oo Z_ P 0000771045

ACCESS, LHEG-1 Thomasyllle Road . Mount Vernon Square . Tallahasice, Florlda 32303
INC. P.0. Box 37066 (32018-7066)  ~  (904) 2222666 or (800) 969-1666 . Fax (904) 222-1666

_&A]F]HB cory

—_PHOTO COPY. _l_‘r( ﬂ?{/{?\( »/ \2 S

1)

WALK IN
PICK UP Q/ 1L / )’U27Lt71’

(CORPORATE NAMI: & DOCUMENT #)
] o "I |.I_I s

] LI T T

2) (R 19;—?1}@,’ 'rIJ

(CORPORATLE NAME & DOCUMENT #)

3)
(CORPORATE NAKEE &pocum:m #)

lll CJ

~—= 'J
Ay - o,
o~ -

(CORI’ORATL NAMIZ & DOCUMENT #)

|_ — (¥

! L'J

£) Py =
(CORI’ORATBNAMI&. DOCUMENT #)

L) ‘I ‘-3-.,

=

c‘)

)

{CORPORATE NAME & DOCUMENT #)

)
(CORPORATE NAME & DOCUMENT #)

8)

(CORPORATE, NAME & DOCUMENT #)

9.)

(CORPORATE NAME & DOCUMENT #)

10.)
{CORPORATE NAME & DOCUMENT ¥)

" SPECIAL INSTRUCTIONS

“When you need ACCESS 1o the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!

m SEP 17 ’996




)

M 1-DG MON THI02 PN 7RG MDY 0477 PAIANET ATTLANTA igugt

 PAR A INTEfY

CORPORATION SERVICES, [0
1700 VENTURE DRIVE, SUNT 20
AL DR R SR LT SR I

LEL LNy A ML

10497} THLRY S g

MW 2774y RUU-RISAH 1Y
b

L
- T )

ATLANTA NATIONAL SLEVICE CENTER

September 16, 1996
RE: HOLMES COUNTY CLINIC CORP.

Secretary of State
Corporation Division

£. O, Box 6327
Tallnhassee, Florida 32341

Ladies/Gentlemen:

‘The above corporate name has been reserved by UCC Filing & Search Services, Inc for our
olfice. 1 hereby release the name in order thar Corporate Access, Inc, can file Articles of
Incorporation in your office.

if you need additional information, please contact the undersigned at our toll free number listed
above,

Very truly yours,

KatRy L. Slayafan
Assistant Vidge/President
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ARTICLES OF INCORPORATION
OF
HOLMES COUNTY CLINIC CORP,

The undersigned naturat person of the age of cighteen years or more, acting as
incorporator of a corporation under the Florida 1989 Business Corporation Act, as amended, (the
“Florida Act™) hereby adopts the following charter for such corpuration:

ARTICLIE ONE
The name of (he Corporation is Holmes County Clinic Corp.
ARTICLE TWO
The period ol its duration is perpetunl,
ARTICLE THREE
The corporation is for profit.

ARTICLE FOUR

The purpose for which the Corporation is organized is to engage in the transaction of any
or all lawful business for which corporations may be incorporated under the Florida Act.

ARTICLE FIVE

The aggregate number of shares which the Corporation shall have authority (o issue is
One Thousand (1,000} shares common stock with a par value of $.01 per share,

ARTICLE SIX

The street address of its initial registered office is 1201 Hays Street, Tallahassce, Florida
32301 and the name of its initial registered agent at such address is Corporation Service
Company.

ARTICLE SEVEN

The complete address of the corporation’s principal office is 155 Franklin Road, Suite
400, Brentwood, Williamson County, Tennessee 37027.




ARTICLE EIGHT

Election of the Directors need not be by swritten ballot uniess the Bylaws of the
corporation shatl so provide,

ARTICLE NINE
The e and address of he incorporator is:
Robin J. Payton
414 Union Street, Suite 1600
Nashville, TN 37219

ARTICLE TEN

To the fullest extent permitted by Elorida law, a direetor of the Corporation shall not be
personally linble to the Corporation or its stockbolders for monetary damages lor breach of
Fiducinry duty as a director, except for liability (i) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduet or a knowing violation of law, (iii) under Seetion 607.0831
of the Florida Act, or (iv) for any transaction from which the director derives an improper
personal benefit. 1 the Florida Act is amended hereafier to authorize corporate action further

climinating or limiting the personal liability of directors, then the tability of a director of the
Corporation shall be eliminated or limited 1o the fullest extent permitted by the Florida Act, as
50 amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification.

ARTICLE ELEVEN

A. Rights to Indemmification. Each person who was or is made a party or is threatened
to be made a party to or is otherwise involved in any action, suil or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a “proceeding™), by reason of the fact that
he or she, or a person of whom he or she is the legal representative, is or was a director or
officer of the Corporation or is or was serving at the request of the Corporation as a director
or officer of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to an employee benefit plan (hereinafter an “indemnitee™),
whether the basis of such proceeding is alleged action in an official capacity as a director or
officer or in any other capacity while serving as a director or officer, shall be indemnified and
held harmiess by the Corporation 10 the fullest extent authorized by the Florida Act as the same
exists or may hereafter be amended (but, in the case of any such amendment. eonly to the extent
that such amendment permits the Corporation to provide broader indemmnification rights than
permitied prior thereto). against all expense, liability and loss (including, without limitation,
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allorneys” tees, judgments, fines, excise tixes or penalties i amounts pakd or o be patd in
settlement) incorred or suffered by such imlemnitee in connection therewith wnd sueh
indemnitication shull continue with respeet o an indemnitee who has ceased (o be o director or
officer and shall inure o the benefit of the Indeminitee’s heirs, executors and adninisiraors;
provided, however, that exeept as provided in paragraph () of this Article Eleven witl: respect
o proceedings to enforee righis to indemnilieaton, the Corporation shall indemnify any such
indemaitee i conneetion with o proceeding inftiated by such indemnitee only i sueh proceeding
was authorized by the Board of Directors of the Corporation.  The right to indemnificition
conferred in this Article Eleven shall be o contraet right and shall include the right t be paid
by the Corporation the expenses inctrred in defending any such procecding in advanee ol its
final disposition (hereinafier an *advancement ol expenses™): provided, however, that, if the
Florida Act reguires, an advancement of expenses incurred by an indemnitee shall be made only
upon delivery (o the Corporation of an undertaking (hereinafter an “undertaking™), by or on
Behalf of such indemnitee, to repiy all amounts so advanced il it shall ultimately be delermined
by final judicial decision from which there is no further right to appeal (hereinafier a “final
adjudication”) that such indemnitee is not entitled 1o be indemnified for such expenses under this
Arlicle Eleven or otherwise.

B. Right of indemnitee to Bring Suil, 15 a claim under paragraph (A) of this Article

Eleven is not paid in full by the Corporation within sixty days after a written claim has been
received by the Corporation {except in the case of a claim for an advancement of expenses, in
which case the applicable period shall be twenty days), the indemmitee may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim. If successtul in
whole or in part in any such suit, the indemnitee shall also be entitled 1o be paid the expense of
prosceuting or defending such suit, In (i) any suit brought by the indemnitee to enforee a right
lo indenmification hereunder (but not a suit brought by the indemnitee to enforce a right to an
advancement of expenses) it shall be a defense that, and (i) in any suit by the Corporation to
recover an advancenient of expenses pursuant (o the terms of an undertaking, the Corporation
shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not
met the applicable standard of conduct set forth in the Florida Act. Neither the failure of the
Corporation (including its Board of Directors, independent fegal counsel or its stockholders) to
hiave made a determination prior 10 the commencement of such suit that indemnification of the
indemnitee has met the applicable standard of conduct set forth in the Florida Act, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel
or its stockholders) that the indemnitee has not met such applicable standard of conduct, in the
case of such a suit brought by the indemnitee, shall be a defense to such suit. In any suit
brought by the indemnitee to enforce a right to indemnification or 10 an advancement of expenses
hereunder or by the Corporation to recover an advancement of ¢xpenses pursuant to the terms
of an undertaking, the burden of proving that the indemnitee is not entitled under this Article
Eleven or otherwise to be indemnified, or to such advancement of expenses, shall be on the

Corporation,
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C. Noo-tixelusivity of Rights, The rights o indemmification and to the advancement of
expenses conferred it this Article Eleven shall not be exclusive ol any other right which any
persan may have or herealter aequire under these Articles of fneorporation or any Bylaw,
agreement, vote of stockholders or disinterested directors or otherwise,

D. Insurgnee.  The Corporation may maintain insursnee, ol its expense, (o proteet iself
skl any indemnitee against any expense, liability or loss, whether or not the Corporation would
lave the power to indemnify such person against such expense, Hubility or Juss under the Florida
Act.

I3, Indemnity of Bmployees and Agents_of the Corporation. ‘The Corporition may, to
the extent authorized from time to time by the Board ol Directors, grant rights o indemnitication
and 1o the advancement of expenses to any employee or agent of (he Corporation to the fullest
extent of the provisions of this Article Eleven or as otherwise permitted under the Florida Act
with respeet to the indemnification and advancement of expenses of directors and officers of the
Corporation.

ARTICLE TWELVE

The Bylaws of the Corporation iy e altered, amended or repealed or new Bylaws may
be adopted by the board of directors.

IN WITNESS WHEREOF, | have hereunto set my hand, this 12th day of September,
1996.

Kb . Boorlird
Robin J. Payton, fhcorporator
414 Union Street

Suite 1600

Nashville, TN 37219
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ACCEPTANCE OF REGISTERLED AGENT

Corporation Services Company whose address in the State of Florida is 1201 Huys Street,
Tallahassee, Florida 32301, being designated in the foregoing Articles of Incorporation of
Holmes County Clinic Corp. to acl as Registered Agent of the corporation, hereby agrees o act

i the capacity of Registered Agent for (he corporation, ‘The undersigned is Tamiliar with, and
aceepts, the obligations of such position,

Corporation Service Company

By:

Title: W}ﬂi %meif%

Date: 7-/7- 7«
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