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June 28, 1996

Secretary of State
Corporate Recoxrds Bureau
Division of Corporations
Department of State

Post Offlce Box 6327
Tallahassee, Florida 32301

Re: Articles of Dolphin Medical Services, Inc.

Gantlemen:

Enclosed please find an original and one copy for certification of
Articles of Incorporation for the above referenced new Florida
corporation to be formed. Also enclosed please find a check in the
amount of $122.50 made payable to the Secretary of State, said
funds remitted as payment in full for filing fee, certified copy
fee, designation of resident agent fee, capitol stock tax fees,
eta,

Please file the Articles and return one certified copy thereof to
the undersigned at your earliest convenience.

Thank you for your cocperation in this matter.
Very truly yours,

MANDEL, , SIMOWITZ, WEISMAN & DIAZ, P.A.
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SECRE [ g

TAL AL OF STArE
The undersigned, acting as incorporator of a corporaéi‘yﬁwée&wm&
the Florida General Corporation Act, adopts the following Articles

of Incorporation for such corporation:

DOLPHIN MEDXCAL SERVICEH, INC,

ARTICLE I
NAME

The name of the corporation is DOLPHIN NEDICAL SERVICES, INC.

ARTICLE IT
GENERAL PURPOSE

The general purpose for which the corporation is organized is
for the transaction of any or all lawful business for which
corporations may be incorporated under the Florida General
Corporation Act.

ARTICLE III
CAPITAL STOCK

d » The maximum number of shares of capital

Authorized shares
stock that this corporation is authorized to have outstanding at
any time shall be 1,000 shares of common stock with a par value of
$1.00 each.

ARTICLE IV
INITIAL CAPITAL

This Corﬁoration shall begin business with a capital of not
less than $500.00.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
PRINCIPAL OFPICE

The principal place of business of this Corporation shall be
located at 20423 State Road 7, Suite 271, Boca Raton, FL 33498, or
at such places within or without the State of Florida as the Board
of Directors shall by appropriate action hereafter from time to

. time determine. . . e . . e

The mailing address of the business of this Corporation shall
be located at 20423 State Road 7, Suite 271, Boca Raton, FL 33498,




_or at puch places within or without the State of Florida as the
Board of Directors shall by approprinte action hereafter from timo
to time dotormine.

The principal addross of the Corporation and Reglstered Office
addreas are the same,

ARTICLE VII
DIRECTORB

1. The buginess of this Corporation shall be conducted and
managed by its Board of Directovs, and such Board of Directors
shall consist from one member and not more than eleven members. A
majority of the first Board of Directors named below shall have tha
power to approve and adopt the By-laws of this Corporation until
their successors are elected or appointed.

2. The qualifications, time and place of election and term of
office of each Director shall be as provided for in the By-laws of
the Corporation.

3. The officers of this Corporation may consist of a
President, Vice-President, Secretary and Treasurer, and such other
officers and agent as may be provided for by the By-laws of this
Corporation, who shall be chosen, serve for such term, and have
such duties as may be prescribed by such By-lawa.

ARTICLE VIII
INITIAL DIRECTORS

The names and street addresses of the members of the first
Board of Directors, who, unless otherwise provided by the By-laws
of this Corporation, shall hold office and manage the Corporation
for the first year of existence of the Corporation, or until their
Buccesgor or successors are elected or appointed and have
gualified, are as follows:

Ilyce Snyderman 20423 State Road 7, Suite 271
Boca Raton, FL 33498,

ARTICLE IX
SUBSCRIBERS

The names and post office addresses of the subscribers to the
Articles of Incorporation are as follows:

Ilyce Snyderman 20423 State Road 7, Suite 271
Boca Raton, FL 33498,

ARTICLE X
EFFECTIVE DATE

These Articles of Incorporation shall be effective upon




. Bubseription and acknowledgmont of these Articles, oxcept that in
" the event the Articles are not filed with the Department of Stata
of Florida within Eive (5) days, cxclumive of legal holldays, after
subocription and acknowledgment horeof, corporate existence phall
begin when these Articles are flled with the Department of State.

ARTICLE XI
STOCXHOLDERS' AGREEMENTSA

The Corporation and its common gtockholders, or the
Stockholders of the Corporation among themselves, may enter into
any agreement restricting the transferability, = assignment,
ancumbrance or pledge of the stock of this Corporation, whether
voluntarily or involuntarily. Any such agreement may confer upon
the Corporation or the Stockholders, or both, the option of first
refusal or mandatory purchase in the event any Stockholder desires
to transfer, assign, encumber or pledge, his atock, with or without
a consideration. Any such agreement may include such restrictions
during the lifetime of any Stockholder or upon the death or legal
incompetence of any Stockholder, Nothing contained in these
Articles of Incorporation or By-laws of the Corporation shall be
construed as authorizing a transfer of such stock upon the books of
the Corporation in violation of any such agreement.

ARTICLE XII
INDEMNIFICATION OF DIRECTORS

1. The Corporation shall indemnify any Director made a party
to any action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of his
being or having been a Director or any officer of the Corporation,
or a Director or officer of any other corporation which he served
as such at the requent of the Corporation, against the reasonable
expenses, request oI the Corporation, against the reasonable
expenses, including but not limited to attorneys' fees, actually
and necessarily incurred by him in connection with the defense or
settlement of such action, suit or proceeding, or in connection
with an appeal therein, except in relation to matters as to which
such Director may be adjudged to have been guilty of negligence of
misconduct, in the performance of his duty to the Corporation.

2. The Corporation shall indemnify any Director made a party
to any action, suit or proceeding other than one by or in his right
of the Corporation to procure a judgment in its favor, whether
civil or criminal, brought to impose a liability or penalty on such
Director for an act alleged to have been committed by such
Director in his capacity as Director or as an officer of the
Corporation, or officer of any other corporation which he served as
such at the request of the Corporation, against judgments, fines,
amounts paid in settlement and reascnable expenses, including but
not limited to attorneys’ fees actually and necessarily incurred as
a result of such action, suit or proceedings, or any appeal
therein, if such Director acted in good faith in the reasonable
belief that such action was in the best interests of the




, Corporation, and in criminal actions or proceedings, without -
reavonable ground for belief that ouch action wan unlawful, ‘The
termination of any such civil or criminal action, suit or
proceeding by judgment, secttleoment, conviction, or upon a plea of
nolo contenderc ahall not in itself creato a presumption Lhat any
Director did not act in good Eaith in the reasonable belief that
such action was in the beat interests of the Corporation or that he
had reasonable ground for belief that such action was unlawful,

ARTICLE XIII
DIRECTORB’ LIABILITY

No Director shall be held liable or responsible for action
taken by the Board of Directors acting under the provisicns or in
the manner authorized by these Articles of Incorporation or by the
By-laws of the Corporation, nor for action taken by the Board of
Directors in reliance on reasonable grounds or probable cause for
believing that the Board is acting under the provisions or in the
manner authorized by the Articles of Incorporation or By-laws. The
defense of any legal, equitable or other action, suit or proceeding
brought against a Director, either individually or as Director,
because or as a result of, any action taken by the Board of
Directors, shall be conducted by counsel for the Corporation,
unless the action, suit or proceeding ie brought by or in behalf of
the Corporation. All costs and expenses of a Director in
connection with any such action, suit or proceeding not brought by
or in behalf of the Corporation, including but not limited to
expenses incurred in the course of attending trials, conferences,
depositions, hearings and meetings, shall be paid by the
Corporation, and in the event of a judgment or decree being
rendered against the Director, the Corporation shall indemnify and
save him harmless.

‘ ARTICLE XIV
REIMBURSEMENT OF DIRECTORS

If a legal, equitable or other acticn, suit or proceeding
brought by or in behalf of the Corporation against a Director,
either individually or as Director, shall result in a judgment,
decree or decision in favor of the Director, the Corporation shall
be liable to and shall reimburse the Director for all costs and
expenses of the Director in connection with such action, suit or
proceedings, including but not limited to reasonable attorney'’'s
fees, court costs and expenses incurred in the course of attending
trials, conferences, depositions, hearings and meetings.

ARTICLE XV
DIVIDENDS

A Director shall not be liable for dividends illegally
declared, distributions illegally made to Stockholders, or any
other action taken by reliance in good faith upon the financial
statements of the Corporation represented to him to be correct by
an officer having charge of its books of account or a financial




statement cortified by a Certified Public Accountant in to fairly
refloct the financlial condition of the Corporation; nor shall he ba
liable if, in good faith in determining the amount available for
dividends or distribution, he considers the assets te be of their

book value.

ARTICLE XVI
AMENDMENTS

These Articles of Incorporation may be amended in the manner
provided by law., Every amendment shall be approved by the Board of
Directors, proposed by them to the Stockholders, and approved at a
Stockholders’ meeting by 51% of the stock entltled to a vote
thereon, unless all the directors and all the Stockholders eslgn a
written statement manifesting theilr intentions that a certain
amendment of these Articles of Incorporation be made.

ARTICLE XVII
CONSENT WITHOUT MEETING

Any action that may be taken at a meeting of the Stockholders
of this Corporation may be taxen without a formal meeting, if
consent in writing setting forth the action shall be signed by all,
but not less than all, of the Shareholders of the Corporation
entitled to vote on the action and shall be filed by the Secretary
of the corporation. This consent shall have the same effect as a
unanimous vote at a Shareholders’ Meeting. If all of the
Directors, severally, or collectively, likewise consent in writing
to any action taken or to be taken by the Corporaticn, and the
writing or writings evidencing their consent are filed with the
Secretary of the Corporation, the action shall be as valid as
though it has been authorized at a meeting of the Board.

I, the wundersigned, being the original subscriber and

incorporate of this foregoing Corporation, do hereby certify that
the foregoing constitutes the Charter of the above Corporation.

) "51 / ’
WITNESS my hand and seal this 27th day/éé Jdne, 1996,

o

o Cop p
ILYCE SNYDEBMAN'
// 4
STATE OF FLORIDA / g
)ss.

COUNTY OF PALM BEACH )

I HEREBY CERTIFY that on this day before me, a Notary Public,
duly authorized in the State and County named above to take
acknowledgments, personally appeared Ilyce Snyderman, to me known
to be the person described in and who executed the foregoing
Articles of Incorporation, and acknowledged before me that he




, pubncribed to those Artlcles of Incerporation for the purpouén
therein designated,

WITNESS my hand and aeal this 27t}{)day of June, 1996,

(Yt / [1lf

NOTARY™ PUBLIC —

witEe S MAvpe e
PRINT OR TYPE NAME OF NOTARY PURBRLIC
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£ Wq% DANIEL 8 MaNDEL
& % 2 COMMIBOION Numpip
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. CERTIFICATE DESIGNATING (OR CHANGING) PLAC:2 OF BUSINESS OR DOMICILE
FOR THE SERVICE OFF PROCESS WI'THIN THIS 8 'ATHE, NAMING AGEFS UPON:
WHOM PROCESS MAY BE SERVED. 'D

o Laagy Iy

6JUL~1 A 9:37

WSELBE WY OF STATE
TALLATASSEE | ELATE S
IN PURSUANCE OF CHAPTER 48.091 OF THE FLORIDA STATUTES, THE

FOLLOWING IS SUBMITTED IN COMPLIANCE WIT | S8AID ACT:

FIRST that DOLPHIN MEDICAL SERVICES, INC, desiring to organize
under the laws of the State of Florida with its principal office,
as 1indicated in the Articles of Inco:i poration at the City of
Boca Raton, County of Palm Beach and State of Florida, has named lelow ot
20423 State Road 7, Suite 271, Boca Rator, FL 33498 as its agent to
accept service of process within this s*ate.

ACKNOWLEDGMENT :

Having been named to accept servic: of process for the above
stated corporation, at place designated in this Certificate, I
HEREBY ACCEPT to act in this capacity, aid agree to comply with the
proviasion of said Act relative to keepiag open said office.

b 7~ By:_ié?/';j v{/t-

Dated:

/.———/VL/-
ILYC.?” SNYDE T \
Regftiitered Agent
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