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ARTICLES OF INCORPORATION PTG i IME,

OF 9 SEP 30 Fii2 oL

DANIELE J. MONTGOMERY, M.D,, P.A.
A Florida Prolemional Corporation

The undersigned, a natural persoo of the age of clghtoca yoars or more who is duly
lcensed to practice medicine and to render services as such under the laws of the State of Florida,
acting as incorporator of a professiooal cosporation under the Florida Professional Service
Corporation and Lisnited Liability Company Act and the Florida Business Corporation Act, herchy
adopts the following Articles of Incorporation for such professional corporation,

ARTICLE 1
1.1 Nameand Address. The name and address of the professional corporation shall

be Danicle J, Montgomery, M.D,, P.A. ("Corporation”), 36 Marshview Drive, St. Augustine,
Florida 3208\‘

1.2  Priocipal Office. The offico of the Cocporation shall be at 36 Marshview
Drive, §1. Augustine, Florida 32 £

1.3  Registered Agext and Offica. The strect address of the Corporation's initial
registered office is 36 Manhview Drive, St. Augustine, Florida 3208€and the namo of its initial
registered ageat at such address is Danicle J. Montgomery, M.D. 4

ARTICLE 1

2.1  Duratinn. The duration of this Corporstion shall be perpetual subject to the
Florida Busincss Corporation Act and Section 2.2 heroof. No sharcholder shall bave the power
to dissolve the cotporation by such Shareholder’s independent act of any kind.

2.2 Yoluntary Disckitign. The Corporation shall be voluntarily dissolved solely in
accondance with the requirements of this Section. At a special sharcholders meeting called for the
sole purpose of considering whether to vote on the resolution of the Board of Directors
reconenending to the Shareljoider's the voluntary dissotution of the Corporation, the shareholders
shall consider and vote on whether 10 vole on the resolution of the Board of Directors -
recommending to the Skarcholders the voluntary dissolution of the Corporation. Notice of the
moeting shall be scex to each Sharcholder entitlod 0 vote no kess than ten (10) nor more than sixty
(60) days before the mecting date. Such notice shall state that the purpose, or one of the purposes
of the meeting is to consider dissolving the Corporation. If less than all the issued and outstanding
shares are voted in favor of voting on the resolution of the Board of Directors recommending to
the Shareholders the volumary dissohstion of the Corporation, then the sharcholders shall not vote
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on the resolutlon of the Boant of Diroctors rocommending to the Sharcholdoers the volunlary
dissolution of the Corporation and, until onc year has passed, shall not bolul another special
sharcholders meeting called for the purpose of considering wheiber to vote on the resolution of
the Board of Directors rovommending to the Sharehokders the voluntary dissolution of the
Corpotation, 1If all the issued and outstanding sharcs of the Corporation are voted in favor of
vuting on the resolution of the Board of Directory recommending to the Sharcholders the voluntary
dissolution of the Corporation, then a second special sharehokicrs meeting, which may be held
o carlier than sixty (60) days afier tho first spocial shareboldcrs moeting, shall be called to vote
on the resolution of the Board of Dircctors rocommending (o the Shareholders the voluntary
dissolution of the Corporation. At the special shareholders moeting called for the sole purposo
of considering whother t dissolve the Corporation voluatarily, the sharcholders shall consider and
vote on whether to dissolve the Comporation voluntarily, If icas than all the issued and outstanding
shares are vired in favor of voluntary dissolution of the Corporation, then the Corporstion shall
not be dissolved, and, until one year has passed, the shaceholders shall not hold anotber special
sharcholders mocting catled for the purpose of considering whether to vote on voluniary
dissolution of the Cosporation, If ali the issuod and outstanding shares of the Corporation are
voted in favor of voluntary dissolution of the Corporation, then the Corporation shall be
voluntarily dissolved,

ARTICLE Il
PURPOSE

The purpose of the Corporation is to engage in the practice of medicine and to own and
hold such property, enter imto contracts, and carry on any business useful for, incideatal to,

necessary for or appropriate for the successful openation of the foregoing activities; provided,
however, that professiona) medical services shall be rendered only through officers, employees,
agents, and independent contraciors who are duly licensed to peactice medicine under the laws of
the Statc of Florida,

The Corporation may do all and every thing necessary, advisable, proper, or coaveaient
for the accomplishment, attainment, or furtherance of any of the purposes or objectives set forth
in these Articles of Iacorporation or any amendment theroo!, and to do all other things incident
thereto or connectod therewith, which are not forbidden by the Florikia Professional Service
Corponation and Limited Liability Company Act, the Florida Business Corporation Act, or
otherwise by law, or by these Articles of Incorporation.

The forvgoing paragraphs cha? be construad 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,

HLTHHOU:Ma3S.1 Z386%.00112
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ARTICLE IV
QRIGINAL SHAREBOLDERS

mmwamwummanmmmmmumm
laws of e Stade of Florida and (0 reader setvices a8 such, mmmmNuoftModﬁnl"
shareholder is! _ _

NAME ARDRESS

Daniele J, Montgomery, M.D. 36 Manshview Drive
SL. Aupusine, iorda 32088 M

ARTICIR V
INDALDIRECTOR
‘The Corporation shall be govered by a Board of Diroctors elected by the Sharsholders, -
‘The initial Board of Directors shall consist of ono (1) director, provided, however, the aumber -~
dethmWﬁmhhﬁmhhwWhl&byhﬂ -
of the Corporation.

Tbemnumdadduuofuemwhowmmnmwlhmiml ,
muh;dtbzhuﬂolbuuuﬂﬂlumhbmﬂlywwmm '

Daniele J. Montgomery, M.D. 36 Marshview Drive ' m

- 8. Mﬂh Mszo? '
ARTICLE V1 o
RXLAWE

| mmamauc«mmmwmwmnw,_ '-
mmmuuyhmormc«mbyamm

cmmm&.mmu

mwmonuudaﬂnmmcammmmw oA
issue is One Thousand (1,000), having a par value of one cent (3.01), designmtod cocamon stock, -
The Board of Directors shall dessnmise the cossidermtion 10 be receivod for oach sharo of -~ ¢ .
owncrahip in the Corporstion. - Nose of the shares of comeson sock of the Corporation shall be - . <
wbmmummwwywnWMmmeMdmwuw
Each Shareholder shall be catitled to one vote for each share of common sock owned by sech - . o
Wmmumwum-mmmmmmumm
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in the Flordda Professional Scrvice Corporation and Limited Liabllity Company Act and the
Florida Buxiness Corporation Act, The Corporation ahall not begin business until it has received
for tho issuance of its shares moncy, labor done, or property actually recelved.

ARTICLE vIII
DIRECTOR CONFLICT OF INTEREST

No contract or transaction between the Corporation and one more of its directors or

officers. or betwoen the Corporation and any ather corporation, partnership, association, or other
organiration in which one or more of its directors or offlcers are directors or officers or have a

financiat {interest shall be vold or voidable solely for this reason, solely because the director or
officer ls present at of participates in the meeting of the Board of Directors or committoe thereof
which authorizes the mnm of transaction, or sokcly bocause his, her, or their votes are counted
for such purpose, if!

(a) Tbe material facts as 10 the relationship or inierest and a3 to the coniract or
transaction arc disclosed or are known to the Board of Direciors or the committeo,
and the Board of Directors or cocomittee in good feith authorizes the contract or
transaction by the affirmative vote of 8 majority of the disinterested directors, even
though the disinderested directors are less than a quorum, provided, however, that
the contract or transaction shall not be suthorized by the vote of ogly a single
director; or

The matcrial facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known 1o the Sharcholders entitled to vole thereon,
and the contract or transaction is apecifically approved in good faith by vote of the
Shareholders.

(c) 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 commitiee
thereof, or the Shareholders. '

Commeon or intcrestod diractors may be counted in determining the preseace of 8 quorum at a
meeting of the Board of Directors or of a committec which authorizes the contract or traasaction.
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 Liability that he or she
would not be subject to in the absenoe of this provision.

ARTICLE IX
INDEMNIFICATION

The Corpodation shall have the power and sutbority to indemnify any person to the fullest
extent permitted by law,

HLTHHOU:31833.1 779900112
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ARTICLE X
DIRECTOR IMMUNITY

To the fullest cxtcnt pormitted by applicablo law, a director of the Corporation shall not
bo liable to the Corporation or jts Sharchoklers for monetary damages for an act or omissloa in
the director's capacity as a director, except that this Anicle doos not eliminate or limit the Uabllity
of a director of the Corpomtion to the extent the director Is found liadle for:

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

()  Anact or omission not in good falth that constitutos a breach of duty of the director
to the Corporation or an act or omission that involves intentional miscoaduct or &
knowing violation of tho law;

A transaction from which the directos received an improper benefit, whether or not
the benefit resulted from an action taken within the scope of the director's office;
or

(d)  Anact or omission for which the lisbility of & director is expressly provided by an
applicable statute.

Any repeal or amendment of this Asticle by the Sharcholders of the Corporation shall be
prospective only and siall 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 ropeal or
amendment, In addition to the circumstances in which a direct.s of the Corporation is not
personally liable as set forth in the foregoing provisions of this Article, a diroctor shatl not be
liable to the Corporation or its Sharebolders to such further extent as permitted by any law
hereafier coacted, including, without Umitsion, any subsequest ameadment to the Florida
Business Corporation Act or the Flogkia Professional Service Corporation and Limited Liability

Company Act.

ARTICLE X1
CONSENT IN LIEU OF MEETING

Bxcept 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 anoual or special meeting of (s) Sbarcholders, may be taken
without a meeting, without prior notice, and without a vote, if a consent or copsents in writing,
setting forth the action so taken, skall bave been signed by the holders of outsanding stiwres
having not less than the minimum number of votes that would be nocessary (o awthorize or take
such action at a meeting at which all shares entitled to vote were preseat and voted thesoon, and
(b) directors, may be taken without a meeting, without prior notice, and without & vote, if a
cansent or consents in writing, setting forth the action so taken, shall have been signed by all
directors,

HLTHHOUS1855.1 2104900113
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ARTICLE XUl
CUMLULATIVE YOTING

Cumulative voting for tho clction of directors or for any other matter is expressly denied
and prohibited.

ARTICLE X1l
EREEMPTIVE RIGHTS

Sharcholders shall have no proomptive rights.

ARTICLE XIV
INCORPORATOR

The name and address of the is Denisic J. Montgomery, M.D,, 36 Marshview
Drive, St. Augustine, mmer i |

IN WITNESS WHEREOF, I bave hereunto tet my hand this .7 duy of 9,_9‘_' , 1996,

;97%;@‘&&/
ick . wry, M.D.

Incorporsior

HLTHHOU:)1633.1 2208900113
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED LI OF CORPORATIONS
| 4 yy. b C

IN ARTICLES OF INCORPORATION 96 SEP 3N P2 21,

Having bocn named as registored agent and to acoept service of process for the shove-
nameod corporation at the place designated in these Articles of Incorporation, T hereby sccept the
sppolntment us registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all statuiss relating to the proper and complete performance of my duties, and
1 am familiar with and scoopt the obligations of my position as registered agent.

.

e W 7177

HLTHHOU:31854.1 22000112




