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EDWARD J. KENNY, MEMBER
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Secretary of State
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Herrero's
Psychoneurcendocrinology
Center, P.A.

‘IH]IIIII'; [J'lln'

-1 -] .1-__ ‘..u_i_ \u
Gentlemen: nt&h‘_ﬂj seei

We enclose the following:

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

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. NEURIITARSE ¥ﬂinu\1\hGAVﬁ

Please file the original Articles. AUTHORIZATION BY PHONE TO

CORRECTIM oy vy o Vil
Thank you 1n advance for your cooperation. " Sl
DPI“.Q¥J\ e

uiu>yours, ) BOC. £ \LLFL*MW
/ffg:X#LI Q/L/ 6(
enny, .

Edward J.




NRTICLES QF

INCORPORATION EFFEGH\;%%E[
S| SIS
OF e
HERRERO 'S PSYCHONEURODENDOCRINOLOGY CENTER, P.nA. t;
Tho undorsigned, oubncriberao to theooo ARTICLES Oﬁj
(el
INCORPORATION, oach a natural poerson compotent to
'

W2
contract,
heroby asgociate themselvon tagether to form a corporation under
the lawa of the Stato of Florida.

ARTICLE 1
NAarE
The namo of tho corporation shall be HERRERD 'S
PSYCHONEURODENUDOCRINOLUDY CENTER, P. A
ARTICLE

TERM OF  EX1ISTENCE
The duration of the corporation

is perpetual.
ARTICLE 111

NATURE OF BUS]

NESS
are:

The general purposes for which the corporation is organized

.1...'—
To ongage in the business of providinzg and
professional medical! services and related activitios pursuant to

rendering
the provisions of Chapter 621

“Professional Services Corporation Rct"

of the Florida Statutes entitled,

and other laws relative
to corporations where applicable to professional corporations.
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Toe do such othor thingn as are incidental to tho {fforegoing
or nococusary of dosirabloe in ordor to accomplish the forogoing.
ERTICLE 1V

Thoe aggrogate numbaer of aharos which tho corporation i-
authorized to issue io 1,000,
Such shares phall bo of o asinglo claso, and shall havo a
par vaiueo of ONE DOLLAR ($1.00).
ARTICLE V

ADDRESS

) principal office
The mailing address and the wnitial regiztereod/ office of

tho corporation are z401 West Bay Drive. Largo FL 34640 and tho
namo of its 1nitial registered agent ic LUIS A, HERRERO.
ORTICLE VI
DIRECTOK
The number of directors conatitulting the initial BOARL UF
DIRECTORS of the corporation is one (1).
The name and address of the person who 11s to serve as a

momber of the initial BOARD OF DIRECTORS is:

-4

AME DDRESS

LUIS A. HERRERO 2401 West Bay Driwve
Largo, Florida 34640
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ORTICLE V1L

LNCORPORATOR
The name and addross of cach INCORPORATOR io:
NAME ADDRESS

LULS Nn. HERRERD 2401 Wost Bay Drivo
Largo, Florida 34640

Each stockholder of the corporation shall have the right to
purchase, subgscribe for, or receive a right oar righto Lo
purchoase or subccribe for, at the poar valuce theorecef, a pro rata

portion of:

b

finy stochk of any clagsgs that the corpurat:on may issuae or
sell, whathar or not exchangoable for any stock of  the
corporation of anyv c¢lass or classeogs, and whether or not of
unipgsuoed osharoes autnorizead by the ARTICLES UF INCLRPORATION as
originally filed or by any ocmendmont therecof or out of shares of
stock of the corporation acquired by it after the 188UAnNCo
thereof, and whuther iassued for cash., labor done. personal
property, or real property or leaseaes thercof;: or

2.

Any obligation that the corpeoration may issue or scll which

is convertible 1into or aexchangeable for any sStock of the

corporation of any class or claszes. or to which i1s attachod
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or portinent any warrant or warrants or other instrument or
instrumonts conf{erring on tho holder the right to subscribe for
or purchaée from tho corporgtion any sharos of its stock of any

class or classaso.

DIRECTORS-INDEMNIEICATION

0.
The corporation shall indemnify any parscon who was or ias a
party or is threatensd to be made a party to any threatoned,

rending, or completed action, suit, or procceeding, whether cavil
or criminal, administrative or investigative, by reason of the
fact that he is or was a director, officer, employee, or agent
of the corporation, or is or was secrving at the request of the
corporation as a director, officer, cmployvee, or agont of
another corporation, partnership, Joint venture, trust or other
enterprise, agailnst gxpensoes (including attornoys'’ fees),
Judgments, fines, and amounts paid in settlement, actually and
reasonably incurred by him in conpnection with such action, suit,
or proceeding, including any appeal thereof, if hoe acted in good
faith or in a manner he reascnably 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 respect to any action by or in the right of the corporation

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




mado in rospoect of any claim, isgsue, or mattor oo to which such
peroon is adjudged lieble for negligence or- misconduct in tho
purFormanée of his duty to tho corporation unlouss, and only to
the oextont that, the court in which such action or Ssuit was
brought determines, on application, that despite t he
pdjudicatlon of liability, such person iz fairly and reasonably
entitled to indemnity in view of all the circumstancos of the
casa. finy indemnit'icaticen hereunder shall be made only onh a
determination by a majority of disinterested directors (subject
Lo the approval of a maJjority uf  stockhotdors) that
indemnification is proper in the particular circumstances

because Lhe party Lo e indomnified has met the appliicable

standard of" conduct. Determination of any action, suit, or
proceeding by Judgment, order setLliement, conviction, or on a
plea of npno.o _contenpderec or its equivalent, shall not, of

itselF, create a presumpgtion that the party 4did not meet the
applicable standard of conduct. lndempification herounder may
be paid by the corporation in advance of the final dispos.tion
of any action, ault, or proceeding, on  a preliminary
determination that the director, officer, amployee or agent metl
the applicable standard of conduct and on receipt of an
undertaking by or on behalf of the director, of ficer, employee,

or agent Lo ropay Ssuch amount . unless it ie ultimatel y

determined that he is entitled to be indemnified by the

corporation as authorized in this section.
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The corporation shall also indemnify any diroctor, officor,
cmployee, or agont who has boen succeosful on tho merits or
otherwise in defoense of any action, suit, or proceoding or in
defonsce or any claim, 1ssoue, or matter thoraein, againat all
Q¥»ponaes, tncluding sttornoys' fees, actually and recasonably
incurred by him 1n connoction therewith, without the necessity

or any 1ndependent determination that such director, officer,

employce, or agent met any approprialte stondard of conduct.

The indewmnification providea ror hereiln shall continuae os
Lo any person vho has ccased Lo be a director, officer, employves
or agent. ana  shall inure to  vho venefit of the heirs,

axecutors, and administrators of such person

In sddition to the indemnification provided for herein, the
cHhrporation shall have the power toe make any other or further
indemnification, except an indemnification Aagainst gross
negligence or willful misconduct, under any resolution or
agreement duly adopted by a majority of disinterosted directors,
or duly asuthorirzed by & majority of stockholders.

E.

1f any expenses or other amounts are paid b} way of

indemnification, otherwise than by court order or action by the

3tockholders, the corporation shall, not later than the time of
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delivary to tho stockholders of wvritten notice of the noxt
annual mogting. unless such meetinzg is held within throe months
from the Aate of such payment, and, in any ovent, within fifteon
months from the date of such paymont, deliver by mail to cach
stockholder aof record at the time entitled to wvote for the
electicon of directors. a statement specifying the poerson paid,
the amounts paid, and the nature and status at tho time of such

payment of the litigation or threatenced litigation.

ARTICLE >

UIRECTORS- INSURANCE AGAINST FROFESSIONAL LIABILITY

ihe corporation shall have power to purchase and masntain
inosurance on behalf of any person who iz or was a director,
orfficer, employee, or agent of the corporation, or who is or was
sarving at the request of the corporation as a director,
orficer, employee, or agent of anotner corporation, partnership,
joint venture, trust or other entarprise, against any liability
asserted against him and incurrec¢ by him in any c¢apacity, or
arising out of his status as such, whether or not the
corporation would have euthority to indemnify him against such
liability under the provisions of theso articles, or under law.

ARTICLE XI

CAFITAL STRUCTURE-SUBCHAPTER S CORPORATION

The corporation is authorized to jssue only one class of
stock, and all issued stock shall be held of record by noiL more

than ten (10) persons. Stock shall be issued and tranaferable
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only to natural persons who aro not non-residont alions.
ARTICLE XI1

STOCK TRANSFERS

CORPORATION'S RIGHT OF FIRST REFUSAHL

No stockholder shall have the right to secll, agosign,
plodeo, gncumber, tranafor or othuorwise disposo of any of the
shares of the corporation without firat offering such sharegs for
sale to the corporation at the net assot value thareof . Such
ofter shall be 1n writing, ocigned by the stockholder; shall bo
sent Ly rezistered or certified mail Lo v he corporation at its
principal place wf pUS 1 NEsS; and shall remaln open for
accoeptanca by the corporation for a parioc of 30 days tfrom tho
date of mailing. 17 Lhe corporation fails or refuses within
such period to make satisfactory arrangements for tho purchase
of such shares, the stockhelder shall have the right to dispose
of his shares as he may see fit.

Un the death of any stockholder, the corporation shall have
trme right to purchase all shares owned oy such atockholder
immodiately prior Le his death on the terms set forth above, and
this prowvision shall beo binding on the .aMocutor, administrator.
or prrsonal representative of each stockholder.

Each share cartificate issued by the cerporation shall have
printed or stamped thereon the following legend:

“THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS
iIMNPOSED BY THE ARTICLES OF INCORPORATION OF THE CORPORAT1ON. A

copPyY OF SUCH ARTICLES 1S5 ON F!.LE nT THE PRINCIPAL OFFICE OF THE
CORPORATICON"




ARTICLE X1l

LFFECTIVE DATE QF ARTIC

CLES

Thoe effoctive dote of these NArt .les shall! be the ocoarliost

date allovwod by law.

EXECUTED by tho undersignod on the e day orf

Y, 1938b. o~
o

._"‘.’
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HLRRERO “ o -
STATE OF FLORIDA ) [
o)
) )

COUNTY OF PINELLAS )

1 HEREBY CERTIFY that on Lhis day personally appearced

before mo, an officer duly asuthorizad ro administor oalhs ana
take acknowlodgmonta, LULS A. HERRERDO, to m3» woell knoun to be
the person described in and who eaxaecutod tho fforegolns

instrument, oand b acknowledgod before me that hao executed tho
samae freoly and voluntarily for the purposes therein expressod.

WITNESS my hand and official seal at ST. PETERSBURG, in the
County of PINELLAS, and State of FLORIDA, this _ w27 dny
of_;igjjg%,. A L., 1885,

-~

s

Dfrarcey %rm«w -

N@TARY P/UﬁLIL State of Florida

' SIETCTAL NOTARY SEAL
My commission epplreosanNcy GUNN
NOTARY PUBLIC STATE OF FLORIDA,
COMMISSION NO. CC183638
MY COMMISSION FXP. MAK. 16,1996

"1 hereby am familiar with and accapt the duties and
responsibilities as registered agent for saeid corporation.

Eors n;. HERRERO h

Ju— Ny




