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June 8. 1995

Bureau of Corporate Records
Division of Corporations EEY Y e 4 e e
Post Office Box 6327 Bl Sy
Tallahassee, FIL 32314 L2240 PRSI T 2.2 3 M
REE:  HMS of Lakelund, Ine.
Our File: HMSLAK 10001

Gentlemen:

Enclosed please {ind the original and onc copy of the Articles of Incorporation

{or the above referenced corporation.  Also enclosed is my cheek in the amount of $122.50
for the filing fee,

I would appreciate it if you would file the Articles of Incorporation and return
a certificd copy to my office.
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cc: Mr, Joseph A. Percz
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The name of this corporation is 1IMS OI' LAKELAND, INC.
ARTICLE 1L - DURATION
This comporation shall have perpetual existence, commencing on the date of cxcecution

of these Articles.
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This corporation is organized for the purpose of transacting any and all lawful
business.
ARTICLE 1V - COMMENCEMENT OF CORPORATE BUSINESS
In accordance with Section 607.167, Florida Statutes, the date when corporate

existence shall commence is the date of subscription and acknowledgment of these Articles of

Incorporation.

LEY - L REGISTERED OFFICE AND
The street address of the initial registered office and principal office of this
corporation is 5426 Harbor Drive East, Lakeland, FL. 33809, and the name and address of

the initial registered agent is Jon H. Anderson, 4927 Southfork Drive, Lakeland, FL 33813,

ARTICLE VI - CAPITAL STOCK

This corporation is authorized to issue 15,000 shares of voting commeon stock having

a par value of $0.50 per share.

ARTICLE VII - INITIAL BOARD OF DIRECTORS

This corporation shall have four (4) directors initially. The number of directors may
be increased or decreased from time (o time in accordance with the provisions of the

corporation's by-laws. The names and addresses of the members of the initial Board of

Directors are:




NAME ADDRESS

Joseph A. Perez 5426 Harbor Drive East
Lakeland, FI. 33809

Connic P, Perez 5426 Harbor Prive East
Lakeland, FL 33809

John Thompson 1311 Hammock Shade Drive
Lukcland, FL 33801

Diane C. Thompson 1311 Hammock Shade Drive
Lakeland, FL 33801

ARTICLE ViIl - INCORPORATOR

The name and address of the incorporator is: Joseph A. Perez, 5426 Harbor Drive
East, Lakeland, FL. 33809,

ARTICLE IX - INDEMNIFICATION

The corporation shall indemnify any officer or dircctor, or any former officer of
director, in accordance with the provisions of the Bylaws of the corporation.

ARTICLE X - PREEMPTIVE RIGHTS

The holders of the common stock of this corporation shall have preemptive rights to
purchase, at prices, terms and conditions fixed by the Board of Dircctors, such shares of the
common stock of this corporation as may be issued from time to time, The preemptive
rights of any holder of common stock shall be determined as follows:

1. The ratio of each holder’s authorized and issued common stock to the total
authorized and issued common stock shall be determined;

2. Each holder shall have the right for thirty (30) days from the date of written
notification of each proposed issue, to purchase that number of shares of common stock
which is necessary to maintain the holder’s interest (ownership of common stock) at the ratio
determined in the preceding section of this Article X;

3. Exercise of a holder’s preemptive rights shall be by tender, within the time
specified in Article X, Section 2, of the full amount of the purchase price in cash (U.S.
Currency), certified check or cashier’s check;

4. Notice of any proposed issue of common stock shall be completed upon the
mailing of the notice by certified mail (or such other form of mail as may require a written

receipt) to each holder at the holder’s address on the books of the corporation;
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5. Upan the failure of any holder 1o exercise preemptive rights under this Article,
such holder's preetaptive rights shall Lipse as to that particular issue only;

0, Upon any legal action to construe this Article, or to seck any judicial
determination concerning the provisions of this Article of its effect, the prevailing party shall

be entitled to recover costs and any attorney’s fees, including such expenses in any appeal,

The common stock of this corporation may be transfcrred, encumbered of disposed of
only in accordunce with the following provisions:

I, Any sharcholder desiring to transfer, encumber, or dispose of any interest in
the common stock of this corporation shall do so only with the written consent of all other
sharcholders or in accordance with the provisions of this Article;

2. In lieu of obtaining the written consent of all other shareholders, the
sharcholder desiring to transfer, encumber, or dispose of any interest in his common stock in
the corporation (described as "Sclling shareholder” hereinafter) shall first offer such interest
to the corporation as follows:

a, The selling sharcholder shall notify the corporation and all other
sharcholders of his intention to sell by certified mail or such other form of mail as
may require a written receipt;

b. The notice shall completely and fairly describe the circumstances of the
proposed sale, encumbrance, or disposition;

c. From the receipt of the selling sharcholder’s notice, the corporation
shall have thirty (30) days to purchase the interest of the selling sharcholder on the
following terms and conditions:

(1) The purchase price for each share of the stock shall be the price
established by unanimous written agreement of ali shareholders not more than
one year prior to the date of the notice of intention to sell or, in the absence of
such unanimous written agreement, the bock value on the last day of the
month preceding the date of the notice of intention to sell. In the latter case,
the accountant for the corporation at the date of the notice of intention to sell

shall determine the book value and the corporation shall pay said amount in




cash.  In the event of a sale at a purchase price established by unanimous
written agreement, the purchiase price shall bz paid upon the terms set forth in
the agreement or in the absence of such an agreement upon terms of the
purchase, the purchase price shall be paid in cash;

(2) If the corporation has sufficient surplus then whatever surplus is
available shall be utilized and the corporation, through its directors and
sharcholders, shall reduce the capital of the corporation in order to provide
sufficient surplus for the purchase of all of the offered stock. In the event the

corporation is unable under the law to so reduce its capital sufficiently to allow

the corporation to purchase all of the offered stock, the corporation shall
rcduce its capital as much as possiblc and purchase as much of the offered
stock as possible. Then the selling sharcholder may sell that portion of the
unsold stock to outsiders only after first offering it individually to the
remaining sharcholders, to be purchased at the same price as above defined on
a pro rata basis. The corporation shall have thirty (30) days after the date of
the notice of intention to sell or reduce its capital and vurchase said stock,
Individual stockholders shall have an additional thirty (30} days to purchasc
any remaining sharcs.
3. All certificates of stock of this corporation shall be labeled with the fellowing
endorsement on cach share certificate:
"This share certificate is subject to a provision in the Articles of Incorporation
{Article XI) which provides for restrictions upon the transfer, encumbrance, or
distribution of the stock. A copy of the provision may be obtained from the secretary
of the corporation or from the office of the Florida Sccretary of State.”
4, This Agreement shall be binding upon the parties hereto, their heirs,
successors and assigns and legal representatives.
5. Each sharcholder shall execute a will or codicil to an existing will directing the
Iegal representative of his estate to sell the decedent’s stock under the provisions of the
agreement. Failure to so execute a will or codicil shall not affect the rights of any parties to
this agreement nor the obligation of the estate of any deceased shareholder,

ARTICLE XII - NO INVOLUNTARY DISSOLUTION

In the event any transfer, encumbrance, or distribution of stock of the corporation
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under this Article creates an equal division of stock between two sharcholders or sharcholder
factions, and nny voting deadlock occurs, the sharcholders shall not seck the involuntary
dissolution of’ the corporition.  Rather, and in licu of seeking the involuntary dissolution of
the incorporation, the sharcholders agree to submit the matters upon which a deadlock exists
for arbitration in accordance with provisions of the Florida Arbitration Code, The
determination of the arbitrators shall be final. The receipt of stock in the corporation shall
constitute a waiver or agreement to forego the remedy of involuntary dissolution otherwise
provided under Florida law. The purpose of this provision is to ensure that the ability of the
corporation to cxist or operate shall not be impaired, and to avoid the involuntary dissolution
of the corporation.
RTICLE _XIII - T

Upon any legal action to construe this Article, or to seek any judicial determination
concerning the provisions of this Article or its effect, the prevailing party shall be entitled to
recover costs and attorney’s fecs, including such expenses in any appeal,

IN WITNESS iWHEREOF thc undersigned has executed these Articles of

Incorporation, this = day of & 7rif; 1995.

Sl . Lozec

GBSC'PVA Percz, Incorporajor

STATE OF FLORIDA
COUNTY OF POLK

I HEREBY CERTIFY that on this day, before me, an officer duly authorized
to administer oaths and take acknowledgments, personally appeared Joseph A. Perez, known
to me to be the person described in and who executed the foregoing instrument, who
acknowledged before me that he executed the same, that he is personally known to me or

produced a valid Florida driver's license.

Witness my hand and official seal in the County and Siate last aforesaid this

‘i" ’ v
i

_ day of s.pri; 1995,
\/\ig.;(:. el L . gQ,u_LQu: A._,A,:&

NOTARY PUBLIC
STATE OF FLORIDA AT LARGE

My Commission Expires:
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SR 906, OFFICIAL NOTARY SEAL
MICHELLE L ELMH~RST
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T QMY COMMISSION EXP.
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ACCEPTANCE BY RFGISTERED AGENT

The undersigned, JON H. ANDERSON, be.ng appointed in the foregoing Articles of

Incorporation as the registered agent for HMS OF LAKELAND, INC., hereby accepts such
. P
appointment this _ 5.‘["-'ndny of A{prﬂ? 199
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