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‘ Gentlemen:
We enclese the following:

1) Original and ocne (1) copy of Articles of
Incorporation for the referenced corporation.

2) Our check, payable to your office in the amount of
$122.50 for filing fees, charter tax and return of
certified copy of the Articles of Incorporation to
this office.

Please file the oriyginal Articles.

Thank you in advance for your cooperation.
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Tho undorsisnod, oubocriborgs Lo those NRTICLES L

INCUORPORATION, cach a natural persen  compoLont to  contract,

horeby aspociateo themsolves togothor Lo term o corporation undor

tho laws of the State of Floriduao.

AT LG L

Ned

The name of the corporation ohall be LARGO  PYCHIATRIC

NSSOCLATES, P,
ARTICLE 11
TERM OF EXISTENCE
Tho duration of the corporation 1s perpetual,
ARVICLE 1LL

NATURE OF BUSINESS

Thoe general purposes for which the corporation is organizod

ara:

1

To engagoe in the business of providing and ~ondoring

professional medical services and related actiwvities pursuant Lo

the provisions of Chapter 6Z1 of the Florida Statutes entitled,

"professional Services Corporation fAct” and othor laws relatiwve

to corporations where applicable to professzional corporat.ons.
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To do such othor thingo as aro incidontal to tho foregelnge

or novoossary or desirable in ordor Lo accomplioh tho foregoing.

ARTICLE LV

CRP1Tal, STOCK
\ The aggrogate number of shares which Lhe corpeoration i
\' authorized to isspue is 1,000,
-\ Such shares shall be of a oinglo class, and shall have o

rar value of ONiZ PDULLAR ($1.00Y.

principal
The mailing address and the initial rogistered/ off'ico of

the corporation are Z401 Wost Bay Drive, largo FL 34640 and the

name of its initial registered agoent io LUIS A, HERRERO.

The numboer of directors constituting the initial BOARD OF
PIRECTORS of the corporation is one (1).

The namae and addrecs of the person who 1s to serve as a
member of the initial BUARD OF DIRECTORS is:
NAME ADDRESS

LULS A. HERRERD 24U1 West PBay Dbrive
Largo, Florida 34640
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ARTICLE VI
LNCORPORAT OR
Tho nams nand address o cach INCORFORATOKR io:
NAart: QLDRESS

LUIS . HERRERD 2401 Waeot bLBay Drive
L.argo, Florida 34640

ARTICLE W11l
PREEMPTIVE RIGHTS

Each stockholder of the corporation shall have the right to
purchaso, suboseribe for, or recaive a  right or rights to
purchase or subscribe for, at tho par wvalue therecof, a pro rata

portion of:
1.
finy stock of any class that the corporation may issue or
sall, whether or not oexchangeable for any stock of the
corporation of any class or classes, and whether or not of
unissued shares authorized by the ARTICLES OF INCORPORATION aos
originally filed or by any amendment thaoreof or out of shares of
stock of the corporation acqguired by it after the I1issuance

theroof, and whether issued for cash, labor done, personal

property, or real property or leases thereof: or

finy obligation that the corporation may issue or aell which
is convertible into or exchangeable for any stock of the

corporation of any class or classes, or to which is attached




iy,

or pertinont any warrant or warrants or other instrumont or
inotrumonts conferring on the holder tho right to subascribe for
or pur‘chalsc from tho corpeoration any shares of itos stock of any

clases or classos.

ARTICLE 1X
DIRLC; QRS-INDEMNIFICATION
a.

The corporation shall indemnify any person who was or is o
party or is threatened to be made a party to any threatoned,
pending, or completed action, suit, or proceeding, whether cisil
orr criminal, administratiwve or investigative, by rocason of the
fact that he is or was a director, officer. employee, or agent
of the corporation, or is or was serving at the request of the
corporation as a director, officer, cmpioyee, or agent of
another corporation, partnpership, Jjoint wventure, trust, or other
anterprise, agalinst axpensos (including attorneys' fees),
Judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him in connection with such action, suit,
or proceeding, including any appeal thereof, if he acted in good
faith or in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, and with
respect to any criminal action or proceeding, if he had no
reasonable cause to believe his conduct was unlawful. However,
with rospect to any action by or in the right of the corporation

to procure a judgment in its favor, no indemnification shall be

v
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made in respoct of any claim, issuo, or mattor as to vhich such
poerson io adjudgod liable for nogligonco or misconduct in the
purformanéo of his duty to the corporation unless, and only to |
the extont that, the court in whiich such action or sujt was
. brought dotarmines, on application, that despite the
adéudication of liability. auch person is fairly and recasonably
' entitled to indemnity in view of all the circumstances of the
- casa. Any indomnification hereunder =shall be made only on a
detormination by a maderity of disinterested directors ({(subject
»
Lo the approval of a majoriiy of stockholders) Lhatv
-. indemnification is proper in the particular circumstances T

bocause the party Lo be indemnified has met the applicable

standard of conduct. Determination of any action, sult, or
", oroceeding by Judgment, order settlement, conviction, or on a °
plea of nolo contendero or its equaiwvalent, shall not, o¥

itsalf, creante & presumption that the party did not meet the
applicable standard of conduct. lndemnification hercecunder may
be paid by the corporation in advance of the final disposition
. of any action, suit, or proceeding, on a preliminary
determination that the director, officer, employeae or agent met
the applicable standard of conduct and on receipt of an
undertaking by or on behalf of the director, officer, employee,
or agent to roapay such amount, unless it i= ultimavely

determined that he io entitled toO be indemnified by the

corporation as autheorized in this gection.




The corporation ohall algo indoemnify any directar, officor,

employoa, or agent who has boen successful on tho merits or

otherwise in defonse of any action, suit, or proceeding or in
dofense or any c¢laim, issuo, or matter itheroin, against all
oXYPOen3Ies, including attornoys'® fees, actually and roasonably

incurred by him in connhection therewith, without thoe necessity

or any indepoendont deotermination that such director, officer,
employee, or agent met any appropriste stondard of conduct.

c.

The indemnificatrion provided ror here:n shall continuo as

te any perscon who has coasod to be a director, officer, employee

or agent, and shall inure Lo the pDererl1t of Lthe heirs,

axecutora, anda administrators of such poerson.

i

In addition to the indemnification provided for herein, the
corporation shall have the power to make any other or further
indemnification, except an indemnification against gross
negligence or willful misconducet, under any resolution or
agreaement duly adopted by a majority of disinterested directors,
or duly authorized by a majority of stockholders.

E.

If any expenses or other amounts are paid by way of

indemnification, otherwise than by court order or action by the

atockholders, the corporation shall, not later than the Lime of
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delavary to tho stockholdory of writton notice of the noxt
anpnual meoting, unloos puch meeting 18 hold vithin throo months
from tho éato of such poyment, and, in any ovent, within fiftoon
months from the dato of such paymont, deliver by moil to oanch
stockholder of rezord at tho Lime entitled to wvoto for the
clection of directors, a statement apoecifying the person pald,

the amounts paid, and the nature ond status at tho time of such

payment of tho litigation or tnreatened litigation.

DIRECTORS-INSURANCE AGAINST PROFESSIONAL LIABILITY

The corporation sholl have power to purchase and maintain
insurance on behalf of any person whe ig or was a director,
orficer, employee, or agent of the corperation, or who is or was
serving at the request of the corporation as a director,
officer, eamployee, or agent of another corporation, partnership,
joint wventure, trust or other enterprise, against any liability
ascerted against him and incurred by him in any capacity, or
arising out of his gatatus as such, whether or not the
corporation would have authority to indemnify him against such
liability under the prowvisions of theso articles, or under lauw.

ARTICLE X1

CAFITAL STRUCTURE-SUBCHAPTER S CORPORATION

The corporation is authorized to issue only one class of

stock, and all issued stock shall be held of record by not more

than ton (10) persons. Stock shall be issued and transferable
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only to natural perpnons who aro not non-rosidont alions.
ARTICLE XII
STOCK TRANSFERS

CORPUORATION'S RIGHT OF FIRST REFUSHL,

Ne stoctholder shall have the right to gelil, assign,
plodgo, oncumber, tranasfor or otherwise disposc of any of the
shares of the corporation without first offering guch sharous for
sale to the corporation at the net asset value theoreoof. Such
of for shall be in writing, signed by the stockholder; shall bo
aent by rezistered or certified mail to the corporation ol its

. principal place of business; and shall remain open for
accoptance by the corporation for a perioc of 30 days trom the
date of malling. 1f the corporation falls or refuces within
such period to make satisfactory arrangemanis for the purchase
of such shares, the stockholder shall have the right to dispose
of his shares as he may seo fit.

On the death of any stockholder., the corporation shall have
the right to puc-chase all shares owned oy such stockholder
immediately prior to his death on the terms set forth abowvae, and
this provision shall be binding on the executor, administrator,
or personal representative of each stockholder.

Each share cartificate issued by the corporation shall have

printed or stamped thereon the following legend:

“THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS
IMPOSED BY THE ARTICLES OF INCORPORATION OF THE CORPORAT1ON. A
COPY OF SUCH ARTICLES IS ON FILE AT THE PrINCIPAL OFFICE OF THE
CORPORATION"




it 100 HLLL
EFFECTIVE DATEH _OF _ARTICLYES
The offectiveo date of thopo Articlon shall Lo Lthe earliest
dote allowod by law, o
.

EXECUTED by the undersixned un the __._ day of <=

., 199b. [N.)

STATE OF FLURIDA )

COUNTY OF PiINELLAS )

1 HERLEHBY CERTIFY thot on Lhis day peorgconally appearcd

before ma, an officer duly authnrized to administer oaths ana
tako acknowlodgments, LUIS A, HERRERU, to me well known Lo be
the person doscriboed in and who executed the Foregolng

instrument, and he acknouwledsgerd before me that he exocuted the
sam: freely and wvoluntarily for tho purposes therein axprossed.

WITNESS my hand and ofticial seal at 5T. PETERSBURG, in the
County of PINELLAS. and 3State of FLOR1DA, this od day

of L (ol . A.D., 1595,
l““‘?“, C./

i ity  NJoogean -
NOTARY PUBLIC State of Fleorida
My commission expire 'CA:E:GTN“
‘ - TUONA N
NOTARY PUBLIC 51 ATE. OF FLORIDA

T COMMISSION
MY COMMISSION EXP .2

"1 hereby am fFamiliar with and accept the duties and
responsibilities as registered agent for said corporation.

415 n. HERRERO




