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ARTICLES OF INCORPORATION
oF B I

PEYCH-REBOURCE NETWORK, INC. ‘ P

ARTICLE I
Hame

The name of thirc corporation is:
PBYCH--RESOURCE NETWORK, INC.

ARTICLE II
urpoes

The general nature of the business or businesses to be

trangacted is as follows:

The procurement and management of mental health treatment and
services for participants or enrollees of various health
maintenance organizations, preferred provider organizations,
insurance companies and other health care delivery systems; and

To do all and everything necessary and preoper for the
accomplishment of the objects necessary or incidental to the
benefit and protection of the corporation, and to transact any
lawful business and to exercise all powers granted to corperations
by the laws of the State of Florida including but not limited to:

To issue bonds, debentures or obligations of this corporation
from time to time, for any of the objects or purposes of the
corporation, and to secure the same by mortgage, pledge, deed of
trust, or octherwise.

To conduct business, have one or more offices in, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of real

and personal property.




To take, hold, sell and convey such property ac may be
necessary in order to obtain or seccure payment of any indebtednens
or liabllity to it.

To guaranteeoe, endorseae, purchase, hold, scll, transfer,
mortgage, pledge or otherwise disposc of the shares of the capital
stock of, or any bonds, sccurities or other evidences of indebted-
nese created by any other corporation of this state or any other
state or government and to maintain margin accounts with stock
brokerage firms in order to facilitate such dealings; while owner
of such stock to exercise all the rights, powers and privileges of
ownarship, including the right to vote such stock.

To purchase, hold, sell and transfer shares of its own capital
stock, provided that this corporation shall not purchase any of its
own capltal stock except from the surplus of its assets over
liabilities including capital. Shares of its own capital stock
owned by the corporation shall not be voted directly or indirectly,
or counted as outstanding for the purpose of any stockholders’

guorum or vote.

To acquire, to pay for in cash, stock or bonds of this
corporation or otherwise, the goodwill, rights, assets and
property, and te undertake or assume the whole or any part of the
obligations or 1liabilities of any person, firm, association or

corporatien.

To contract debts and borrow money at such rates of interest,
not to exceed the lawful interest rate, and upon such terms the
corporation’s board of directors may deem necessary or expedient
and shall authorize or agree upon, issue and sell bonds, deben-
tures, notes and other evidence of indebtedness, whether secured or
unsecured, and execute such mortgages, or other instruments upon or
encumbering its property or credit to secure the payment of money




borrowed or owing by it, as occasion may require and the Board of

Directors deem expedient.

To make gifts for educational, sclentiflc or charitable
purposas, and to donate monay or property or sarvicee to charitable
entities which are tax-exempt pursuant to Section 501(c) (3) of tho
Internal Rovenue Coda or any correspondling provision of any future

internal revenue law.

The foregoing clauses will be construcd both as objects and
powers, and it is hereby expressly provided that the foregoling
enumeration of specific powers shall not be held to limit or
rostrict in any manner the powers of this corporation.

ARTICLE IIX
toc

The maximum number of shares with par value that this
corporation is authorized to have outstanding at any one time is
One Hundred Thousand {(100,000) shares of the par value of One Cent
($0.01) each.

ARTICLE IV
-] estual Existence

This corporation is to have perpetual existence.

ARTICLE V
Principal oOffice; Mailing Address

The principal office and mailing address of this corporation
will be at 1649 Atlantic Blvd., Suite #3, Jacksonville, Florida
32216 or such other address as the Board of Directors may from time

to time designate.




ARTICLE VI
Pirectorn

Tha number of its directors shall not be less than one (1} but
may be such greator number as may be eleccted by the stockholders

from time to time.

The names and addresses of the member of the first board of
directors, who shall hold office for the first year of tho
existence of tho corporation or until his successors are elected or

appointed and have gqualified is:

NAMES DDDRESS
Isalda R. Sanchez 1649 Atlantic Blvd.
Suite #3

Jacksonville, Florida 32216

ARTICLE VII

Incorporator

The name and address of the sole incorporateor of the

corporation is as follows:

NAMES ADDRESS
Isalda R. Sanchez 1649 Atlantic Blvd.
Suite #3

Jacksonville, FL 32216

ARTICLE VIII
Registerad Agent

The street address of the initial registered office of this
corporation is 1649 Atlantic Blvd., Suite #3, Jacksonville, Florida
32216 and the name of the initial registered agent of this
corporation at that address is Isaida Sanchez.




ARTICLE IX
Powors _of Dirogtorn

In furtherance, and not in limitation of the powora conferred

by statute, the board of dircctors is expressly authorized:

To make and alter the bylaws of this corporation, to fix tho
amount to be reserved as working capital over and above its capital
stock paid in, to authorize and cause to be executed mortgages and
iiens upon the real and personal property of this corporation.

To determine and fix the compensation of officers, directors,
agents and employees of this corporation; to adopt any profit-shar-
ing plan, pension or deferred compensation plan or program or any
stock coption plan or pregram or any other benefit plan or program,
and to determine the contributions to be made by this corporation
thereto; to enter into employment contracts with officers, direct-
ors, agents and employees of this corporation and to provide
therein for regular compensation, bonuses, stock options, deferred
compensation and retirement and other benefits. The interest of
any director in any of the foregoing matters shall not disqualify
such director from participation in the consideration of such
matter or from voting thereon and shall not affect the validity of
any action of th¢. board of directors in respect of such matters.

In accordance with the provisions of Florida Statutes, to
designate from among its members an Executive Committee whiclk shall
have and may exercise all the authority of the Board of Directors,
except as limited by applicable statutory provisions.

From time to time to determine whether and to what extent, and
at what times and places, and under what conditions and regula-
tions, the accounts and books of this corporation (other than the
stock book), or any of them, shall be open to the inspection of
stockholders;: and no stockholder shall have any right of inspecting

-5 =




any account, book or document of this corporation oxcopt am con-
forred by statutae, unless authorized by a resolution of the otock-

holders or dircctoro.

Pursuant to the affirmative vote of stockhelders of record
holding stock in the corporation entitling them to exercise at
lcast a majority of the voting power, glven at a ntockholders’
meoting duly called for that purpose or when authorized by the
written conscent of stockholdoers of record holding stock in the
corporation entitling them to exercisce at least a majority of the
voting power, the beoard of directors shall have power and authority
at any meecting to sell, lease, or ecxchange all of the property and
assots of this corporation, including its good will and its corpo-
rate fyanchise, or any property or asmsets essential to the business
of the corporation, upon such terms and conditions as its board of
directors deem expedient and for the best interests of the corpo-

ration.

This corporation may in its bylaws confer powers upon its
directors in addition to the foregoing and in addition to the
powaers and authorities expressly conferred upon them by statute.

Both stockholders and directors shall have power, 1if the
bylaws so provide, to hold their meetings, and to have one or more
offices within or without the State of Florida, and to keep the
books of this corporation (subject to the provisions of the stat-
utes) inside or outside of the State of Florida at such places as
may be from time to time designated by the board of directors.




ARTICLE X
Amandmont

This corporation reservas tho right to amond, alter, chango or
repeal any provision contained in its articles of incorporation, in
tho mannor now or horecaftor prescribed by statute, and all rights
conferred upon stockholders herein are granted subject to this

resarvation.

00 L) o

The sharchelders of this corporation shall have preemptive
rights as defined in Section 607.0630, Florida Statutes (1993}.

I, THE UNDERSIGNED, being the sole original incorporator
hereinbefore named for the purpose of forming a corperation to do
business both within and without the State of Floxida, do make,
subscribe, acknowledge, and file these articles, hereby declaring
and certifying that the facts herein stated are true, and accord-
ingly have hereunto set my hand and seal this _____ day of August,
1995.

- s

D

/-~ (43 Il
(fIsaiaa:R. hchez

Incorpordtor
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CERTIFICATE OF DESBIGNATION
REGIASTERED AGENRT/REGIGTERED OTFICE

Pursuant to the provisions of s=scction 607.0501, Florida
Statutos, tho bolow named corporation, organized under thoe laws of
the sState of Florida, submita tho following statement in
denlgnating the reglistered office/registored agent, in tho State of
Florida.

1. The name of the corporation is:

Paych-Rasource Network, Inc.

The name and address of tha reglistered agent and office

Isaida R. Sanchez

1649 Atlantic Blvd.

Sulteo §3

Jacksonville, Florida 32216

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I MEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT [N THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING 'TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGRNT.

- a e
SIGNATURE: / )Dm%}%—"/’“?
Isaida R..-8¢ ez

DATE: /’/Mg{m /7, /775
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