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' ARTICLES OF INCORPORATION SBIURE Iaiy pm e
: OF ff‘tf.[.ﬁ.‘:'»"\gf;:f_f_“:'F AL
| NEUROLOGICAL SOLUTIONS, P.A,

The uhdersigned, currently licensed to practice law within the State of Florida and in
their capacityll as incorporatlors of the captioned professional service corporation being formed
under the Professional Service and Florida Business Corporation Acts, respectively Chapters 621
and 607, Flori‘ida Statutes, adopts the following Asticles of Incorporation:
|
| ARTICLE I

i i Corporatec Name and Principal Office
The name of this corporation is NEUROLOGICAL SOLUTIONS, P.A., and its principal
office and mai:!ing address 14

31608 U.S. 19 N,, Suite A, Palm Harbor, Florida 34684.

| T oo
| ARTICLE Il ER T
o ) R
j Commencement of Corporate Existence a3 5 o
The corporation shall| come into existence on December 5, 2012. ..: -~ .
! . LA - }
| c8 @ 1
| ARTICLE I G
: AR
‘} General Natore of Business >
The corporation may
1
officers, employees and agen
1

engage in the practice of medicine through its duly licensed
s, perform all activities appropriate to the rendition of such services

and own property and invest its funds as authorized by applicable Florida Law.

ARTICLE IV

: Capital Stock
The agércgate numbet

r of sharcs of stock authorized to be issued by this Association shail
be One Hundred Thousand (100,000) shares of common stock, each with a par value of $.01.
Each share of fissmad and ou

participate in all sharcholder

tstanding common-stock shall entitle the holder thereof to fully
sharcholders have the right tg

meetings, to cast one vote on each matter with respect to which

y vote, and to share ratably in all dividends and other distributions
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l
declared and!I paid with respect to the common stock, as well ag in the net assets of the
corporation upon quuidatime or dissolution.

ARTICLEV
Initial Registcred Office an ent
The stireet address of the initial registercd office of the corporation shall be 201 N.
Franktin Streé[t, Suite 2000! Tampa, Florida 33602, and the name of the Corporation’s initial
registered agexiit at that address is Charles A, Moare.

!

i
g
j
!
I
|

ARTICLE V1

Initial Board of Directors
The Corporation shall have one director initially, whose name and address is:

Name Address

! Allan M. Spiegel, M.D. 3533 Shore Linc Circle
J Palm Harbor, Florida 34684

The number of directors may be increased or diminished from time to time in accordance
with the provislions of the cm"poration’s by-laws, but shall never be less than one.

| Incorporators
The names and addresscs of the corporation’s incorporators are:

' Namg Address

|
] ARTICLES VII

|-
Charles A. Moore, IlI 201 N. Franklin Street, Suitc 2000
t Tampa, Florida 33602

ARTICLE VIIX

By-Laws
The pO\AIfeT to adopt, alter, amend or repeal by-laws of this corporation shall be vested in
its sharcholders!. and separately in its Board of Directors, as prescribed by the by-laws of the

corporation. Su:g:h by-laws may contain provisions: (2) regulating or restricting the sale, transfer,

e
22
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|
exchange or éther disposition of any of the outstanding shares of the corporation; (b) restricting
the cominuedi_ho]ding of any such shares; or (¢) requiring the redemption of any such shares on a
fair and just basis. Any such provision may be made applicéble upen the death or disability of a
shareholder, upon his termination of active service to or on behalf of the corporation, or
otherwise; prévided, that edch shall bc adopted, altered, amended or repealed by the holders of
not less than aitwo-thirds jority intercst in the corporation’s outstanding shares.
ARTICLE IX
! Share Qwnership

The Bo;ard of Dircctcl’rs of the corporation shall have the authority to issue and sell shares
of the corpora}ﬁon‘s authorized but unissued capital stock, as it decms appropriate, only to
persons liccnsl;d to practicc|law within the State of Florida. If ownership of any such shares
shall be t.ransf%:rrcd to a person or cntity unqualificd to own sharces in the corporation under the
provisions of tthe Profession}a.l Service Corporation Act, Chapter 621, Florida Statutes, then in
lieu of treating' the transfer as being void and of no legal effect, the directors and shareholders of
the corporation shall have the power, at their option, to amend these Articles of Incorporation to
effcet a changf;: in the natre of business provided in Article ITl hercin, so that the corporation
shall them-caftm;' be authorized to conduct any business authorized by Chapter 607, Florida
Statutes. Any such amendrent shall be adopted and approved in accordance with the provisions
of §§ 507.1003%3]1(1 1006, or| alternatively, .0704, Florida Statutes, or its successor, and upon the
filing of such ;mncndmcnt by the Florida Department of State the transfer shall be deemed
effective.

ARTICLE X

Indemnification

A.  Right to Indemnification, Except as limited by paragraph B herein below, the
Association shd:ll indernnify tp the fullest extent authorized by the Florida Business Corporation
Act Section 607.0850, Florida Statutes (1999) or as such law may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Association
to provide bro#der indemnification rights than such law permitted the Association to provide

prior to such amendment), each director and officer of the Association who is or was a party to
any proceeding by rcason of the fact that he is or was a director or officer of the Association or

~
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was serving a{t the request of the Association as a director or officer of another corporation or
other cnterpri:sf: against liaiiiity incurred in connection with such proceeding, including any
appeal thereo;f. For purposes of this Article, the term "procceding” includes any thrcatened,
pending, or éompleted action, suit, or other type of proceeding, whether civil, criminal,
adminisnmive[‘, or investigative and whether formal or informal and the term "liability” includes
obligations tol pay a judgment, senlement, penalty, fine (including an excise tax assessed with
respect to an_i,f employce benefit plan), and expenses actually and reasonably in¢urred with
respect to a prloceeding. Thl: right to indemnification conferred in this Article shall be a contract
right and shall include the right to be paid by the Association the expenses incurred in decfending
any such proc!ccding in advlance of its fina] disposition upon receipt of an undertaking by or on
behalf of such\ director or officer to repay such amount if he is ultimately found not to be entitled
to indemniﬁc%\tion by the |Association. Indemnificadon and advancement of expenses as
provided for m this Article shall continue to a person who has ceased to be a director or officer
and shall inu::: to the benefit of the heirs, executors and administrators of such person.

B. iE;gggtions. Indemnification or advancement of expenses shall not be made to or
on behalf of any director or|officer if a judgment or other final adjudication establishes that his
action, or omisisions to act, were material to the cause of action so adjudicated and constitute:

i!(]L) A violation of criminal law, unless the director or officcr had reasonable
cause to belie\:fe his conduct was lawful or had no reasonable cause to belicve his conduct was

E(Z) A ualfsaction from which the director or officer derived an improper
benefit; | ,

(3)  In the|case of a director, a circumstance under which Section 607.0834,
Florida Statute!s, (1999) would subject a director to liability; or

@ Willful misconduct or a conscious disregard for the best interests of the
Association u:u a proceeding| by or in the right of the Association to procure a judgment in its
favor or in a proceeding by or in the right of a sharcholder.

C. ]ggggg The Association may purchase and maintain insurance, at its expensc,

to protect itself and any director and officer of the Association or other enterprisc against any

~4n
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* liability, whether or not the|Association would have the power to indemnify such person against
such ljability under the Florida Business Corporation Act.
D. | Limitation of Director’s Liability. A director of the Association shall not be

personpally hablc for moucla.ry damages to the Association or any other person (including a
shareholder of the AssocmLon) for any staternent, vote, decision, or failure to act, regarding
corporate maﬁagement or policy, by a director, unless:
:(1)  The director breached or failed to perform his duties as a director; and
!
i(2).  The director's breach of, or failure to perform, those duties’ constitutes:
!

() A violation of the criminal law, unless the director had reasonable

cause to bclic{"re his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful. A j%.ldgment or other final adjudication against a director in any criminal proceeding
fora violaﬁcmiof the criminal law estops that director from contesting the fact that his breach, or
failure w0 perfbrm, constitutes a violation of the criminal law; but does not estop the dircctor
from establishiing that he bad reasonable cause to believe that his conduct was lawful or had no
reasonable cause to believe tLat his conduct was unlawful;

g {(ii) |A transaction from which the director derived an improper
personal benefit;

{iii) |A circumstance under which Section 607.0834, Florida Statutes
(1999) would subject the director to liability;

, (iv) .|In a proceeding by or in the right of the Association to procure a
judgment in 1ts favor or by|or in the right of a sharcholder, conscious disregard for the best
interest of the Association, or willful misconduct; or

i
i

| (v) |In a procecding by or in the right of somcone other than the
Association or:ga shareholder, recklessness or an act or omission which was committed in bad
faith or with mﬂiciow purpose ot in a manner exhibiting wanton and wiliful disregard of human
rights, safety, or property.

-,5_ ) - - .
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IN WI;‘INESS WHRREOF, the undersigned has executed thesc Articles on December §,
2012, :
'} Charles A. Moore, Incorporator
| T B
5. Toog T
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|
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provisions of §§48.091 and 607.0501, Florida Statutes,

[TONS, P.A., desiring to organize under the laws of the Statc of

‘harles A. Moore, an individual resident of the State of Florida, as its
purpose of accepting service of process within such Statc and
lin Street, Suite 2000, Tampa, Florida 33602, the business office of
tegistered Office.

Charles A. Moore I, Incorporator -

ACKNOWLEDGMENT

appointment as Registered Agent of the above named corporation,

acknowledge that I am familiar with and accept the obligations imposed by Florida law upon that

position, and s';gree to act as
Florida Statutes.
I

such in accordance with the provisions of §

(A

Charles A. Moore

§48.091 and 607.0505,

P.008-0Q08
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