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FELORIDA DEPARTMENT OF STATE
Sartwdra B Mortham
Sevrelary of Stafe

Fobruary 15, 1995

CAPITAL CONNECTION, INC.
417 E. VIRGINIA STREET
SUITE 1

TALLAHASSEE, FL 32301

SUBJECT: RAFAEL J. CALZADILLA, M.D., P.A.
Ref. Number: W95000003451

We have received your document for RAFAEL J. CALZADILLA, M.D., P.A. and
check(s) totaling $122.50. However, the enclosed document has not baen filed
and is being returned to you for the following reason(s):

According to section 607.0202(1) b) or 617.0202(1}{b), Florida Statutes, you
must list the corporatlon’s principal oflice, and If dilferent, a malling address in
the document. If the principal address and the registerad office address are the
sama, please indicate so in your documant.

The documant must contain written accaptance by the registerad agent, {l.e. "I
heraby am familiar with and accept the duties and responsibilities as registered
agent for said corporation”); and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be censidered abandoned.

if you have any questions concerning the filing of your document, please call
{(904) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 395A00006732

J— Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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RAFAEL J. CALZADILLAD, M.D., P.A.
A_Profonsional Corporation

Tho underaigned, all of whom are duly licensed to practico
modicine in the State of Florida, dasirling to form a profossional
corporation in accordance with the Florida businces Corporation Act

and the Florida Professional Sorvice corporation and Limited

Llability company Act, adopt the following Articles of
Incorporation:
I.__NAME

The namoc of the professlonal Corporation is: RAFAEL J.
CALZADILLA, M.D., D.A.
II. _ PURPOSE

The purpose for which the Corporation is organized is to
engage in and carry on all branches of the practice of medicine
within the sState of Florida, and to do those things that are
necessary or proper in connection with that practice, including,

but not limited to the following:

(a) To purchase, lease, or otherwise acquire, toc own,
hold, maintain, improve, operate, mortgage, sell, pledge, convey,
lease, sublease, or otherwise deal in and dispose of personal and
real property of every kind, character, and description whatsocever
in furtherance of the professional business of the corporation and
in connection with any other proper business activity in which the
Corporation may engage.

(b) To enter into and make all necessary contracts for
the conduct of its professional business with any person,
partnership, association, corporation, or other entity, and to
perform, carry out, cancel and rescind those contracts.




(c) Te borrow or ralse monoy roasonably roquired in the
conduct of itn professional business and in connoction with any
propor businodos activity in which the Corpoaration may bo engagod,
and to exccute and dollver any {natruments that may bo noceooary to
avidence the horrowing.

(d) To form and becoma a participant in any partnership,
limited partnership, or jolint venturo with any othor {ndividuals,
tirms, corporations, or entities, and to bocome a sharcholdor In
any corporation for profit, and to bocome a mombar eof any
agsgociation, nonprofit corporation, ar other entity,

(e¢) 'To carry on any othot business in connectlon with
and incidental to any of the foregoing businessos, transactione and
dealings; and to do any other act logal under the laws of the State
of Florida with all the powors conferred on corporations by tho
laws of the State of Florida.

{r) To invest the funds of the Corporatlon in real
propertios, mortgages, bonds, or any other types of investments and
while the owner or holder of any such real properties, mortgages,
stocks, bonds, or other types of investmonts, to recelve, collect,
roinvest, and dispose of the interest, dividends, and Incoma
arising from such property, and to possess and exercisa in respect
thoraof all the rights, powors, and privilegos of ownership,
including all voting powers of any stocks so owned.

(g) To establish and carry out pension, profit-sharing,
share-bonus, share-purchase, incentive, and benefit plans, trusts
and provisions for the directors, officers, and employecs of the
Corporation.

(h) To restrict the manner in which, and the persens to
whom, its capital stock shall be issued or transferred, and to
enact bylaws to put these restrictions intc effect.

(i) To do ecverything necessary, proper, advisable, or
convenient to accomplish the purposes, attain the ocbjectives or
further the powers that are set forth in these Articles of
Incorporation and that are incidental to, pertaining to, or growing
out of its professional business or that arise otherwise, and at
all times comply with the provisions of the Professional Service
Corporation Act and Limited Liability Company Act.

IIT. DURATION
The term of existence of the Corporation is perpetual.
IV.  REGISTERED OFFICE
The street address of the Corporation’s initial registered

office in this State is: 7032 U.S. Highway 301 North, Ellenton,

2




Florida 14222, The inltial reqistered agont at the registored
offico In: RAFPEAL J. CALZADILLA.

V.  PRINCIPAL_OFFICE
Tho mailing address of the initlal princlpal office of tho

Corporation is: 7032 U.S. Highway 301 HNorth, Ellonton, Florida

Jq222.
The principol address and the registered ol Flee address nre the same.

YI. PROFEBBIONAL BERVICES

The professional servicoes of the Corporation shall bo renderod
only through officers, cmployeas, and agonts who arc duly licensed
or othorvise legally authorlizod to practice medieine within the
State of Florida. Professional services shall be rondered in each
case by the officer, employeco, or agent designated solely by the
Corporaticn, acting through its duly elected officer, and no
officer, employee, or agent shall enter into any contract, written
or verbal, for professional services with any patient. This
provision shall not be applicable to the extent it conflicts with
the law or the professional rules of medicine.

VII. INCORPORATORS

The name and address of each incorporator is:

NAME ADDRESS
RAFAEL J. CALZADILLA 7032 U.8. Highway 301 North

Ellenton, Florida 34222

VITI. DIRECTORS

The initial Board of Directors shall consist of one (1)

member. The name and address of the Board of Directors is:




NAME ADDRESD

RAFAEL J. CALZADILLA 7032 U.8. Highwny 301 North
Ellonton, Florida 234222

IX, _ BHARE_BTRUCTURE
Numbeor and Typo

9.1  The maximum number of shares that tha Corporation is=s

authorized to have outstanding is 500 shares.
Rastriotions on Issuanco and Transfor

9.2 No sharc of stock of this Corporation shall be issued or
transferred to any person who is not a physician, duly liconsed to
practice medlcine in the State of Florida.

Authority of Board of Directors

9.3 Shares without par value may be issued pursuant to
subscriptions taken by the incorporators for any consideration that
may be specified by the incorporators, and, after organization,
shares without par value may be issued on such consideration as may
be fixed by the Board of Directors. The Board, in its discretion,
may fix different amounts or kinds of consideration for the
issuance of shares without par value, whether issued at the same
time or at different times. Any and all shares without par value,
the consideration for which has been fixed by the incorporators or
the Board of Directors and has been paid or delivered, shall be
fully paid and nonassessable.

bividends

9.4 The Board of Directors is authorized to fix and determine

whether any, and if any, what part of the surplus, however created
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or arfsing, ohall be uaed, declared in dividends, or pnid to
sharcholdora, and without action by thao sharcholdors, to sua the
surplua, or any part theorecof, as in permitted by corporato law, for
the purchaso or acqulsition ol sharecs, voting trust cortificataos
for nharoa, bonds, debentures, notaen, acrip, warranto, obligations,
ovidencos of indebtednoss or othor securities of the Corporation.
Sharecholdors’ Acotions

9.5 To tho oxtent permisoible undor the laws of tha Stato of
Florida, consent by voteo or otherwise of the holders of shareeg (of
any class ontitled to vote on that action) ontitling them to
exercise a majority of the voting power of tho Corporation shall be
sufficient to sustain any action to be takon by the sharaholders of
the Corporation, and in cases where any class shall be raequired by
the laws of the State of Florida to consent scparately as a class,
consent by vote or otherwise of the holders of a majority of the
shares of that class shall be sufficient to sustain any action to
be taken by the sharcholders of that class.

X. STATED CAPITAIL

The amount of capital with which the Corporation shall beqgin

business is $500.00.
XI. AMENDMENT OF ARTICLES

The Corporation reserves the right at any time, and from time
to time, to amend these Articles of Incorporation in the manner now
or hereafter permitted by statute. Any change authorized by the
holders of shares entitling them teo exercise a majority of the
voting power of the Corpcration f{or such greater number as may then

be required by statute), shall be binding and conclusive on aevery




phiarcholdar of the Corporatlon no fully as if ocach pharcholder had
voted for the change. No shareheldor, notwlthestanding that he or
sho may have voted agalnst tho amendmant or may have objected in
writing, ohall bo entitlod to paymont of tha falir cash valua of hise
ot her sharoa or any othor rvights of a dloesonting sharoholder.

XIX. INTERESTED DIRECTED AND OFFICERS

A director or offficer of the Corporatlion shall not be

disqualified from office sololy becauso the director or officer

dealt or contracted with the Corporation as a vendor, purchaser,
employece, agent, or otherwise., No act of the Corporation shall be
vold or vaidable by rcason of the fact that any director or officer
of this Corporation is also a member of a firm; an officer,
director, sharcholder or trustee of a corporation, a trustee or
beneficlary of a trust; or otherwise connected with any other
enterprise that is in any way interested in the act. The fact that
the director or officer, or that the form, corporation, trust, or
other entity is interested shall be disclosed to the members of the
board present at any meeting of the Board of Directors at which
action on the transaction is taken. The transaction must be
authorized by an affirmative vote of a majority of the directors
who have no direct or indirect interest in the transaction. Any
interested director may be counted in determining the existence of
a quorum at any meeting of the Board of Directors that authorizes
or takes actions in respect to any such transaction. No interested
director may vote to authorize, ratify or approve the transaction.
Without limiting or qualifying the foregoing, if in any judicial or

other inquiry, suit, cause or proceeding, the gquestion of whether




i director or officer ol the Corporation hao actaod In good faith ls

matorial, and notwithatanding any ntatute or rule of law or of
equity to the contrary, hlo or heor good falth shall be pregumod, in
the aboonce of cleoar and convincing ovidence and proof to tho

contrary,

XIIXI. _INDEMNIFICATION

Right te Indomnification

13.1 To the oxtent the law permits, the Corporation shall
indemnify cach of its offlcers, diractors and cmployoes, whether or
not then in office, and his or her heirs and legal reprosontatives,
against all expenses, judgments, decrees, fines, ponaltios, or
other amounts actually and recasonably incurred, in scttlemont af,
or in connection with the defense of any pending or threoatened
action, suit, or proceeding, civil or criminal, to which he or sha
is or may be made a party by reason of having been a director,
officer, or cmployee of the Corporation. Without limitation, the
term "expenses" shall include all counsel fees, expert witness
fees, court costs and any other costs of a similar nature. The
Corporation shall not, however, indemnify any officer, director, or
employee until the Board of Directors consisting of Directors who
were not parties to such action, has determined, by majority vote
at a meeting or by a written instrument singed by a majority of the
directors whn were not parties to such action, that the officer,

director, or employee:

(a) Was not grossly negligent in his or her duty to the
Corporation, not guilty of intentional misconduct in the
performance of duties to the Corporation.

() Acted in good faith in what he or she reasonably
believed to be in the best interests of the Corporation; and

7




(c) In any mattor subject to criminal action, sult or
proceoding, had no reasonable cauno to boliove that the conduct wog

unlawrtul.

Writton Domand for Indamnification

13.2  Any offlicer, diroctor, or employce who is ontitled to
indemnification from the Corporation may make a written domand on
tho Board of Directors, by sorving the wrltten damand on the
President or tho Socretary *unless the Prosident and tha Sacretary
are both making the demand, In which case service may be made on
any other officer of the Corporation). If the Board of Directors
does not, wlithin 15 days after service of the written demand,
determine that the offlcer, director, or cnployee is entitled to
indemnification, the officer, director, or employece may, within 50

days following date of service of the demand, apply to a court of

general jurisdiction in the county in which the Corporation

maintains its principal office, to consider the matters referred to
in Sub-paragraphs (a), (b}, and {c) of Paragraph 13.1. If the
court determines that the conduct of the officer, director, or
employee was such as to meet the requirements in the subparagraphs,
the court shall order the corporation to ‘ndemnify the officer,
director, or employee to the same extent as if the Board of
Directors had originally made the determination.

XIV. ELECTION UNDER PROFESSIONAL CORPORATION ACT

The Corporation elects to be governed by the provisions of the

Professional Service corporation Act and Limited Liability Company

Act.

IN WITNESS WHEREOF, the undersigned incorporator has executed
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1995
[ hereby an tamdlior with and nceept the dntlgﬁ and reaporsibll vion ay reglstered agent.,
- u,l).'/fl.f;',(l-ffc.’.'{:‘.h e

RAFAED J. CALZADILLA
Incorporator

Liconso Numbor: M. CYNIY

STATE OF FLORIDA
COUNTY OF MANATEE

b B
SL day of ‘/V'bfthﬂl~7 . 19&4;; the undersigned

on this

officer, personally appeared RAFAEL J. CALZADILLA, known to me to
and

be the person whose name 1s subscribed te this document,
acknowledged that he executed the document for the purposes
He is personally known to me or produced a

contained within it.

Fleruda [LQ{F’ d—i(nncrd as ldentification.

IN WITNESS WHERECF, I sign here and sct my officlal seal.
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