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TEOMAS J. DERBES, M.D., P.A.

THE UNDERSIGNED hereby makes, subscribes, acknowledges, and
files this certificate for the purpose of hecoming a profesgsional

service corporation for profit under the laws of the State of

Florida.
1. Name. The name of thig corporation {the "Corporatiocn")
shall be;
THOMAS J. DERBES, M.D., P.A.
2. Purpose. This Corporation may engage in the practice of

medicine with emphazis in the specialty of neurolegy, psychiatry
and pain management and way engage in such other activity or
buginegs permitted under the laws of the United States and of this
Btate.

3. Stock. The capital stock of this Coxporation shall
consist of One Thouszand (1,000} shares of common stock having a par
value of One Dellar (51.00) per share. The capital stock of their
Corporation may only be owned by medical doctors (M.D.) licensed in
the State of Florida. No sharehclder of the Corporatidn may
trangfer his shares of stock in the Corporation without £first

offering such shares of stock to the other shareholders who shall

Document Prapared hy:

EDWARD &. REUTCHISON, JR., EE2Q.
Flovida Bar #0602455

BURKE & BLUE, P.A.

P.0. Box 70

Panama City, Floxida 32402
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have a first right of refusal for the same terms and conditions as
the prospective tranafer to a progpective transferee.

4. lec . The Corporation shall file an election to be
taxed as an 5 Corporation in accordance with the provision of the
Internal Revenue Code and the Florida Department of Revenue. No
shareholder of the Corporation shall take any action that would
disqualify the Corporation from being treated as an 8 Corporation.

5. Term. This Corporation shall have a perpetual existence.

6. Date of Existence. The date when the corporate existence
of this Corporation shall begin is December 23, 2002.

7. Addregg. The initial street address of the principal
office and initial registered office of this Corporation is located
at 2103 Janks Avenue, Panama City, Florida 32405, and THOMAB J.
DERBES, M.D. of 2103 Jenks 'Avenue, Panama City, Florida 32405 is
hereby designated ag resident agent for this Corperation,

8. Nupber of Dirsotorg. This Corporation ghall initially
have vne (1) director, but the By-Laws of this Corporation may
provide for such increase in the number thereof as is authorized by
law.

9, Dilxrectorsz. The name and sgtreet addresz of the first
Board of Directors is azs fellows:

Hame L Addr

a) THOMAS J. DERBES, M.D. 2103 Jenks Avenue
Panama City, FL 32405

10. Subscriker. The name and street address of the

subscribers to this Certificate of Incorporation is as follows:
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Naps Street Addregsg

a) THOMAS J. DERBES, M.D. 2103 Tenks Avenue
Panama City, FL 32405

11. oOffigerm. The OLfficers of this Corporation shall be a
President, Vice-Prasident, Secretary, and Treagurer and such other
offices or agents ag may be deemed necessary. All officers, agents
or employvees as may be necessary shall be chosen in such a manner,
hold cfficea for such time, and have such power and dubles ag may
be prescribed by the By-Laws or determined by the Board of
Directors. Aany person may hold twe (2) or more offices.

12. Ipdemglfjcation.

Section 1. Each person who wag or is made a party or is
threatened to be made a party to or iz involved in any action, suilt
or proceeding, whether civil, criminal, administrative or inve=ti-
gative ("proceeding"}, by reason of the fact that he or she, or a
pargon or whom he or she i1s the legal repr=sentative, is or was a
director or officer of this Corporaticn or is or was serving at the
request of the Corporation as a director, officer, employee ox
agent of ancther corporation or of a partonership, joint wventure,
trust or other epkterprise, inclugding service with respect to
employee benefit plang, whether the basgis of such proceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while sexving asg a
director, officer, employee or agent, shall be indemnified and held
harmless by the Corporation to the fullest extent suthorized by the
Florida General Corporation Aot as the same existy or may hereafter
be amended (but, in the case of any such amendment, only to the

extent that such amendment permits the Ceorporaticn to provide

HDO2000239772 5
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broader indemmification rights then sald Law permitted the
Corporation to provide prior to such amendment) against all
expenses, liability and lose {(including attorneys’ feeg, judaments,
fines, ARISE excise Laxes or penalties and amounts paid or to be
paid in settlement) reasconably incurred or guffered Ly such person
in connection therewith and such indemmification shall continue as
to a person whoe has ceased to be a director, officer, employee or
agent and shall inure to the benefits of his or her hLeirs,
executors and administratore. Such right shall be a contract right
and shall include the right toe be paid by the Corporation expenses
incurred in defending any such proceeding in advance of its final
disposition; plovided, however, that the payment of such experses
incurred by a director or officer in his or her capacity az a
director or ocfficer (and not in any other capacity in which sexvice
was or ls rendered by such person while a director or officer,
ineluding, without limitation, sexrwvice to an employee benefit plan)
in advance of the final disposition of such proceeding, shall be
made only upen dellvery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amcunts so
advanced 1f it should be defermined ultimately that such directoxr
or officer is not entitled to ke indemnified under thies Article or
otherwige.

Section 2. If a claim under Sectien 1 is not paid by the
Corporation within 50 days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring
suit against the Corporation to recover the unpaid amount of the

claim, and if succesgsful in whole or in part, the claimant shall be

HO2000239772 5
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entitled to be pald also the expense of prosecuting such claim. It
shall be a defenge to any such action {other than an action brought
to enforce a claim for expenses incurred in defending aoy proceed-
ing in adwvance of 4its final dispositlion where the required
undertaking, if any, has been tendered to the Corporation}- that the
claimant haa not met the standards of conduct which make it
permiasible under the Florida General Corporvetion Act for this
Corporation to indemndfy the claimant for the amount claimed, but
the burden of proving such defense ghall bhe on the Corporation.
Neither the failure of the Corporation (including its Board of
Directors, independent counsel, or its shareholders) to have made
a determination prior to the commencement of sguch action that
indemnification of the claimant is proper in the circumatances
bacause he or ghe has met the applicable standard of condugt set
forth in the Florida General Corporation Act, nor an actual
determination by the Corporation (ineluding its Board of Directors,
independent counsgel or its shareholders! that the c¢laimant has oot
met such applicable standard of conduct, shall be a defénse to the
action or create a presumption that claimant has not met the
applicable standard of conduct.

Section 3. The rights conferred on any person by Secticns 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafrer acguire under any statube, provizsion of these
Articles of Ingorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterested diractors or otherwisge.

Sec¢tion 4. The Corporation may maintain insurance, at its

expenss,; to protect itgelf and any such director, officer, emplovee

B02000239772 5
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or agent of the Corporxation or ancther corporation, partnership,
joint venture, trugt or other enterprise against any such expense,
llability or loss, whether or not the Corperation would have the
power to indemnify such perscn against such expense, liability or
logs under the Florida Gensral Corporation Act.

Section 5. A director of the Corporation shall not be
personally liable to the Corporation or its shareholders for
monetary damages for breach of fiducilary duty as a director, except
for liability (i) for any breach of director’s duty of loyalty to
the Cerporastion or its shareholders; (ii} for acts or omissions not
in good faith or which involve intentional misconduct; (iii) a
km:.wi-ng viclation of law; or (iv} for any tramsaction fram which
the director derived an improper personzl benefit. IE the Florida
General Corporation Bet is amended after gpproval by the sharehold-
arg of this Article to authorize corporate action further =liminat-
ing or limiting the personal liabilicy of directors, then the
liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Florida General
Corporation Act, az so amended.

Any repeal or modlification of the foregoing paragraph by the
shareholders of the Corporation shall not adversely affect the
right or protection of g director of the Corporation exigting at

the time of such repeal or modification.

HO2000239772 5
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13. Regulation of JInotegpal Affairs. The provisions for the

regulation ¢f the internal affaixs of the Corporation are governed
by duly adcpted By-Laws.

14, Qontpacts. No ceontract or other transaction between this
Corporation and any other corporation shall be affected by the fact
that any Director of this Corporation ls interested in, or is a
director ox officer of, such other corporation; and any Director,
individually or Jjointly, may be a party to, or may be interested
in, any contract or transacticm of this Corporation or in wihich
this Coyporation ls interested; and no contract or other transac-
tion of this Corporation with any person, firm, or corporation
shall be affected by the fact that any Director of this Corporation
is a party in any way connected with such person, f£firm, or
corporation; and every perscn who may become a Director of this
Corporation ig hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benafit of himgelf oxr any firm, asscciation, or corporation in
which he may be in any way interested.

1IN WITNESS WHEREOF, I, Che undersigned gsubscribing incorpor-
ators, has hereunto setf his hand and seal thisLEﬁ,day of December,
2002, for the purpose of forming this corporation under the laws of
the Btate of Florida, and I hereby make and f£file in the office of
the Secretary of State of the State of Florida this Cercificate of

Incorporation and certify that the fa herein stated axre true.

BD2000239772 5
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STATE OF FLORIDA
COUNTY OF BAY

THE FOREGOING inatrument was acknowledged before me this f_f'
day of L%&&ﬁﬂ%%%fzooz, by THOMAS .J. DERBES, M.D., who is personally

known to me and who did take an cath. W
i i : oD
My Commission Expires "m.ﬂu.‘ 1:-(} ACDE otars oot

(Notary Seal) /g’f! { Jéﬂi) &C.M"k&:

Printed Name of Notary
GLENDA J. BURKE
MY COMMISSION # 0 os1720
EXPINES: May 17, 2006

1-ROORMOTARY L, Notary Servios & Bording ic.

HOZ2000239772 5
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE FROCEBS WITHIN THIS STATE

HNAMING AGERT UPON WHOM PROCESS MAY BE SERVED

IN PURSUANCE of Chapter 48.501, who Floxida Statutes, the

following is submitted, in compliance with said act:
FIRST, that THOMAS J, DERBES3, M.D., P.A., desiring to organize

under the laws of the State of Florida, with its principal office

as indicated in the Articles of Inceorporation at Cilty of Panama

City, County of Bay, State of Flerida, has named THOMAS J. DERBES,
Panama City, County of Bay,

M.D., located at 2103 Jenks Avenue,
State of Florlida, as its agent to accept service of process within

this State.

ACENCWLEDGEMENT :
HAVING been named to accept service of process for the above-
stated corporation, at the place designated in this Certificate, I

hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to

E5, M.D.

437i4
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