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April 22, 1996
TRANSMITTAL LETTER

Department of Stute
Division of Corporations
.0, Box 6327
Tallnhassee, FL 32314
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Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for:

- ¥70.00 __$78.75 X $122.50 513125

Very trul

John P, Mohnacs, Esquire
One Hook Road

Sharon Hill, PA 19079
(610)-586-8514
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The wndersigned incorporater, for the purpose of fonming a corporation under the Florida Business
Corporation Aet, hereby adapts the following Articles of Ineorporation,
ARTICLE I - NAME
The nume of the corporation shall be: DIAZ MEDICAL GROUP, INC.
ARTICLE 11 - PRINCIPAL OFFICE
The mailing nddress of the initinl principal office of this corporation is 3901 SW 47th Avenue, Suite 408
Fort Lauderdale, Florida 33314, The Board ol Directors may, rom time to time, ¢hange the street and

post oiTice nddress of the principal office of the corporation,

ARTICLE Il - PURIPOSE

To engage in any aclivity or business permitted under the Jnws of (he United States and the State of Florida,

ARTICLE IV - CAPITAL STOCK
This corporation is authorized to issue 1,000 shares of capital stock,
The common stock of the corporation shall have the following characteristics:
{a) The stack shall be without par volue,

(b) At all meetings of the sharcholders, the common sharcholders shall be
entitled to cast one (1) vote for each share of common stock owned. 1hat
a commion sharcholder is interested in o matter to be voted upon shall not
disqualify him from voting thereon.

Except as otherwise provided by law, the cntire voting power for the
cleetion of the directors and for all other purposes shall be vested
exclusively in the holders of the outstanding common stock,

The Board of Directors shall have the fult authority permitted by law to fix
by resolution, full, limited, multiple, or fractional, or no voting rights, and
such designations, preferences, qualifications, privileges, limitations,
restrictions, options, conversion rights, and other special or relative right
and the number of authorized shares (within the total number of shares of
all classes and series authorized by these Articles) of any class or any series
of any class that may be desired.




(c)

The sharcholders of the corporution do not have o preemptive right 1o
acquire the corporation’s inissued shares excepl 1o the extent the Artieles
ol Incorpuration provide,

‘The corporation elects Lo have preemptive rights as follows:

(1) The sharcholders of the corporation have a preemptive
right, granted on uniform terms and conditions prescribed
hy the Board of Directors 1o provide a fafr ol reasonable
opportunity to exercise the right, o acquire proportional
amounts of the corporation’s unissued shares wpon the
decision of the Board of Directors to Issue them.

A sharcholder may waive his preemptive right. A walver
evidenced by o writing is frrevocable even though it is not
supported by consideration,

There is no preemptive right with respeet to:

{i) Shares issued s compensation  to
directors, officers, or employees of the
corporstion  or ils  subsidinries  or
ffiliates,

Shares issued 1o satisly conversion or
option rights created to  provide
compensntion lo directors, officers, or
employees ol the corporation, or its
subsidiaries or affiliates.

Shares nuthorized in these Articles of
Incorporation that are issued within six
{6) months from the effective date of
incorporation,

Holders of shares of any class or series without general voting rights b
with preferential rights to distributions or assets have no preemptive rights
with respect to shares of any class.

Holders of shares of any class or series without general voting rights but
without preferential rights to distributions or assets have no preemplive
rights with respect to shares of any class with preferential rights to
distributions or assets unless the shares with preferential rights are
convertible into or carry a right to subscribe for or acquire shares without
preferential rights.

Shares subject to preemptive rights that are not acquired by sharcholders
may be issued to any person for a period of one year after being offered to
sharcholders at a consideration set by the Board of Directors that is not




fower than the consideration set for the exereise of preemptive riglts, An
ofTer at n lower consideration or after the expiration of one yenr is subject
to the sharcholder's preemptive rights,

For purposes of this section, “shares™ Includes a seeurity conventible into
or carrying a right to subscribe for or nequire shares,

ARTICLE V « TERM OF EXISTENCE

This corporation shall have perpetual existence commencing on the dale of fiting of these Articles of
Incorporation with the Seeretary of State of Floridn,

ARTICLE VI - INITIAL REGISTERED AGENT AND ADDRESS

The name of the initial registered ngent of this corporation is Karon Corpenter. The street address ol the
initinl registered agent of this corporation is 3901 S.W. 47th Avenue, Suite 405, Fort Lderdale, Florida

33314,
ARTICLE Vi1 - INITIAL BOARD OF DIRECTORS

‘The corporation shall have one (1) Director initially, which shall be Raymond A, Mirea, Ir, The number of
Directors may be increased or diminished, from time to time in necordanee with the bylsws, but never shall
be fewer than one (1) Dircctor,

ARTICLE Vill - AMENDMENT

This corporation reserves the right to amend or repenl any provisions contained in these Articles of
Incorporation, or any amendment hereto, in the manner provided by the corporation's bylaws,

ARTICLE IX - INCORPORATOR

The name and street address of the person signing these Articles of Incorporation is John 1, Mohnaes, One
Hook Road, Sharon Hill, Pennsylvania 19079,

The undersigned has exceuted these Articles of Incorporation this ___th day of April, 1996,

John P, Mohnals
Incorporator




STATE OF NEW JERSEY:
188,
COUNTY OF CAMDEN

BEFORE ME, a Notary Public authorized to take acknowledgments in the State and County
sel forth above, personnlly appeared John I Molinaes, personally known to me to be the person who
exccuted the foregoing  Arlicles of Incorporation, and who did not tuke an onth,

IN WITNESS WHEREOF, | have hereunto set my hand and aifixed my official scal,
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CERTIFICATE OF DESIGNATION SR
REGISTERED AGENT/REGISTERED OFFICE 5 ppn 20 [t 12 11

Pursuant to the provisions of Section 6070501, Florida Sttutes, the undersigned corporation,
organized pursuant to the {ows of the State of  Florida. submits the following statement in
designnting the registered oflice/registered agent in the Stale of Florida.

1§ The name of the corporution is: DIAZ MEIMCAL GROUP, INC,

2. The name and address of the registered agent and ofTice is: Karon Carpenter, 3901
S.W. 47th Avenue, Suite 405, Fort Louderdale, Florida 33314,

W1, Mohnacs
Dated: _/Z)—ﬁ‘

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

Regislered Agent




‘HPC AMERICA INC.
The Home Patient Care Companies one Hook Road
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Junuary 28, 1997

Florida Department of State
Divigion of Corporations
409 East Guines Street S— S— 1
Tultehassce, FL 32 =K = ressE——
ullnhassce, FL 32399 'El ‘:EE gg?a_moea;_ggg
RE: Diuz Medical Group, Ine. ARARSS, 00 wanae35. 00
Articles of Amendment

Dear Madum/Si_r:

Enclosed please find Articles of Amendment to the Articles of Incorporation along with a
cheek in the amount of $35.00 representing the requisite filing fee.

Please process according to normal procedure and therenfier rcturn a date stamped copy
to my attention,

Thank you in advance for your attention to this matter.

Should you require anything additional, please feel free to contact me.

Very truly yours,

Rl € Ay ™

Robert E. Angst
Law Clerk
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ARTICLES OF AMUNDMENT TO THE ARTICLES OF INCORIFORATION
OF
DIAZ MEDICAL GROUP, INC,
(Pursuant to Scetion 6071006 of the Florida Business Corporation Act)

The undersigned, Raymond A. Mirra, Jr,, the President of Dinz Medical Group, Ine., n
corporation organized and existing under the laws of the State of Florida (the “Corporation”), the
Articles of Incorporation of which were duly filed with the Depariment of State of the State of
Florida on May 2, 1996, DOES HEREBY CERTIFY:

1. The nume of the Corporation is Dinz Medical Group, Inc.

The Corporation’s Articles of Incorporation arc hereby amended as follows:

(m)  Anicle I of the Atticles of Incorporation of the Corporation is hercby
deleted in its entirety and replaced by the following:

“The nume of the Corporation is APS Southeast, Inc.”

Except as hereby amended, the Articles of Incorporation of the Corporation shail
remain the same,

The Amendment hereby made to the Articles of Incorporation was duly adopted by
a written consent exccuted by all of the Sharcholders and all of the members of the
Board of Directors of the Corporation as of the 20th day of January, 1997, pursuant
to Sections 607.0704 and 607.0821 of the Florida Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has exccuted these Articles of Amendment to
the Articles of Incorporation of Diaz Medical Group, Inc., this 20th day of January, 1997,
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Rayffond A. Mirra, Jr.,
President and Director
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STATE OF NEW JERSEY:
NN
COUNTY OF BURLINGTON:

The foregoing instrument was acknowledged before me this 20th duy of January, 1997, by
Raymond A, Mirra, Jr., in his capacitics as Presldent and Director of Dinz Medical Group, Inc., n
Floridn Corporation. The aforcsald Raymond A, Mirra, Jr. is personally known to me. ’

//4’/

Notary Pubjic

GARY E, BROMKE
NOTARY PUBLIC OF NEW JERSEY
Commission Explres October 2, 1997




