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I, the vndarsignad, JdO horeby edeuls
Articien of incoacpocation for the purpose of faeming 1
foanionni paarvics gorporation umder tha laws af the

of Florida.

MTICLE 1

The pama of this Corporation shall be;

ROSLYN P. ELENEWSKI, PUD.,P.A.

and ftg Initial post offlice addrase and Lltas principal office
for the conduck of businass is:

1320 South Dixie Highway

Buite 860

Coral Gables, Plorida 33146
The Board of Pirectors may from time to time move the prin-
cipal office of the corporation to any other address in

Florida.

ARTICLE I B

The general purpose for which the busipess is
organized is the speclalized practice of psychology within
the Stake of Florida.

{z} To engage only in every aspect and phase of
the busin=us of rendering professional counnseling services
to the general public and to do all things in connectlon
tharewith that are customarily done by licensed psychologists
undar the laws of the Svate of Plorida and in accordance
with chupter 621, Florida Statutes, *The Professional
Service Corporation Act." Provided, however, that such pro-
fesalonal serwvicaes shall be rendered oaly through officers.
employees and agents who are auiy licensed under the laws of

the State of Florida to practice said profession therein.

(b} To Llimit the liabllity of the sharehclders of

_this coiporation so that the personal liabliiity of the

sharsholders of this corporation shall be no greater in any

Znépect than that of a shareholder~emplioyee of the cor-

613 LoL, i"_ﬁl&p, P.A, 8400 SOUTH uAeELﬁMEBOULWAm, SUITE 425, MIAMI, £L,ORIDA 13156, {305} 661.0330
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amd t own casl anvd pardoaasl poogeITs necedoar g
dacing of profodsaional sssvicas,

(<1} Mo do all aad everyilbiing aacesdary and proger
for tho accompllshmaant af iy 2f the purpouess ot Tho atltatae-
ment of any of the oblects of the furtherance ol any of the
purposay enumarated o thase Articiss of Iscorpersition, or
any amendment thoreof, neceszary or incidental to the pro-
tection and benefit of Lthe corporation, ssd ia geneccal,
gither alone or in assoriabtion with wther cotporations, firms
or individuals, to carry on any lawfal pursult ascessaty or
incidental to the a;:compliahmecat of the purposss or the
attainment of the ohjects of the furtherance of such pur~
poses or objects of thls corporation to such extent as a
corporation organized under Chapter $2), Florida Statutes
may now or hereafter lawfully do,

{2} fTo purchase and acquire at the optlien of the
corporation any and all of iks shares owned aad held by any
such shareholder as he should dasire to e=sll, transfer or
otherwlise dispose of bis sharsa in accordance with the
By—-Laws adopted by the shareholders of this corporation
setting forth the terms and conditions of such purchase;
provided the capital of this corporation 18 not impaired.

{E} To purchase and acqguire, at the option of the
corporation, the shares owned and held by any shareholder
who dies, in accordance with the By-Laws adopted by the
shareholders of this corporation setting forkh the Lerms and
conditions of such purchase; provided, however, the capltal
of Ehis corporztion is aot impalred.

{91} To enter into, at the option of the cor-
poration, for the benefit of its employees., one or more of
tha Eollowing:

1. A pension plaa;

2. A profit sharing plan, if such a plan is

not otherwise prohibited by the Code of Bthics of the

Profassion;




3. A AT w0 i gL ang

§- A whre¥r aml aniiugt plang

. A redtrictaed $Tak aptivo plan, ot

6. An ofthaf Cebifensll a7 inceative Joajan -
sation plan.

{h} The foragolag paragraphs sll e construasd
ag onumerating the purposes, oblrcts and powers of this cor-
poeration, and no recitation, expression or declaratina of
specific powers or purposes hersin epumerared shall be
deemed to be exclusive, but it is hereby oxpreasly declared
that all other lawful powers not inconsistent hecewith sare
kereby incluoded.

ARTICLE 111 ]

The maximum number of shares of stock of this cor-
poration which it is authorlzed to have outstanding at asny
one time is five hundred shares of common stock at $1.00 par
vajiue. Sald stock shall be issoed pursuant to a plan under
Bection 1244 of the Internal Revenue Code of 1954, as
amandad, Sald capital stock shall be pon~assessable and
shall be payable in lawFul monaey of the United States or in
property; other than atoeck or securities, in lieu thereeof,
at a just valuation to be fixed by the Board of Directors of
thie corporation. The minimum capital with which this cor-
poration shall begin business is $1,000. None of the shares
¢f stogck of this corporation may be issued to anyone other
than an individual d&uly licensed to practice law in the
State of Plorida. No sharehslder of this corporation shall
enter into a wvoting Erust agreement or any other type of
agreemant vesting in another person the authority to exer-
cigse the yoting power of any_or all of hlis shares, Ho
shareholder of this corperation may sell or transfer his
shares in this corporation except to ancther individval who
ig eligible to be a shareholdsr of this corporation. Such
sala or transfer may be made only after the same shall have
been approved, at a shareholders' meeting specifically
calied for that purpose, but not less than a majority of the

" .pidtstanding shares of stock at 3zuch shareholders* mecting,

,aﬁblusive of the stock proposed to be sold. The shares of

W OFFIGES OF: RONALD L, FAIED, P.A. 3400 SOUTH DADEIARD ROULEVARD, SUITE 425, MIAMI, FLOFIDA 231S6, (305} $61-0330
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L any sharshalder bdecndes legal.y

be a psychologlst ko the Brate of ¥Flartlas ar t4 wlested 2o 3

public office or acgepts employrant thai plagas rastrictiany

or limitationa upon his coatlinuous renderiny af suzh pra-

Eesslional services, such sharaholder®s sharzs ahall inme-

digtely become subiect to purchase by this corporation in

aocaordance with the By-Laws adopted by the shareholders,

ARTICLE [V

Before any stock of this corporation is issued or

before any transfer of the Stock of this corporation shall

e registered upon the books of this couvporation, as pro-

vided in the By-Laws of this corporation, each proposad

shareholder shall negotiate and eater inte & buy~and-sell

agreement with all of the proposed or existing shareholders,

as the case may be, providing for the redemption or disposi-

tion of nis stock in the eveat his Interest in the cor-

poration ls terminated for any reason whatsosver, BAn exe-
cuted copy of the buy-and-sell agreement shall be Filed with
tha secretary of btha corporatlon and made a part of the
recowds of the corporation.
ABTICLE V ) )
The term for which this corporation shall exist
'i' shall be perpetwal and the business of this corporation
shall be conduckted, carried on and managed by the officers
of this corporstion and a Board of Directors composed of one
{1} or more members, which aumber may be alterad from time
to time in mccordance with the By-Laws adopted by this cor-
: poration within the limitations prescribed by law,
s The officers of this corporation shall be a
‘ President and any other officer as to the Board of birectors
may Seem expedient, Any two {2} or more offices except

President and Becretary may be held by the same person.

~d
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AdLiTre A0
The nades sad godt sffire siloma-naa 2 She fig.-30

subscribers &t theus Artizle: of Lacoipurati g, 235 o ¢ oo
is duly Liconsad andar the lawd ¢ zae dtsrte of Yilorida n .
rondar the profemdional deevicen for whioh Thid corporation
iz creatady and the officers and mesmbers of the Bosi b of
Clrectors of this corpoaration, +3rh of whaom ta duly iloeneed
undor *he laws of the Stave of Florida o tenlar the pro-
fassional =mervices for which this corporation s creatad,
who, subject o the provisions of these Articles of
incorporatlon, the By-bLaws, and the laws of the S5tate of
¥lorida, shall hold office until! the first annual meeting of
the corporation, or until succesgors are elected and have
qualified are as follows:

ROSLYN P. ELENEWSKI 1120 Bouth Dixie Highway

Subscriber Sulite 850

irector Coral Gables, Florida 3114¢

Pragident

Treasirer

Vica Prasident
Sacretary

ARTICLE WXL
At all elecktions of dirsctors of this corporation,
sach sharsholder ashall be entitled toc as many wvotes as shall
equal the number of wvotes which {except for these provi-—
sions a3 to cumulative voting) he would be entitled to cast
for the election of directors with resapect to his shares of
stock, multiplied by the namber of directors, or may distri-
bute them among the number to be voted for, or any two or
mere of them, =3 he may see Fit.
ARTICLE VIII _
Ko contrack or other Etransaction of this cor-
poration with any person, firm or other corporation, in the
abzence of Eraud or wrongdoing, shall be affected or invall-
dated by the Ffact that any director of this corporation is a
party ko or interested In such contract or other traasaction
or in any way connected with__such person, fEirm or cor-
poration, and each and every person who may become a direc-

tor of this corporation is hereby rxelieved from any

—Ty—

CEFICES OF: RONALD L. FRIED. F.A., 9400 SOUTH DABELAN{}_BGULEVAHD. SUITE 425 MIAM. FLORIDA 33156, 1305} £61-0330
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tiability Ehar #lhE orawtviase =gt
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aothar firm, porson Of COrpdritlos 1t Muth fe Aay

way iatoarontad.

No holider ot TOTpesr 3t ton whall
have any pre-emptive right Lo purzhise or subsctibe Lo any
naw {sgsues of any type of stock of the vorparation, wnd ao
shareholdar shall havs any pre-amptive right te purchase or
to subscribe to any such stock unless soc permitted by =
majority vote of the Board of Directors of this corporation.
"New i{ssues™ shall be construed to mean any number of shares
of the capltal stock of this corporation originally
anthorized by thess Articles of Incorporaticon of this cor-~
poration, but no initially issued, as well as any other
shares of any kind subseguently ankhorized by these Articles
of Incorporatlon or any amendment thereto.

ARTICLE X

These Articles of Incorporation may be amended in
the manner provided by law. Every amendmeat shall be
approved by the Board of Directors,; proposed by them to the
shareholders, and approved at a shareholders meebing by a
majority of the stock entibtled to vote thereon, unless all
the Directors and all of the shareholders sign & written
statement manifesting thelr intention that a certain amead-
ment of these Articles of Incorporation be made. All rights
of shareholders are subiect bto this reservation.

ARTICLE XI

it is hereﬁy expressly provided that at the option

of the sghareholders of this corporation at a duly called
meeting, the shareholders shall be given the power and right
te elect to take advantage of certain provislons of the

Internal Revenue Code which allows for the election of a
corporation to be organized and operatzd under Subchapter S.
The shareholders shall further be given the right and option

to dasignzate a plan for the issuance of 1244 Btock.

—f=




#YUrdERA  NUERXOr, LT
Articlias of lacorparatlin fave sfa ™=l

_ L day ot May, 1385,

#

((' o, i3EAL:

I A S S
WOELON ¥, BIENYa5K]

STATE of PLORIDK
31

COUNTY OF DADE i

I DO HEKEBY CERTIFY that on this JSay *«fore me, a
Notacry Public, duly wuithotized in the Stats and Couaty above
Lc take acknowladgments, porsonally nappeated tefore me,
ROSLYN o. BLENEWSK!, to me kpown to be the Sole Subscriber
described in and who executed the foregolng AMArtlcles of
Incorporation, and acknowledged to be before ne chat he
aubscribed to said artlele of Inecorporation.

WITHESS my hand ond official seal at Miami, Dadle

County, Plorida this fiw‘“ day of May., 19B5.

5

at Large

¥y commizsion explrear

NOTARY pugier sHr gr HORIDA
8y Commssize 35 o 4eg. 7. 1987




RESIDNNT A XNY EELIr. CatR
CEMILFLUATE OESIOMATIwE PLASL 0 W 3IHESY
O DAIHECSLLE YOR THE 49w/ £ af ew onNs
AIVHEN THIH NPALE {ALIISTERID OFFl 8 AMT
PHICYIR RAT 8X FE¥YRD
In pursuvance ! UChapior ¥ 391, Floarila dStarsied,

the foliowing is submitted, 1n cvompllance with the 4aid &5

That ROSLYN P, BLENEWSK] desiring Lo orjanize

undar the laws of the State of PFlorida with i¢s principal

office, as indlicated in the Articles of Incorpoarat'on. at
the Ccity of ®iaml, County of Dade, Stakte of Flocrldsa, has
named RONALD L. FRIED, ¢.A. located at 9400 South padeland
Biwvd., Bufte 425, City of Miam!, County of Dade, State of
Florlda, as its agent to accept service of process within
this state; and does designate such agent's address as its

registered office withia this state.
ACENOWELEDGMENT ;
{Must be signed by dasignated
ageant)
tHaving bean named to accept service of process for
the above-stated corporation, at place designated In this
Cartificate, I hereby accept to act in this capacity and
agree to comply with the provision of said Act relative to

keeping open said office.

W/QFFICES OF: RONALD L. FRIED. P.A. 9400 SOUTH DADELAND BOULEVARD, SUITE 425, MIAMI, FLORIDA 33155, (305) £61-0330
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RosLYN Pass TLeENEwsK:, Pu.D., P.A.
CONSULTING PSYCHOLOGIST -

#

4 v amd

July 13, 1888

Mr. Jim 8Smith

Secretary of Biate

Florida Department of State
Division of Corporations

P. 0. Box 8327

Tallahasses, FL 32314 - . ...

.. Dear Mr. Smith:

Enclosed are cople=s of Articles of Amendment &t~ Articles of
Incorporation and certification.

Our return addresxs is: _
1320 South Dixie Highway
Suite 880

Coral Gables, FL 33148
Telephone: {305)18685-1055

Also enclosed is a check for $50.00 to cover the $20.00 filing
fae, and the $30.00 fee for a certified copy.

Sincerely,

. Rosliyn Pass, Ph.D. _
Con=ulting Psychologist




ARTICLES OF AMENDMENT
10

ARTICLES OF INMCORZORATION

Pursuant to Sectiaﬁ 607.187{1}, Floriﬁa Statutes,

the undarsigned .
corpoyation ndopts the £ollowing nrticlas of amendment o its articlns of
incoxporation,

FIRB3T: Tbe name of the corporation ia:

Roglyn Pass Elepewski, Ph.D., P.A. .

BECOHD! The following smelidment{s} to the artlcles of incorporstion was(were)

sdopted by the corporationt .

The name of the corporation has besu changed to:
Roslyn Pass, Ph.D., P.A.

" THIRD:

The amendment(g) wes{uere} adopted by the shareholders'af the corporation

" on the i day of June , lg 89 - .

July 12 iy 89

Reslyn Pass, Ph.D., P.A.

PR1e
er:;P dent or Yice President

Secrztsry or Agsistant Sncratary




STATE OF FLORIDA

COUNTY OF Dade

ﬁtﬁore‘ﬁe, the undaraigned authority,

persanally appesred
Roslyn Pass, Ph.D. -

e = Z -

to we well known. to be tha person(s) whc executed the foregoing articlas of

amendmant to arficles cf incorporation and acknewledged before me, accordiog te lay,
that _ she

sat forth.

imade snd subseribed the same for the purposes therain mentioned and

IR HITHES

iEBj:ZOF, I have hereunto set my

AL 19 B7

AF
 hand and gesl this _5557”’61y of

Hotary Fublie

asknny i'a;ﬁ. 4. 99
[
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