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Fax Audit No. 199000013825

ARTICLES OF INCORPORATION
of =
DAVID W. GRIFFIN, M.D., P.A.

ARTICLE | - NAME

The name of this corporation is:

DAVID W. GRIFFIN, M.D., P.A.

—_—
Fow
—

TICLE IT- WA OF PROFESSIONAL SE

The general nature of the business to be transacted by the Corporation is:

A. To engage im every phase and aspect of the buginess of rendering
professional services to the public that any doctor of medicine duly licensed under the laws of
the State of Florida is authorized to render, but such professional services ghall be rendered only
throngh the officers, smployees, and agents who duly are licensed under the laws of the State of
Florida to practice medicine. '

B. To invest the funds of the Corporation in real estate, mortgages, stocks,
bonds or any other type of investment, and to own real and personal property necessary for the
tendering of professional services.

C.  To cnter into, for the benefit of its employees, one or mors of the
following: (1) a pension plan; (2) a profit sharing plan; (3) a stock bonus plan; (4) a thrift and
savings plan; {5) a restricted stock option plan; and (G) other retirement or incentive
compensation plan whether non-qualified or qualified by the Internal Revenue Service.

D.- Atits option, to 1) purchase and acquire the shares owned and held by any
sharcholder who dies in accordance with the Bylaws adopted by the Sharcholders of the
Corporation setting for the terms and conditions of such purchased; provided however, that the

capital of the Corporation is not impaired.

F. At its option, to enter into a partnership with other qualified Professional
Association(s) and/or individuals duly qualified to practice medicine in the State of Florida.

Robert Rappel, D.C., 1.D. 1 Fax Audit No. H99000013825

5070 N. Hwy Al A, Suite 221
Vero Beach, Florida 32563
561.231.7223
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Fax Audit No. H99000013825

The foregoing paragraphs shall be construcd as coumerating both powers and
purposes of the Corporation; and it is heteby expressly provided that the foregoing enumeration
of specific purposes and powers shall not be held to limit or restrict in any manner the purposes
and powers of the Professional Service Corporation otherwise permitted by law and includes the
powers and purposes to manufacture, design, construct, own, use, but, sell, lease, hire, and deal
in and with articles and property of all Kinds and render services of all kinds, and to engage in
any legal and lawful act or activity for which Professional Service Corporations may be
organized under the laws of the State of Florida,

ARTICLE II- CAPITAL STOCK

The maximum number of shares of stock that this Corporation is authorized to
have outstanding at any one time is one thousand (1,000) shares of common stock, having a
nominal or par value of $.001 per share, None of the shares of the Corporation may be isstied to
any one other than an individual duly licensed to practice medicinc in the State of Florida, nor
may any Sharcholder sell or transfer his shates in this Corporation except to another individual
who is duly licensed or otherwise legally authorized to practice medicine as aforesaid.

ARTICLE 1V - INITIAL CAPITAL

The amount of capital with which this Corporation will begin business is Five
Hundred Dollars ($500.00). - .

ARTICLE V - TERM OF EXISTENCE

This Corporation is to exist perpetually and shail commence existence on June 8,
1999 and acknowledgment hercof as provided by Florida Statute 607.0203.

ARTICLE VT

The initial street address of the principal place of business of the Corporation is:
777 37th Street, Suite D-105, Vero Beach, Florida 32960 and the stroet address of the Initial
Registered Agent's office of this Corpotation is: 5070 N. Hwy. AlA, Suite 221, Vero Beach,
Florida 32963. The name of the initial registercd agent of this Corporation at that address is
Robert Rappel, D.O., 1.D. .

ARTICLE V1i- DIRECTORS

This cotporation shall have two (1) ditectors initially, The number of directors of
this corporation may be increased or diminished from time to time by Bylaws adopted by the
stackholders, but shall never have less than one (1) director. The names and addresses of the

Robert Rappel, D.O., 1.D. 2 Fax Audit No. H99000013825
5070 N. Hwy AlA, Suite 221 i '

Vero Beach, Florida 32563
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Fax Audit No. H99000013825
initial directors of this Corporation arc:

NAME ADDRESS
David W. Griffin, M.D. 650 Lagoon Road
Vero Beach, Florida 32963

ARTICLE VIli- SUBSCRIBER AND INCORPORATOR

The names and street addresses of Subscribets, same being a doctor of medicine,
duly licensed under the laws of the State of Flotida to render services as such, the number of
shares of stock they agree to take, and the valuc of the consideration thereof is:

NAME : ADDRESS SHARES VALUE
David W, Griffin, M.D. 650 Lagoon Road 3333 $3.32
Vero Beach, Florida 32063 '

The namc and address of the Incorporator to these Articles of Incorporation, is as
follows:

Robert Rappel, D.O., I.D. -
5070 N. Hwy. AlA, Suite 221
Vero Beach, FIL, 32963

ARTICLE IX - SPECIAL PROVISIONS

Special provisions for the regulation of this corporation are:

1.  Annual meeting of the Stockholders and directors of this corporation shall be
fixed by the Bylaws.

2.  Any meeting of the Stockholders and the Board of Dircotors may be held
either within ot without the State of Florida, without notice by the written consent of all of the
Stockholders or directors as the case may be.

3. The directors of the corpotation are expressly authorized to accept in
payment for the capital stock of the corporation, real or personal property of any kind or nature,
including accounts rcccivable, invemtories of raw material, or finished products, furniture,
fixtures, antomotive equipment, machirery, buildings, ot any other items of real or personal
property of valuc to the corporation. The value placed vpon said property shall be deemed
conclusive and shall be binding upon the directors, officers and upon the present and future
stockholders of the corporation,

Robert Rappcl, D.O., .. 3 Fax Audit No. H99000013825
5070 N. Hwy AlA, Suite 221

Vero Beach, Florida 32963
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Filorida Bar #0015156

are-d vo'd  009-1 Vd |eddey pue [edded-WOMd  HdZi:20 66-88-NAT



Fax Audit No. H99000013825

ARTICLE X - INTERLOCKING QOFFICERS AND DIRECTORS

No contracts or other transactions between the Corporation and any other firm or
cotporation shall be affected or invalidated by reason of the fact that any of the Directors of
Officers of this Cerporation is or are interested in, or is a member, sharcholder, dircetor or
officer, or are members, shareholders, directors, or officers of such other firm or corporation; and
any Director or Officer, individually or jointly, may be a party or parties to, or may be interested
in, any contract or transaction of this Corporation or in which this Corporation is interested; and
no contract, act or transaction of this Corperation with any person ot persons, firm, association of
corporation, shall be affected or invalidated by reason of the fact that any Ditector or Directors
or Officer or Officers of this Corporation is a party or are parties to, or interested in, such
contract, act or association or cotporation; and each and cvery person who may become a
Director or Officer of this Corporation is hereby relieved from any liability that might otherwise
exist from thus contracting with this Corporation for the benefit of himself or any firm,
association or corporation in which he mway be in anywise interested.

ARTICLE XJI - INDEMNIFICATION

1. The corporation shall indemnify any and all of its directors or officers or former
directors or officers or auy person who may have served at its request as a director or officet of
another corporation itn which it owns shares of capital stock or of which it is a crediior, against
expenses actually and necessarily incurred by them in connection with the defense of any action,
suit or proceeding in which they, or any of them, are made parties or a party, by reason of being
or having been directors or officers, or a director or officer of the cotporation, of of such other
corporations, except in relation to matters as to which any such directors or officers or former
directors ot officers or persons shall be adjudged in such action suit or proceeding to be liable for
negligence or misconiduct in the performance of duty.

2. Tn case of a criminal action, suit or proceeding & conviction or judgment (whether
based on a plea of guilty or nolo contenders or its equivalent, ot after trial), shall not be deemed
as adjudication that such director or officer or person is Hable for negligence or misconduct in
the performance of his duties, if such director or officer or person was acting in good fith, in
what he consideted to be the best interests of the corporation and with no reasonable cause to
believe that the action was illegal.

3. In case any such action, suit ot proceeding shall result in a settlement, and if in the
judgment of a disinterested majority of the Board of Directors or of any disinterested commiitee
or group of persons to whom the question may be referred by the Board of Directors, any such
person was not negligent ot guilty of bad faith in relation to the matters complained of herein, the
cotporation shall reimburse him or indemmify him for or against all costs and expenses
reasonably incumed by him in connection wherewith, other than for any sums paid to the

Robert Rappel, D.O,, 1D, 4 “Fax Audit No, H99000013825
5070 N, Hwy AlA, Suite 221 ‘

Vero Beach, Florida 32963
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Fax Audit No. H99000013825
corporation.

4. Such indemmification shall not be deeined exclusive of any rights to which these
indemnified may be entitled under any Bylaw, agrcements, vote of stockheolders, or otherwise.

ARTICLE XIII- STOCK RESTRICTIONS

Norne of the capital stock of this Corporation shall be issued to any petson who

is not duly licensed fo practice medicine in the State of Florida; nor may any Sharcholder of this
Corporation enter into a voting trust agreement or any other type of agreement vesting another
person with the authority to exercise the voting power of any or all of his stock, Any Shareholder
of this Corporation who is legally disqualified to render professional services incident to practice
medicine within this state shall become obligated to divest himself of such stock in the
Corporation in the manner provided by the Bylaws of this Corporation. The Sharcholders of this
Corporation ghall have thc power to include in the Bylaws any tegulatory or restrictive
provisions regarding the sale, transfer or other disposition of any of the outstanding shares of the
Corporation by any of its Shareholders or in the cvent of death of any of its Sharcholders. No
Sharchelder of this Corporation may sell transfer his shares therein except to another individual
who is eligible to be a Shareholder of the Corporation, and such sale or transfer may be made
only after the same are approved at a Shareholdets' Meeting, especially called for snch purposes.
If any Shareholder shall become legally disqualificd to practice medicine in the State of Floxida,
ot be clected or appointed to a public office or accept other employment that places restrictions
or limitations upon his continuous rendering of suchk profcssional services, such Shareholder's
shares of stock shall immediately become subject to purchase by the Cotporation in aceordance
with the Bylaws adopted by the Shareholders.

ARTICLE XTIV - AMENDMENT

These Articles of Incorporation may be amended in the thanoer approved by law.
Every amendment shall be approved by the Board of Directors, proposed by them lo the
stockholders and approved in the stockholders' meeting by a majority of the stock entitled to vote
thereof, unless all of the directors and all of the stockholders sign a written statement manifesting
their intention that a certain amendment to these Articles of Incorporation be made.

ARTICLE XV -~ BY.-LAWS

The power to adopt, alter, amend or repeal Bylaws shall be vested in the Beard of
Directors and Sharcholders.

Robert Rappel, D.O., I.D. 5 . Fax Audit No. H95000013825
5070 N. Hwy AlA, Suite 221

Vero Beach, Florida 32963
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Fax Audit No. H99000013825
ARTICLE XVI-LR.C. SECTION 1244 STOCK

Tt is the intent of the Incorporator to qualify the shares issued hereunder as
"Section 1244 Stock” of the Internal Revenue Service Code of 1986.

ARTICLE XVII- APPROVAL OF SHAREHOLDERS
REQUIRED FOR MERGER OR CONSOLIDATION

Approval of the Sharcholders of this Corporation to any plan of merger or
consolidation shall be required in every case, whether or not such approval be required by faw
and same shall only, in any event, be with another domestic Professional Corporation organized
under Florida Statutes Section 610 to render the profcssional services to be rendered hereundet,
merget or consolidation with a foreign corporation is strictly prohibited.

Witness my hand this %-&\ day of 4““@ , 1999,

1, the undersigned, being the original subscriber of the foregoing corporation, do hereby
certify that the foregoing constitutes the proposed 2 cotporation of DAVID W.
=

GRIFFIN, M.D., P.A.
ROBERT RAPPEL, D.O., 1.D.

I, the undersigned do hereby acknowledge amd appointtnent as Registered Agent

of DAVID W, GRIFFIN, M.D., P.A.
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RORERT RAPPEL, D.O., J.
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Fax Audit No. H99000013825

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The forcgoing instrument was acknowledged before me this B_h day o’tg %ﬁm&_ 1999,

by Robrert Rappel, who is personally known to me and who did (did not) take .

No (J

rm "
BHEHLA D PARRIS
NOTARY PUBLIC STATH FLORMIA
COMMESION N, x

Loy comption b e .

Robert Rappel, D.O., I.D. 7 Fax Audit No. H99000013825
5070 N. Hwy A1A, Suite 221

Vero Beach, Florida 32963
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