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THE UNDERSIGNED hereby makes, subsctibes, acknowledges, mnd files this certificate for

the purpose of becoming a professional service corporation for profit uader the laws of the State of

Florida,

I

2

Name. The name of this corporation, (the "Corporation™) shall be:

R.C. NICHOLS, JR.. M.D., P.A,

Purpese. This Corporation may engage in the practice of madicine through itx

licensed physicians as authorized by Florida law and may engage in such other activity or bualness

permitted under the laws of the United States and of this State,

3.

Stock. The capital stock of this Corpnmtion shall consist of One Thousand (1,000)

shares of common stock baving a par vatue of One Dollar (§1.00) per share, No sharcholder of the

Corparation may transfer his shares of stock in the Corporation without fivat offering sueh shares of

siock 1o the other shareholders wha shall have a firet right of refirsal for the same termy and

conditons as the prospective transfer to a prospective transferes.

4,

Teim. This Corporation shall have a pexpetual existence.
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5. Date of Existence. The date whenthe corporate exdstence of this Corporation shall
begin is aL the time of subscription and acknowledgment of these Articles of Incorporation, that is
May 10, 2005. |

6. Addvess. The initial street addross of the principal office and nitial registered offics
of this Corparation is located at 500 Buukers Cove Road, Peaama City, Floride 32401, and
ROMATNE CHARLES NICHOLS, JR. of 500 Bunkers Cove Road, Panama City, Florida 32401 is
hereby designated ps resident agent for this Corporation.

7. Nomber of Directors. Thiz Corporation shall imitially have one (1) ditector, butthe

By-Laws of this Corparation may provide for such increase in the nuznber thereof as is anthorized

by law.
8. Directors. The name and sireet address of the flrst Board of Difrectors is a9 follows:
Neme Streor Address
ROMAINE CHARLES NICHOLS, JE. 500 Bunkers Cove Road
Panzumz City, FL. 32401
9. Spbrcriber. The name and street address of the subscriber to this Certificate of
Lacotporation is as follows;

Name Street Address

RDMAINE CHARLES NICHOLS, JR. 500 Bunkery Cove Road
Panama City, FL. 32401

10.  Offieers. The Officers of this Corporation shall be a President, Vice-President,

Secretary, and Treasurer and such other offices oy agents as may be deemed necesanry, Alloffaere, -

agents or employees as may be necessary shall be choson in such 2 manmer, hold offices for such
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time, and have such power md duties as nay be preseribed by the By-Laws or determined by the
Board of Directars. Any person may hold rwe (2) or more offlces.
11. Indempification,

| Section 1. Bach person who was or i3 made a party or i threatened to be made a party to oY
is invalved in any action, swit or proceeding, Whether ofvil, eriminal, administrative or investigative
(“proceeding”), by reason of the fact that he or she, or & person or whom he or she ix the Jegal
representative, is or was a dirsctor or officer of this Corporation or is or was serving at the requect
ofthe Corporation as a director, officer, eraployee or agent of another corporation or of a partoership,
joint venture, trust or other cuterprise, including service with raspect to employce benefit plans,
whether the basis of such procesding is alleged action in an official capacity es a divector, offleer,
employee or ageat or m any other capacity while serving ag a directar, afficer, employee or agent,
shall B¢ indemnified and held harmless by the Corporation to the fullest extent amhorized by the
Florida General Corporation Act as the sare exists or mury hoveafter be amended (but, in the case
of any such amendment, only to the extent that such amendment permits the Corporation to provide
broader indemmification rights then said Law pemmitted the Corporation to provide prior to such
amendment) against all expenses, liability and loss (including attorneys’ fees, judpments, fines,
BRISA excise Laxes or pehalties and amounta paid or to be paid m settlement) reasonably nourred
or suffered by snch person in connection therewith and such indemnification shall continue as to 2
person who has ceased 1o be a director, officer, employes or agent and shall inure to the benefits of
his ot her heirs, executors and administrators, Such ¥ght ghall be a contract right and shall include
the right 1o be paid by the Corporation expenses incurred in defending eny such proceeding in
advanee of its final disposition; provided, however, thet the payment of such expenses ncurrsd by

3
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a dixector or officer in s or h;er capacity as a diractor or officer (and not in suy other capacity in
which service was or is rendered by such person while a director or officer, ineluding, without
limitation, service t an employse benefit plan) in advance of the final disposition of smeh
prececding, shall be made only upon delivery to the Corporation of an undertaking, by or 611 behalf
of such director ot officer, to repay all amownts so advavzed if it shonld he determined uitimatety
that such director or officer is not antitled to be indemmified under this Articls or otherwise,

Section 2, Ifa claim under Section 1 15 not paid by the Corporatian within $0 days after o
written claim has been received by the Corporation, the claimant may af any thme thereafter bring
suit against the Corporation to recover the unpaid amoimt of the cleim, and if smacoessful in whole
or in part, the claimant shall be entitled ta be paid also the expense of prosecuting such elafm. M
shell be a defense to any such action (other than an sction brought to enforce 2 claim for axpanses
incurred in defending any proceeding in advance of its final dispodition where the required
undertaking, ifany, has blaen tenderad to the Corporation) that the elatmant has not met the standands
ofcondurt which make it permissible under the Florida Genexal Corparation Act for this Corporation
to indemmify tha elaiwaant for the amount claimed, but the burdan of proving such defense shall be
on the Corporation, Neither the failure of the Corporation (including its Bosard of Directors,
independent counsel, oy its shareholders) to have made a determination prior te the commencement
of such action that Indemnification: of the claimant is proper in the cirounstaaces because he or sha
has meit the applicable standard of conduct set forth in the Florida General Corporation Act, nor am
actual determination by the Corporation (Including its Board of Directors, independant counsel or
its sharcholders) that the claimant has not met such applicable standard of conduct, shallbo a defense

to the action or creats a presumption that claimant has not met the applicable seandavd of condnet.

4

HO5000122874 3

05/10/2005 TUE 11:33 ITX/RX NO 54481 BFi013




05/13/2005 18:40 FAX 850 784 0857 BURKE & BLUE P.A. @oos/00s
T May. 1. 20057 11:43AM" "TR. CHARLES NICHOLS, JR., M. D. No. 4716 P 14

HO5000122874 3

Section 3. The rights conferted on any person by Sections 1 and 2 shall not be exclusive of
any other rights which such person may have or hereafter acquire under any statinte, provision of
these Asticles of lcorporation, Bylswa of the Corporation, agrecment, vots of sharcholders or
disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at its expenss, to protect itself and any
such diraetar, officer, employee ot agent ofthe Corporation or another earparation, partnership, joint
venture, trust or other enterprise against any such expense, liability or Ioss, whether or not ths
Corporation would have the power to indemnify such person agsingt suck wxpense, liability or loss
under the Floxida General Corporation Act.

Scction 5. A director of the Corporation shall nol be personally liable to the Corporation or
its shareholders for monelary damages for breach of fiduciary duty as a director, except for liability
{3) for any breach of director's duty of loyalty to the Corperation or ita shareholders; (ii) for acts or,
omissions not in go.ud faith or which involve intentional misconduet; (i) & knowing violation of
lawr; or (iv} for any transaction from which the director derived an improper personal benefir, If the

Florida General Corporation Act is amended after approval by the sharehalders of this Article to
authorize corporate aerion firther eliminating or limiting the personal Hability of directors, then the
liability of a director of the Corporation shall be eliminated or imited to the fullesi extent permitted
by the Florida General Corporation Act, 28 s0 amended.

Anyrepeal ormodification of the foregoing paragranh by the sharchalders of the Corporation
shall not adversely affect the right or protection of 2 director of the Corporation existing at the time

of such repeal or modification.
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12.  Rcpulatlon of Internal Affajrs. The provisions for the regolation of the internal
sffodrs of the Corporation are govemed by duly adopted By-Laws,

13, Contracts. No contract or other transaction between this Corporation and any other
corporation shall be affected by the fact that any Director of tiie Corporation is interested in, orie
a director or officer of; such other corporation; and any Directoy, Individually or jointly, may be a2

party to, or may be nterested in, any contract or transaction of this chpomn"tm or in which this

Corporation is interested; and no contract or other tranaaction of this Cotporation with any persor,
firm, or corporation shall be affected by the fact that any Director of this Corporation is 2 payty in ]
any way counected with such person, firm, or cotporation; and every psrson who may become a T
Director of this Corporation is hereby relieved fom sny Hability that might otherwise exist Som - i
contracting with this Corporation for the beneflt of bimselfor eny frm, 2ssociation, or corporation T
in which he may be in any way interested. T ﬂl
=
I WITWESS WHEREOCF, I, the undersigned subscribing incorporator, have hereumto set y
my hand and seal this l___d day of May, 2005, for the purpose of forming this corperstion undar the m’;
Taws of the Siate of Florida, and T hereby make and file in the office of the Sevretary of Statc of the 7
State of Florida this Certificate of Incorporation and zertify that the facts herein stated are trua, T
ROMAINE CHARLES NICHOLS, IR. | S
STATE OF FLORIDA !
COUNTY OF BAY T
THE FORBGOING instrument was aclmowladged before me this L& of May, 2005, by ~ -
ROMAINE CHARLES NICHOLS, IR., who is personally known to me and who did take an oath.
[Seail EJ. BROWN ]
_ Printed Name of Notary —
%_%"ﬁﬁ:“’“ﬂ‘ﬁmle enovs | N
AT comnSsio 1B ey 6 -
[P S i
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CERTIFXCATE DESIGNATING FLACE OF BUSINESS OR DOMICILF.
FOR THE SERVICE PROCESS WITHIN THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN PURSUANCE of Chapter 48.901, who Florida Statutes, the following is submitted, in
compliahec with said Act:

FIRST, thet R.C. NICHOLS, JR., M.D,, P.A., desiring 1 argenizenmder the laws of the Stare
of Florida, with its principal office as indicated in the Articles of Incorporation at City of Panama.
City, County of Bay, State of Florida, has named ROMAINE CHARLES NICHOLS, JR. located at
500 Bunkers CoveRoad, Panama City, County of Ray, State of Florida, as its agent to acgept sarvice
of process within thas State,

ACKNOWLEDGMENT:

HAVING been named to accept service of process for the sbove-stated corporation, at the
place designated in this Certificate, Thereby acceptthe Act in this capacity, and agres to comply with
the provision of said Act relative to keeping open said office.

Qe A S

ROMAINE CHARLES NICHOLS, JR.
(Resident Agent)

800 HY 91 AVH SO

SHOILY M«
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