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ARTICLES OF INCORPORATION
OF
LEOPOLD ~ KUVIN, P.A.

ARTICLE |

NAME AND PR E/M.

The name of this Corporation is LEOPOLD ~ KUVIN, P.A. end its majling address is 2025

PGA Boulevand, Suite 200, Palm Beach Gerdens, FL. 33410.

ARTICLE {1
DURATION
This Corporntion is to have perpetual existance.
ARTICLE ITL
RUREPQSE

This Corpomtion is organized for the purpose of engaging in the practice of faw und any other
activity or business permitted under the laws of the United States and Chapter 62) of the Florida Statutes

for a Professional Service Corporation.
CLE IV

CAPITAL STOCK

This Corporation is authorized 10 issue 50 sharcs of voting common stock, Ten dollar ($10.00)

par value, and 50 shares of non-voting common stock, Ten dollar ($10.00) par value.
ARTICLE YV

OFFICE AGENT

The street address of the initial registered office of this Corporation is Miami Center, Suite 1000,
201 S. Biscayne Boulevard, Miami, Florida 33131, The name of the initlal reglstered agent of the

Corperation at thal address is Manuei A. Garcia-Linares, Esquire.
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ARTICLE V]

= T

RIGHTS OF SHARES OF CAPITAL §TOCK
| No holder of any of the shares of the stock of the Carporation, whether now or hereafter
authorized and Issued, shall be entitled as of right to purchase or subscribe for (1) any unissued stock of
any class, or (2) any additionzl shares of any class te be issued by reason of any increase in the authorized
capital stock of the Corporation of any class, or {3) bonds, centificates of jndebtadness, debentures or
other securitics canvertible into stock of the Corporation, or carrying any right to purchase stock of any
olass, but any such unissued stock or such additiona] authorized issue of any slock or of vther spourities
convertible into stock, or carrying any right to purchase stock, may be issued and disposed of pursuant to
resojution of the Roard of Dircctors 1o such persons, firma, corporations or mtsociations and upon such

terms as may be deemed advisable by the Board of Directors in the exercise of its discretion.

2. No one other than an individual who is duly licensed to practice law under the laws of the
State of Florida muy own any corporate stock of this corparation; nor may any shareholder enter into a
voling trust agreement or any other type agreement vesting another person with the authority to cxercise

the voling power of any or ofl of this stock.

3 Mo shareholder of the corporation may sell or transfer his stock in this corporation except
to another indlvidual who is cliglble to be a sharcholder of the corporation, and such sale or transfer may
be made only after the same shall have been approved, at & stocklrolders’ meeting specifically called for
that purpose, by not tess than a majority of the cutstanding stack at such sharchelders’ meeting, exchusive
of the stock proposed 1o be sold. The shares of stock held by the shareholder proposing (o sell or transfer
his shares may not be voted or counted for any purpose at said meeting.

4. In the cvent there is more than one sharcholer in the corporation, before stock is issued
to sharcholders they must have negotisted with the other sharshotders and/or the corporation a buy-and-
sel] agreement providing for the redemption or disposition of their stack in the event their interest in tho

9.
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sorporation is terminated for any reason. An executed copy of the buy-and-sell agreement must be filed ,
with the Secretary of the corporation and made a pant of the records of the corporation,
ARTICLE VIt
INITIAL BOARD OF DIRECTORS

Thix Corporation shall have one (1) director initially. The number of directors mny bo increased
from time to time by the By-Lawas, but shall never be less than one. The namae and address of the initial

director of this Corporation is as follows:
Theodoro Leopald
2925 PG A Boulevard, Suite 200
Palm Beach Gardens, FL 33410
ARTICLE VIl

INCORFORATOR

The name and address of the person signing these Articles of Incorporation is Theodare Leopoid,

2925 PGA Boulevard, Suiie 200, Palm Beach Gardens, FL 33410,

ARTICLE IX
SPEC] RO

The following additional provisions for the regulation of the business and for the conduct of tho
alfairs of the Corporation and cresting, dividing, limiting and reguleting the power of the Corporation, its
stockholders and directors, are hereby adopted as past of these Articles of Incorporation.

1. Whenever a compromise or arrangement is proposed between this Corporation and its
creditors ar any class of them or between this Corporation and its stockholders or any class of them or
both, on the application of this Corporation any creditor or stockholder hercol, or any receiver or
receivers appoinied for this Corporation under the applicable provisions of the laws of the State of Florida
any court of equitable jurisdiction in the State of Florida may order & meeting of the creditors or class of

creditors, the stockholders or any class of stackhoiders of this Corporation, or both, as the case may at

-3-



To {} PageSof10 2008-07-25 20:44:30 (GMT) 15103720648 From: Angela Howard

such time and in such manner as the sajd court may direct. 1f a majority representing three fourth in value
of the creditors or elmss of creditors, in number shares or classes of shares of this Corportion, or both as

. the casc may be, agree 10 any compromise or amrangement and to any reorganization of this Corporation,
ns the case may be, the said compromise, arrangemsnt or reorganizntion shall, }f sanctioned by the court
to which the said application has been made, be binding on al! the creditors or class of creditors, on all
stockholders or class of stockholders of this Corperation, or both as the case may be, and nlso on this
Corporation,

2. The mansgement of the business and the conduct of the affuirs of the Corparation,
including the eiection of the Chairman of the Board of Digectors, if any, the President, the Treasurer, the
Sccretary, and other principal officers of the Corporation, shalt be vested In its Board of Directors. ‘The
number and manner of clection of the Board of Direstors shall be determined in accordance with the By-
Laws. .

3. Tho ariginal By-Laws of the Corporation shatl be adopted by the Incorparator.

4. Any action properly tnken by the stockholders at a4 meeting may be taken without a
meeting if either all of the stackholders entitled to vote upon the action at any such meeting consent in
writing 10 any such corporate action being tuken or any such action is conscented to and receives the
affirmative vote of not less than the minimum percentage of the votes required to be cast to authoriae any

" such sction uder the provisions of the Florida Gener} Corporation Act. Prompt notice shall be given to
all stockholders entitled to vote on any such action or the taking of such action withour a meeting and by
less than unoninous written consent.

5 No contract or transaction between the Corporation and one or more of its dircclors or
officers. or belwsen the Corporation and any other corporation, paertnership, assosiation, or other
orgatization in which one or more of its disectors or officers are directors or officers, or have 2 financial

interest, shall be void or voidable salely for this reason, or solcly because the director or officer is prasent
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at, or participaies in, the meeting of the Board of Directors or & committes thereof which authorizes the
contract or transaction, or solely becauss his, her or their votes are counted for such purpose, if:

(s) Thoe material fact ay 1o his or her iMerest and as to the contract or transaction are
disclosed or are known 10 the Board of Directors or the committee, and the Board or commitice fn good
faith authorizes the conlract or transaction by a vote sufficient for the purpose without counting the vote

of the interested director or directors; or

(b) The material facts as 10 his or her intorest and as to the contract or transaction are
disclosed or are known to the stockbolders entitled to volo thoreon, and the contract or wansaction is
specifically approved in good faith by vote of the stockholders; or

(¢) The contract or transaction is fair as to the Corporation as of the time it is suthorized,

approved or ratified, by the Bonrd of Directors, a committec thereof, or the stockholders.

{d) Common or interested direetors may be counted in determining the presence of
the quorum at the meeting of the Board of Directors or of a committee which authorizes the contract or
Iransaction.

6. (2) The Corporation shall have power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by roason of the fact rhat 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, employee or
agent of another corporation, partnership, joint venlure, frust or other emierprise, agninst expenses
(including attorncys' fees), judgments, fines and amounts paid In settlement actually and reasonably
incurred by him in coanection with such action, suit or proceeding if he acted in good faith and in a
menner ha reasonably believed to be in, or not opposed to, the best Interests of the Corporation, and, with
respect to any criminal action or proceeding, has no reasonable cause to believe his conduct was unlawful,
The termination of any action, suit or procceding by judgment, order, settlement, conviction, or upon a

-5-
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plea of nolo cantendere or its equivalent, shall not, of itself, creats a presumption that the person did not
act ln good faith and in a manner which he reasonably belicved to be in, or not oppased to, the best
interests of the Corporation, and, with respect (0 any criminal action or proceeding, had roasonablo cause
to believe that his conduce was unluwful.

(b) The Corporstion shall have power to indemnify any person who was or s a party or
is threatened to bo made a party 10 any threatened pending or completed action or suit by or in the right of
the Corporation to procure & judgment in its faver by reason of the facl that he is or was a director,
officer, employee or agent of the Corporution, or is or was serving at the request of the Corporation as
diroctor, officer, employee or agent of another corporation, or is or was serving s the request of the
Corporation as a director, officer, employce or agent of another corporation, partnership, joint venture,
trust or other enterprise apainst cxpenses (including attorneys’ fees) actually and reasonably Incurred by
him in connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonabiy belicved to be in, or not opposed to, the best interests of the Corperation and except
thal no indemnification shall be made in respect of any claim, issue or maiter as to which such person
shall have heen adjudged to be liable for aegligence or misconduct in the performance of his duty to the
Corporation unless, and only to the extent that, the court in which such uction or suit was brought shall
delcrmine upon application that, despite the adjudication of liability but in view of all the circumstances
of the case, such person is foirly and reasonably entitled 1o indemnity for such expenses which the Count

of Chancery or such other court shall deem proper.

(c) To tho extent that a director, officer, employee or agent of the Corporation has been
sycoessful on the mierils or otherwise in dofense of any acton, sult or proceeding referred to in paragraphs
(o) and (b) heroof, or in defense of any claim, issue or matter therein, he or she shall be indemnified

agninst expenses (inchuding ottorneys’ fees) actually and reagonably incurred by him or her in connection

therewith,
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{d) Any indemnification under paragraphs (a) and (b) hereof, unless ordered by a court,
shall be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because he or
she hns met the applicable standard of conduct set forth in paragraphs (a) and (b) hereof,

Such determination shall be made by the Board of Directors, by a majority vote of &
quorum consisting of dircctors who were not partics to such action, suit or proceeding; or, If such a
quornm is not obtainable, or, even if obiainable a quorum of disinterested directors so directs it shail be
made, cither by independent logal counscl in & written opinion, or by the stockhelders,

(¢) Expenses incurred In'defmdins a civit or criminal action, suit or proceeding mzy be
puid by the Corporation in advance of the final disposition of such attion, suit or proceeding as authorized
by the Board of Dircctors in the specific case upon recelpt of an undertaking by or on behalf of the
director, officer, cmployee or agent to repay such amount unfess it shall ultimately be determined that he
or she is entitled to be indemnificd by the Corporution a5 authorized in these Articles of lncorparation.

{D The indemnification provided by these Articles of Incorporation shall not be deemed
exclusive of any ather rights to which those seeking inicmn.iﬂcation may be entitled under any By-Law,
agreement, vote of stockholders or disinterested directors or otherwise, both s to action in his official
capacity and as 1o action in another cupacity while holding such office, and shall continue 83 to a person
who has ceased 10 be a director, officer, employee or agent and shall inure to the benefit of the heirs,
exceutors and administrators of such a person.

(g) The Carporation shall have power to purchase and maintain inserance on behalf of
any person who is or was a director, officer, employee or agent of tha Corporation, or is or was serving at
the reguest of the Corpomtion as a director, officer, employee or sgent of any other corporation,
partnership, joint venture, trust or other enterprise againgt any lability asserted against him and incurred
by him or her in sny such capacity or arising out of his ar her status as such, whether or not the
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Corporation would have the power 1o indemnify hims against such liability under the provisions of this
Article.
ARTICLE X
AMENDMENT

From time to time any of the provisions of these Articles of Incorporation may be amended,
altered or repealed, and other provisions authorized by the Iaws of the State of Florida a1 the time in force
may be added or inserted in the manner and at the time prescribed by said laws, and all rights at any time
conferred upon the stockholders of the Corporation by these Articles of Incorporation are granied subject

1o the provisions of this Article X.

N WITNESS WHEREOF, the undersigned incorporaip ese Articles of

Incorporation this éf day of July, 2008.

STATE OF FLORIDA
COUNTY OF PALM BEACH

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and County se4
forth nbove, persenally appeared Theodore Leopold, who is known by me to be the person who executed
the foregoing Articles of Incorporstion, and he acknowledged before me that he exscuted these Articles of

Incorporation.

N WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal, this

MU¥aay of July, 2008,

; Public, State of Florida

My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE .
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHO
PROCESS MAY BE SERVED

oo W

£

IN COMPLIANCE WITH SECTION 42.091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:

LEOPOLD ~ KUVIN, P.A.

DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS

NAMED MANUEL A. GARCIA-

TITLE: SUBSCRIBER TO ARTICLES OF INCORPORATION

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I, MANUEL A,
GARCIA-LINARES, ESQUIRE, HERERY AGREE TO ACT IN THAT CAPACITY AND [ FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER

AND COMPLETE PERFORMANCE OF D S.

N

MANUEDR A. GARCIA-LINARES
DATED: JULY 2t , 2008

-8-




