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ARTICLES OF INCORPORATION {7 {2 © 4 5
OF P
PAUL D. BROOKRS, DPM, INC,

THE UNDERSIGNED hereby makes, subscribes, acknow]edges, and files thig certificate for
the purpose of breoming a corporation for profit tnder the laws of the State of Floxida.

1. Name The name of this corporation (the "Corporation') shall be:

PAUL D, BROOKS, DPM, TNC.

2. Purpose. This Corporation may engage in the practice of medicine with emphnsis
in the specidlty of Podiztry and may engage in such othm* @vity or business permitted under the
laws of the United States and of fhis State.

3. Stock. The capital stnck of this Corporation shall consist of One Thousand (1,000)
shareg of common stock having a par value of One Dollar {(§1.00) per share. No shareholder of the
Corporation may transfer his shares of stock in. the Corporatinn without firgt offering such shares of
stock to the other sharcholders who shall have a first right of refusal for the sumie tetms and
conditions as the prospective tramsfer to a prospective trensferee.

4. Yepp. This Corporation shall have o perpetual existence.

5. Date of Fxistence The date when the corpotate existence of this Corporation shall
begin is at the time of subscription and acknowledgment of thess Axticles of Incorporation, that is
Fuae 322005,

6. Address. The ipitial street address and mailing address of the principal office is
located at 7720 Highway D8 West, Destin, Flarida 32550,

T Registered Agent. M. Todd Butke, of Destin, Floridais hersby designated asresident

%.Todd Surke, Fer
FL Bar #152048 1

Burke, Blue, Hutchisop & Walters, P_A.
215 Grand Blvd., Suite 101

Sapdestin, FL 32550 HO5000L53578 3§
{B50)267=-0448
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agent for this Corporation.
8. Number of Dir¢ctors, This Corporation shall initially have cne (1) director, but the

By-Laws of this Corporation may provide for such increase or decrease in the siomber thereof a3 is

authorized by 12w,
2, Diregtorg. The name and street address of the frst Board of Directors Is as follows:
Name Streat A,
PAUL D. BROOKS 7800 U.S. Highway 98 West

Dregtin, Florida 32550
10. Ipcorporator. The name and street address of the incorporator to this Certificate of

Incorporation is as follows:
Nampe Street Address
M. TODD BURKE 215 Grand Boulevard
Suite 101
Destin, FL 32550

11.  Officers. The Officers of this Corporation shall be a President, Secretary, and
Treasurer and such other offices or agents as may be deemed necessary. All officers, agents or
employees as may be necegsary shall be chosen in such & mamner, hold offices for such time, snd
haye such power and dutles as may be prescribed by the By-Laws or determined by the Bomd of
Directors. Any person may hold two (2) or more offices,

12. Indemnification.
Section 1. Each person who was or is made a party or is threstened to be made a party to or

is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative
("proceeding™), by reason of the fact that he or she, or a person or whom he or she is the legal

Z
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representative, is or was a director or officer of this Corporation or is or was serving at the request
ofthe Corporation as a director, officer, employee or agent of another corporation ot ofa parinership,
joint venture, trust or other enterprise, including service with respect to employes benefit plans,
whether the basis of such proceeding is alleged action in an official capacity as a divecten, officer,
employee or agent or in any other capacity while scrving as & director, officer, employes or agent,
shall be indemmified and held harmless by the Corporation to the fullest extent authorized by the
Florida General Corporation Act as the same exists or may hereafter be amended (but, in the casc
of any such smendment, only to the extent that snch amendwment pexmits the Corporation to provide
brosder indemnification rights then said Law permitted the Corporation to provide prior to such
amendment) against a1l expenses, lisbility and loss (including aftorneys' fees, judgments, fines,
ERISA excise taxes or penslties and arnounts paid or to be pald in settlement) reasonably incurred
or suffered by such person in connection therewith and such indemnification shall continue asto &
person who has ceased i be a director, officer, emplayee or agent and shail inure to the benefits of
his or hex heirs, executors and administrators. Such right shall be a contract right end shall include
the right to be paid by the Corporation expenses incurred in defending any such proceeding in
advance of its final disposition; provided, howsver, that the payment of siich expenses incurred by
a director or officer in his ot her capacity as & director or officer (and not in any other capacity in
which service was or is rendered by such person while a director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of such
proceeding, shall be mada only upon delivery to the Corporwtion of an undertaking, by or on behalf
of such director or officer, to repay rll mnounnts so advanced if it should be determined ultimately

that such director or officer is not entifled to be indermified under this Ariicle or ctherwise.

HO05000153578 3
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Section 2. I a claim under Section I is not paid by the Corporation within 90 days aftey a
written claim has been received by the Corporation, the claimant may at any time thereafler bring
suit against the Corporation. to recover the nnpaid smount of the claim, and if successful in whole
or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It
shall be a defimse to any such action (other than an actiots brought to enforce a ¢laim for expenses
incurred ip defending any proceeding in advence of its Bna] disposition where the required
undertaking, if any, has been tendered to the Corpotation) that the clafmant haa pot met the standards
of conduct which make it permissible under the Florida General Corporation Act for this Corporation
to indemnify the claiment for the amount claimed, but the buyden of proving snch defense shall be
on the Corporation, Neither the frilure of the Carporation (inclnding its Board of Directors,
indspendent counsel, or its sharcholders) to have made a determination prior to the compmencement
of such action that indemnification of the claimant is proper in the circurnstances becavuse he or she
1ias met the applicable standard of conduct set forth in the Florida Creneral Corporation Act, nor an
actual determination by the Corporation (inclading iis Board of Directors, independent counsel or
its shareholders) that the claimant has not met such applicable standard of conduct, shall be a defense
to the action or create a presumption that claimant hay not met the applicable standard of ¢conduct.

Section 3. The rights conferred on any person by Secrions 1 and 2 shall not be exclusive of
any other rights which such person may have or hereafter acquire under any statute, provision of
these Articles of Incorporation, Bylaws of the Corporation, agresment, vote of shareholdcrs or
disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at ifs expease, to protect iteel fand any

such director, officer, employee or agent of the Corporation oranothex coxporation, partnership, joint

4
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venture, trust or other enterprise against any such expense, Hability or loss, whether or not the
Corporation would have the power to indemnify such petson against such expense, liability or loss
under the Florida Gemeral Carporation Act.

Section 3. A director of the Corporation shall not be personally liable to the Corporation or
jts shareholders for monetary damages for breach of fidusiary duty as a divector, except for lHability
(i) for any breach of director’s duty of loyzalty to the Corporation or its shareholders; (ii) for acts or
omissions not in good faith or which involve intentional misconduct; (iif) a knowing vielation of
law; or (iv) for any fransaction from which the director derlved an improper personal benefit. I the
Florida General Carporation Act is amended after approval by the sharsholders of this Aricle to
authorize corporate action further eliminating or limiting the personal liability of directors, thcn the
Iiability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted
by the Florida General Corporation Act, as 30 amended,

Anyrepeal ormodification of the foregoing paragraph by the shareholders of the Corporation
shell not adversely affect the right or protection of a director of the Corporation exizting at the time
of such repeal or modification.

13. Hegulation of Internal Affairs. The provisions for the regulation of the imemal
affairs of the Corporation are governed by duly adopted By-Laws.

14.  Contracts. No contract or other fransaction between this Corporation and any other
corporation shall be affected by the fact that any Director of this Corporation is imterested in, or is
a director or officer of, such other corporatinn; and any Director, individuafly or jointly, naay be 2
party to, or may be interested in, eny contract or trensaction of this Corporation or in which this

Corporation is interested; nd no contract or other transaction of this Corporstion with any person,

5

HO5000153578 3



08/’22/2065 12:23 FAX 3§50 784 0857 BUREE & BLUE P.A. Khoor/008

S T i

R~ —--,._,._—h'-.,' e -

- HO5Q00153578 3

firm, or corporation shall be affectad by the fact that any Director of thizs Corporation is & party in
any way connected with such persom, firm, o corporation; and every person Who may become 8
Director of this Corporation is hercby relieved fiom any liability that might otherwise exist from
contracting with this Corporation for the benefit of himself or any fire, assoclation, or corporation
in which he may be i any way interested.,

IN WITNESS WHEREOF, I, the undersigned subsceibing Incorporator, have heregato set
my hand and seal t}ﬁs@day of June, 2005, for the purpose of forming ¢his corporation under the
laws of the State of Florida, and I hereby make and file in the office of the Secretary of State of the
State of Florida this Cartificate of Incorporation and certify that the facts herein stated are true.

ool Bl

M.“Fodd Budke, Incorporator

STATE OF FLORIDA
COUNTY OF WALTON

THE FORECGOING instrument was acknowledged before me this 2 “&= day of June, 2005,
by M. Todd Burke, ag Incorporator, who is personally known tc me and Who did take an oath.

Notary Pubhc

(Notary Seal)
Prinsted Name of Notary

My Commission Expires:

S LIBA KAY MOLLITOR
L g 2 MY COMMESSION # DD 225573
o EXPIFIE: June 22, 2007

. M-w Undicerritra

BOS000153578 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
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 subinitted, in

cotapliance with said Act:

FIRST, that PAUL D, BROOKS, DPM, INC., desixing to organize under the laws of the State
of Florida, with its principal office as indicated in the Articles of Incorporation at City of Degtin,
County of Walton, State of Florida, has named M. Todd Burke, located at 215 Grand Blvd., Suite

101, Destin, County of Walton, State of Floyida, 32550, as its agent 1o accept service of process
within thiz State,
ACKNOWLEDGMENT:

HAVING been named to accept service of process for the ebove-stated corparation, at the

place designated in this Certificate, I hereby accept the Act in this capacity, and agree fo comply with
the provision of said Act relative to keeping open said office.

(Resident Agent)
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