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TEQFIL KULYK, M.D., P.A.

The undersigned, being licensed to practice as a medical
doctor in the State of Florida, does hereby form a professional
association under "The Florida Professional Service Corporation
Act", which will have the advantages of continuity of life,
transferability of interests, property ownership, centralized
management, limited liability and management con?;ol commorn Lo a
corporate form of organization, and in consideration of the mutual
covenants and agreements herein contained, does hereby form this
Professional Association and does hereby adopt the following
Articles of Association:

ARTICIE I -
NAME = =
The Name of this Association will be TECOFIL KULYX, M.D., P.A.

ARTICLE I1 - -

CORPORATE FORM OF ORGANTZATION

Thigs Association shall be endowed to the extent permitted by
law with all the attributes of a corporation, and shall be treated
as a corporation for purposes of taxation and all other purposes,
subject, however, to the requirement of law that any relationship
between the shareholder members, officers and employees of the
Association ag medical doctors and their ¢lients shall be direct,

personal and confidential. In all matters relating to the fiscal

and business management of the Association, the relationship
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between the shareholder wembers and the Association shall in all
respects be identical to that which would exist were the
Association a corporation. It is contemplated that the shareholder
members of the Association shall become employees of the
Association and subject. to.its management and contreol in the same
manner as other employees, notwithstanding their stock ownership in
the Association.
ARTICLE ITT
PURPOSES AND POWERS

The purpose and general nature of the Association’s business
is to engage in every phase and aspect of the business of rendering
the same professional sexrvice to the public that a medical doctor
duly licensed under the laws of the State of Florida, is authorized
to render, but such professional services shall be rendered only
through officers, employees and agents who are duly licensed under
the laws of the State of Florida to practice as a medical doctor
therein, including but not limited to, the following:

(a) To purchase, lease, or otherwise acquire, to own, hold,
and operate, and to sell, mortgage, pledge, lease, employ, or
otherwise dispose of, encumber, or invest in such real estate,
mortgages, stocks, bonds, and all types of personal property,
tangible or intangible, as may be reasonably required in the
conduct of its professional business and in connection with any

other proper business activity in which the Association may engage.

(b) To enter into and make all necessary contracts for the

conduct of its professional business with any person, partnership,




. -
H M .
.

agssociation, corporation: or other entity, and to perform, carry
out, cancel, and rescind those contracts.

{c) To borrow or raise money reasonably required in the
conduct of its professional business and in connection with any
proper business activity in which the Association may be engaged;
and to execute and deliver any instruments that may be necessary to
evidence the borrowing.

(d) To form and become a participant in any partnership,
limited partnership, or joint venture with any other individuals,
firms, corporations, or entities, and to become a shareholder in
any corporation for profit, and to become a member of any
association, nonprofit corporation, or cother entity.

(e) To carry on any other business in connection with and
incidental to any of the foregoing businesses, transactions, and
dealings; and to do any other act legal under the laws of the State
of Florida with all the powers conferred on professional
associations and on corporations by the laws of the State of
Florida.

(f) To restrict the manner in which the persons to whom its
capital stock shall be issued or transferred and to enact bylaws to
carry these restrictions into effect.

{qg) To do everything necessary, proper, advisable, or
convenient for the accomplishment of the corporate purposes or the
attainment oflany of the objective or the furtherance of any of the

powers set forth in these Articles of Association, incidental to,

pertaining to, or growing out of its professional business or
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otherwise, and at all tiﬁes to comply with the provisions of the
Florida Professional Service Corporation Act as currently enacted
and as may be hereafter amended or superseded by any other statute.
ARTICLE TV
OFFICE
The principal office of the Association shall be located at
105 Southern Oaks Drive, Plant City, Florida, 33566, and the
mailing address shall ke 105 Southern Oaks Drive, Plant City,
Florida 33566.
ARTICLE V

TERM OF EXISTENCE RS

The term of existence of this Association shall be perpetual.
ARTICLE VI
CAPTTAL
(a) The total authorized capital of this Association shall be
One Thousand shares of common stock having a par value of $1.00 perxr
share. The holders of such shares shall be treated in all respects
as shareholders in regular business corporations and their rights
ghall be determined by the laws applicable to regular business
corporations, subject only to the provisions of the Florida
Professional Service Corporation Act, the Florida cdorporate law,
the Articles of Association and By-laws of this Association, and

any private agreements among the shareholders.

(b) Any person not licensed by the State of Florida to =~

practice as a medical doctor shall not acquire or continue to own

any of the capital stock of this Association, whether by purchase,




assignment, sale, devise.or descent.

(<) Upon the death, withdrawal or license removal or
revocation (including suspension of licenmse to practice) of any
sharehelder, the Association is obligated and shall re-acquire any
and all shares of Association stock from the shareholder or
shareholder’s estate at the then current stated value per share in
the case of death or withdrawal. The wvalue per share shall be
reduced by ten percent (10%) in the case of license removal,
revocation or suspension. - All incorporators and shareholders,
present and future, agree to the mandatory Association redemption
of stock here described and bind themselves, their heirs, assigns,
and personal representatives to these terms.

{d) It is specifically provided that the shareholders of this
Association may enter into agreements subject to the above
restricting the alienation of capital stock oxr providing for .the
redemption or purchase of such stock, as freely as they might with
respect to capital stock of a regular business corporation, and any
such further agreements shall be deemed to be made pursuant to
these Articles of Association as fully as if here stated in full.

ARTICLE VIT

INCORPORATOR

The name and address of the Incorporator is as follows:

NAME ADDRESS

TEOFIL KULYK, M.D. 2001 Country Club Court
Plant City, FL 33567




ARTICTLE VITT

VOTING TRUSTS

No shareholder member of this Association shall enter into a
voting trust agreement or any other type of agreement vesting in
another person the authority to exercise the voting power of any or
all of his shares. This provision shall not restrict the
shareholders from entering into a shareholder management agreement
or other such agreements, subject to the above.

ARTICLE TX
BY-T.AWS

The sharehclders shall adopt By-laws governing the conduct of
the Association.

ARTICLE X

BCARD OF DIRECTORS

The conduct and management of the business of this Association
shall be controlled by a Board.of not less than_one (1), however,
the number of Directors may be increased or diminished from time to
time by the By-laws adopted by the shareholders. The initial Boaxd
of Directors shall be the Incorporator listed above in Article VII.

ARTICLE XI .
QOFFICERS

The Board of Directors shall elect cofficers, whose powers and

duties shall be as set forth in the By-laws.
ARTICLE XTIT

DISSOLUTION

This Association shall exist in perpetuity notwithstanding the
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death, insanity, incompeténcy, conviction for felony, resignation,
withdrawal, transfer of shares, retirement, withdrawal or expulsion
of any sharehclder.

The Association may, however, be dissolved by a two-thirds
vote of shareholders in the same manner as a regular business
corporation.

ARTICT.E Xiil

INTERESTED DIRECTORS AND OFFICERS )
A Director or officer of the Association shall not be
disqualified by office from dealing or contracting with the
Association as a vendor, purchaser, employee, agent, or otherwise.
No act of the Association shall be void or wvoidable or in any way
affected by reason of the fact that any director or officer of this
Association is alsec a member of a firm; an cofficer, director,
shareholder, or trustee of a corporation; a trustee or beneficiary
of a trust; or otherwise connected with any other enterprise that
is in any way interested in the act. No director or officer shall
be accountable or responsible to the Association for or in respect
to any act of the Association or for any gains or profits directly
or indirectly realized by reason of the fact that the director or
officer or any firm of which he or she is a member; any corporation
of which he or she is an officer, shareholder, director or trustee;
any trust of which he or she is a trustee or beneficiary; or other.

entity with which he or she is connected is interested in the act.

The fact that the director or officer, or that the £firm,

corporation, trust, or other entity is interested shall be




disclosed or shall have béen known to the Board of Directors or the
members of the Board present at any meeting of the Board of
Directors at which action on the transaction 1is taken. 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; and any
interested director may vote to authorize, ratify, or approve the
transaction. Any officer of the Association may take any action
within the scope of his or her authority, respecting any act, with
like force and effect as if he or she, or any other entity with
which he or she is connected, were rnot interested in the act.
Without limiting or gqualifving the foregeoing, if in any judicial or
other inquiry, suit, cause, or proceeding, the guestion of whether
a director or officer cf the Association has acted in good faith is

material, and notwithstanding any statute or rule of law or of

equity to the contrary (if there is any) his or her good faith

shall be presumed, in the absence of clear and convincing evidence

and proof to the contrary.
ARTICLE XTIV
INDEMNIFICATION
The Association shall indemnify each of 1ts officers,
directors, and employees, whethexr or not then in office, and his or
her heirs and legal representatives -against all expenses,
judgments, decrees, fines, penalties, or other amounts paid in

satigfaction of, in settlement of, or in connection with the

defense of any pending or threatened acticn, suit, or proceeding,
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civil or criminal, to which he or she is or may be made a party by

reason of having been a director, officer, or employee oI the

Association. Without limitation, the term "expenses" shall include

all counsel fees, expert witness fees, court ceosts and any other
costg of a similar nature. The Association shall not, however,
indemnify any officer, director, or employee until a wmajority of
the Board of Directors has determined, by majority vote at a
meeting or by a written instrument signed by a majority of all of
the directors, that the officer, director, or employee

{a) Was not grossly negligent in his ox her duty to the
Association, nor guilty of intentional wmisconduct in the
performance of duties to the Association;

(b) Acted in good faith in which he or she reasonably
believed to be in the best interests of the Asgsociation; and

{c) In any matter subject to criminal action, suit or
proceeding, had no reasonable cause to believe that the conduct was
unlawful. _

In making this determination, all of the directors, including
any director who is a party to or threatened with the action, suit,
or proceeding, shall be entitled to vote at the meeting or to sign
the written instrument and thereby be counted for all purposes in
determining a majority of the Board of Directors.

WRITTEN DEMAND FOR INDEMNIFICATION

Any officer, director, or employee who 1is entitled to

indemnification from the Association may make a written demand on

the Board of Directors, by serving the written demand on the
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President or the Secretar& {unless the President and the Secretary
are both making the demand, in which case service may be made on
any other officer of the Association). If the Board of Directors
does not, within fifteen (15) days after service of the written
demand, determine that the officer, director, or employee 1is
entitled to indemnification, the officer, director, or employee
may, within sixty (60) days following the date of service of the
demand, apply to a court of general jurisdiction in the county in
which the Association maintains its principal office, to consider
the matters referred to in Subparagraphs (a}, (b), and (c} of the
first paragraph of this Article. 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
Association to indemnify the officer, director, or employeea to the
same extent as if the Board of Directeors had originally made the
determination.
ARTICLE XV
REGISTERED AGENT ~

In compliance with Chapters 48 and 607, Florida Statutes,
TEQOFIL KULYK, M.D, P.A. does hereby designate TEOFIL KULYK, M.D.,
as its registered agent and the office of the Association located
at 105 Southern Oaks Drive, Plant City, Florida 33566 as its
registered office. -

ARTICLE XVI

LEGATLITY

should any phrase, clause, sentence, paragraph, or provisions

10
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of these Articles of Assobiation be found to be void or illegal, it
shall not impair nor affect the balance of these Articles, and the
shareholders do hereby agree to the iwposition of a reasonable term
in place thereof by a court of competent jurisdiction as well as to
the validity and binding nature of the remainder of these Articles.
Florida law shall govern this Association, these Articles and their
interpretation and enforcement. : -

ARTICLE XVIT

AMENDMENT

These Articles may be amended, altered, or supplemented at any
time upon the affirmative vote of the holders of two-thirds of all
outstanding shares, at any regular or special meeting called for
such purpose.

IN WITNESS WHEREOF, the undersigned has, this QﬁZ{fday of
November, 1998, signed these Articles, agreeing hereby to become a
shareholder of the Association and, during such membership, to

abide by these Articles and all By-laws enacted hereunder.

Py T

TEOFIL KULW¥K, M.D.

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this;gg?(-

day of November, 1998, by TEOFIL KULYK, M.D., the person named in
the foregoing Articles of Association as Incorporator, and who

declared hig identity and who has produced his Florida Driver’s

11




License as personal identificatiom.
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CONSENT BY REGISTERED AGENT

Having been named as registered agent of the foregeing TEOFIL

KULYK, M.D., P.A., I hereby accept and agree to act in this

capacity and agree to comply with the laws of the State of Florida

in all respects.

JHss, A0

TEOFIL KULYX, M.D.

00 40 HOISIAIG
SR 3
3114 ‘

86 :6 KV G4 AON 86
4

SHOLIVHOd
alvis

CSW\CORPA\KULYKG1 . ART

12




