a consent ar consents in writing,
setting forth the action so taken, 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 (o vote were present and voted thereon, and
(b) directors, 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 taken, shall have been signed by all
directors.

- ARTICLE XI
CUMULATIVE YOTING

" an Cumulative voting for the clection of directors or for any other matter is expressly denied . ... L L
and prohibited.



ARTICLE XN
PREEMPTIVE RIGITS

Sharchotders shull have no preemptive rights,

ARTICLE X1l
INCORPORATOR

The name and address of the Incorporator is Thomas A, Marsland, M.D., 1895 Kingsley
Avenuo, Orange Park, Florida 32073-4466,

IN WITNESS WHEREOF, I have hereunto set my hand this ___ day of July, 1996,

) 47 %W&,hjé—'

< NLrHe7
' Thomas A. Matsland, M.D,
Incorporator

HLTHHOU:21960.2 22849-0009]




CERTIFICATE DESIGNATING REGISTERED OFF'ICE AND REGISTERED

In compliance with Sections 48,091, 607.0501, 607,0508 und 621,13, Florida Statutes,
the following is submitted:

MARSLAND & SULLIVAN, P.A,, desiring 1o organize or qualify under the laws of the
State of Florida hercby designates Peter O, Larsen as ity registered agent to accept service of

process within the State of Florida, and the address of its registered office shall be Milam Otero
& Larsen, 1301 River Place Boulevard, Suite 1301, Jacksonville, Florida 32207,

Dated: 7 / /6/ %
' y/a
() Dl
/l oyt

ncorporator

Having been named to accept service of proceis for the above stated corporation, at the
place designated in this certificate, 1 hereby agree to accept the appointment as registered agent
and agree to act in this capacity. I further agree to comply with the provisions of all statutes

relative to the proper and complete performance of my duties, and 1 am famillar with and accept
the obligations of my position as registered agent.

Dated: L6(5¢

Rt f

Registered Agent
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