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FOOT CLINIC OF NORTHWEST FLGRIDA, P.A. |

THE UNDERSIGNED hereby makes, subscribes, acknowledges, and
files this certificate for the purpeose of bgcoming a professional
1

servise corporacion for profit under the Jlaws of .the State of

Florida, : : i

1
v

1. Name. The name of this corporation (the "Corperation®}

shall be.

L

FQOT CLINIC OF NORTEWEST FLORIDA, P.&.

2. ZPurpose. This Corporation may engage in the practice of
. I

wedicine with emphasis in the specialty of Podiatry and may engagfa

in such other activity or business periitted under the laws of the

United States znd of thizs Stace. i

3. Stock. The w=apital stock of this Corporatian shalf.].

congist of One Thouzand (1,000} shares of commen stock having a pal:r ‘
value of One Dollar (§1.00) per ahare,. ¥YWo sharsholder of th.:e
Coxrporation may tranafer his shares of stosk in the Corparatio:n
without first offering such shares of stock to the other sharehol:i—
ers who shall have a first rightlof refupal for the sams terms a.nfd

conditions as the prospective transfer Lo z prospective traunsforee.
1

1
%, Term. This Corparation ghall have a perpstual exigtanoe.
i

5. Date of Bxigtence. The date when the gorporate existenc::e
1 . !
of this Corporation shall begin is at the time of subscription and

Prepared By: :

4, Todd Burke, Zsg.

FI. Bar $#15204B

215 Gramd Blvd., Ste 101
Sandestin, FI. 32550
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acknowledgment of these Articles of Incorporaticn.

6. addvese. The initial street address of the prinecipal

office is located at 1320 N. 9th Avenus, Pengacola, Florida 33501

l
Florida is |

7. Reogistered hgentﬂ M. Todd Burke, of Destin,

hereby designated as r351dant agent for this Corporation.

8. Number of Directors. This Corporation shall 1n1t1a11y

have two [(2) directors, but the By-Laws of this Corporation may

provide for such increase or decrease in the,number thereof as 1%

anthorized by law.

[
|
l
9. Pirsgtous, The nams and streeb address of the first
l

Board of Directors is as followsa:

Name gtrees Addresp .
. |
PAUL D. BROOKS 1320 N. Sth Avenus !

pengacola, Florida 32501

JON A, SNELLGROVE 1320 N. sth Avenue i
' pengacola, Florida 32501 . '

10, Insorporator. The name and street address of the

1
|
1
1
[
]

incorporater to thiz Certificate of Incorperation is as followss

Name ' street Address ,
M. TODD BITRKE 215 Grand Boulevard
Suite 101

Degtin, PL 32550

11. pfficers. The Officers of thiz Corvoration shall be a

president, Secretary, and Tréasurer and such other offices ox

agents as may be deemed necessazy. 3ll officers, agents or
employees as may be ‘necesgayy shall be chaosen in gsuch a manner,

1
hald offices for such time, ‘and have such pmwer and duties ae may

|
H02000208482 8 |
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I
be pregcribed by the By-Laws or determined by the Boaxd oﬁl
I

Directors. ANy person may hold twe (2) or mere offiven.

12, E_ﬁ_imi_éi_ﬂé_ﬂ&; ;

Section 1. Each person who was or is wmade a paxty oF :.s:
threatened to be made & party te or is invelved in any action, suit
or proceeding, whether civil, criminal, administrative or investi-
gative ("proceseding'), by reason of the fact that he or she, or a
person or whom he or she is the :Legal reprerentative, is or was a
director or officer of thie {'.'m:poratmn or is or was serving at tbé
request of the Corporation as a diractor, officer, suployee o:r:
agent of another corpeoration or of a partuership, jeint venture;
trnst or other entexprise, including merwvice with respect tcla
employee henefit plans, whether the bagis of such proc&eding i%
alleged awsbion in an official capacity as a dlrector, offzcer;
employee or agent or in any other capacity wh:.le serving as a
d:l.rectar. afficer, employee or agent, shall be :Lndem:.f:.ed and held
harmless by the Corporation to the fullest extent autharized by the -
Florida Gensral Corporation Act as-the same exipta or way hereafte!r
be amended (buk, in the case of any such amendment, only to th;e
extent rthat such emendment permits the Corporation to prcrvid}b
broader indemnification zights then said Law permitted th;:e
Corporatisn te provide prior to such amendment) against alil
expenses, liahilivy and loss (including attorneys’' fees, juagmenté
fimes, ERISA excige taXes or penalties and ameunts paid or to he
paid in settlement) reasonahly ineunrred or suifered by sBuch pers:m
in comnection therswith and such indemnification shall ~continue a:s
to a2 person who has ceased to be & directar, of%icer, employee c;nr

HOZ2000208482 8 |
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agent and shall imure to the benefits of Bis or her heirs,!
executors and adminiserators. Such right shall be a contract right
and shall inelude the right to be paid by the Corporation .expense:is
inenrred in defending any such proceading in advance of its fina;lf.
disposition; -Erov:i.de.d, however, that the payment of such expense:s
incurred by a director or wfficer in his or her capalr:i.ty as ;a
direector or officer (and not in any other capacity in which servicée
was or is rendexed by such person while a director or r::fficer;,
ingluding, without limitation, service té an employee benefit plan)
in advance of the £inal dmpos:.t:.cm. of such wrocesding, shall be
made only upon delivery to the cm:pczratimn nf an undertaking, by ux
em behalf of such dirsctor or officer, to repay =ll amcunts sp
advanced if it should bhe determined ulcimately that such directcgr
or offisar is not entitled to be indemnified under this Article t::u:
ptherwise. '
Sention 2. IFf a2 claim under Seetion 1 is mnot paid by f:.ljze
Corporation within 90 days after a writtem claim has been receiveid.
by the Corporation, the claimant may at any time thersafter brim{tg
suit against the Corporatiom to recover the unpaid amount of tﬁe
claim, and if sucecessful in whele or in part, the claimant shall lfae
entitled to be paid alsec the expense of prosecuting such claim. }'t
shall be a defense to any such action (other than an action brmght
to enforce a claim for expenses incurzed in defending any. procee[d-
ing in advance of its £inal disposition where the reguired
undertaking, 1f any, has been tendersd to the Corporation) that !:fhe

claimant has not me: the etandards of conduct which meke WE

permissible uader ‘the Florida Gemeral Cnrpc:ra&inn Aot for this
!

i
i

[
[
HO2000208482 8 [
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Corporation to indemnify the claimant for the amount claimed, but

the burden of proving such defense shall be on. the CQrporatlon
Neither the failure of the Corporaticn {irclud:.ng its Board cf
Directars, indspendent counsel, or its sharsholders) teo have madg

. |
a determination prior to the commencement cof such action that

L1

indemnification of the claimant is proper in the circumstance

because he or she has met the applicable standard of conduct sst

[

forth in the Florida General Corporation Act, nor an actua

determination by the Corporation {including its Boazd of Directors,

independent counsel or its shareholders) that the claimant has nat
1

met such applicable standard of conduct, shall be a defznse to the

action or create a presumption that eclaiment has not mer the
|
applicable standarﬁ of conduct, f

Section 3. The rights conferred on any person by Eectlons'l
|

and 2 shall not be exclusive of any other righte which such persen
I

may have or heresafter acguire under any statute, provision of t:has:e

articles of Incorporatiom, Bylaws of the Corporation, agraemen%,,
i , . N
Section 4. The Corporation may maintaln insurance, a3t 305

vote of sghareholders or disinverested directors or otherwise.

expense, to protect itself and any such diréctor, cfficer, employée
or agent of the Cerporation ar another corpazation, partnershi@,
joint venture, trust or other entarprise against any such axpansé,
liability or logs, whether or not the Corporation would have tﬁe
power to indemnify such perscn against such expense, liahility or
losz under the Florida General Corpoxacion Act. ;
Section 5. ‘A directcor of the Corporation shall not %E

personally liable to the Corporation or ice shareholders £or

H02000208482 8
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|
monetary damages for nreach of fiduclary duty as 2 director, ex::eplﬁ
far liabilivy (i)} for any breach of directar's duty of loyalty teip
the Corporation Or its shareheolders; (21} fc:r acts or omissions nci:
in good faith or which invelve intentiomal miscenduct,; (iii) h
knowing violation of law; oOF (iv) for any rransaction £ram 'r.-.'h:l.c:h
the director deyived an improper perzonal benefit. IE the E‘loradL
Geneyal Corporation Aot is amended after appraval by the shareheld
ere of this Article to auchoyize corporate action further el:;m:.nat{-
ing or limikbing the personal 1ighility of dirsctors, then tﬁe
1izbility of a director of the Corporation shall be gliminated cr
limited to the fullest e:::tem; permitted by the Florida Ge.nerall
Cnrpuratmn act, ag so amended. .
any repeal oY modificatien of the foregoing paragragh by tl'z;e
charehoiders of the Corporation shall not adversely affect 1:.1.':1&
right or protection of a diractor wE the Corporation existing %\.t
che time of such repeal ox modification. ;

13, Reculakiocn of fpternal Affaizrs. The provisions for the.

regulation of the internal affairs of the Corporation are gcverniad

by duly adopted By-Lawsd. . |

14. Contrasks. Ko contract o pther rransaction betweed this

corporation and any other corporation ehall be affected by the fact
that any Directoxn oI phig Corperation is interesgted in, or :?.sE 2
girector or officer of, surh arher corporation; and any D:.rer:tm:,
ipaividually oxr jointly, way be a parky to, or MAY bea :r.ntere.-_.ted
in, any coatract or rransaction of this Cofporatn.on ar in wh:.ch
. this Corporation is interasted; and no contract or cther transa.c-

cion of this Corperation with any persaon, fixm, OF ccrncratmn

l

!

E02000208482 8 i
I
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shall be affected by the fact that any Director of this Corporatien
' |
is & yarty in any way connected with puch person, fiwm, oF

[
corporation; and every person who may become a Director of this
Carporation is hereby relieved from any liability that might
otherwise exigt from coatracting with this Corporation for thé

benefit of himeelf or any firm, association, or Sorporation iﬁ
. ]
which he may be in any way interested, 3

I¥ WITNEES WHEREOF, I, the undersigned subscribing

Incorperator, have hereunto set my hand and seal this _{— day of

!

October, 2002, for the puzpese of forming this corporation under
oy

the laws of the State of Florida, and I hereby make and file in the

cffive of the Secretary of State of the Btate of Florids thils

Certificate of Incorporation and certify that the Ifacts herein

stated are true. f
&ﬂ;ﬂ‘ﬁL |

M. Todd Burks, Incorporator

STATE OF FLORIDA
COUNTY OF WALTON

B

THE FOREGDING instrument was acknowledged before me this
day of Octobez, 2002, by M. Todd Burke, as Incerporator, who ig
personally konown to me and who did take an oath.

My Commizsion Expires:

(Notary Seal)

H02000208482 8
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CERTIFICATE DESIGNATING PLACE OF BUSINESE GR DOMICILE
FOR THE SERVICE FROLCESS WITHIN THIS STATE
NAMING AGEENT UFON WHOM PROCESS MAY RRE SERVED

E
IN PDURSUANCE of Chapter 48.901, who Florida Statukbsg, thé
i

following is submitted, in compliance wWith gaid Act:

FIRST, thet FOOT CLINIC OF NORTHWEST FLORIDA, F.A., desi:in%
te ozrganize under the laws of the State of Florida, with it%
principal office as indicated in the Articles of Incorporation a%

" Ciky of Pensacola, Couwnty of Epcambia, State of Flaorida, has nameﬁ
M. Todd Burke, located st 215 Grand Blvd., Suite 101, Dastin,

County of Walton, State of Plorida, as its agent to zececept serviée
of process within this Stare. i
|
ACKNOWLEDGMENT : !
HAVING been named to accept service of process fer the above-

stated corporatiom, at the place designated in this cErtificate:iI
hereby accept the Act in this capacicy, and agree to comply wi?h

the provision of oaid Act relative to keeping open gaid office.!

e o

e [T Y L L AT

{Resident Agent}

40 A4Y13423S

VQOT ‘33SSYHY TIVL

Avi
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