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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT:___MDVIP, Inc.

{Name of corporation)

DOCUMENT NUMBER:___ 01000004905

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concermning this matter to the following:

Darin 8. Engelhardt _
{Name of person)

MDVIP, Inc,

(Name of firm/company) _

6401 Congress Avenue
(Address)

Boca Raton, Florida 33487
(City/state and zip code)

For further information concerning this matter, please call:

Darin S. Engelhardt o ) at ( 561 ) 886-1486
(Name of person) {Area code & daytime telephone number)

Enclosed is a check for the following amount:

$35.00 Filing Fee $43.75 Filing Fee & $43.75 Filing Fee & | " $52.50 Filing Fee,
D 8 C;rtiﬁcale c% f Status I:I Certified Co;g)y Certificate o%Smtus &
(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)

Mailing Address: Street Address:

A{nqument Section Amendment Section_

Division of Corporations Division of Corporations

P.O. Box 6327 409 E. Gaines Street

Tallahassee, FL. 32314 Tallahassee, FL 32399
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. PROFIT CORPORATION
+ APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 6071504, F.S.)

=g
™ '
SECTION I = B3 i
(1-3 MUST BE COMPLETED) ;'_ -0 &
s,
T
m‘( -
F01000004905 T IS 5]
{Document number of corporation (if known) 2 m = ﬁ
o P B
myrz O
o et =
1 MDVIP North America, Inc. :"—Zm
(Name of corporation as it appears on the records of the Department of State)
2 De_laware 9/18/2001
(Incorporated under Taws of) ) - (Date authorized to do business in Florida)
SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
4, If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? 7/25/2002 .
5 MDVIP, Inc. ‘ » 7
{Name of corporation after the amendment, adding sullix "corporation,’ rcompany, or "mcorporated,” or appropriate abbreviation, i1
not contained in new name of the corporation)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration} S

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)

4/30/03
(Signature o chal or vieeThairman of the board, (Date)
president, F officer, or if the corporation is in the hands of

a receiver, trustee, or other court-appointed fiduciary, by that
fiduciary}

Darin S. Engelhardt
(Typed or printed name) _

Chief Financial Cfficer
(Title)
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- Dedaware . .

The ‘First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"MOVIP, INC.", A DELAWARE CCRPCRATION,

WITE AND INTO *MDVIP NORTH AMERICA, INC." UNDER THE NAME OF
uMDYTP, INC.%, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS COF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWERTY-FIFTH DAY OF JULY, A.D. 2002, AT S OFCLOCK
AM.

Aot dorits P

Warriet Smith Windsor, Secretary of Stk

3429035 B100M AUTHENTICRTION: 2540387

030428758 DATE: 07-22-03
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STATE OF DELAWARE
TARY OF STATE

SECRE!
AGREEMENT OF MERGER  prvrsron oF CORPORATIONS
FIEEs

50-00 AL OF/ 25,/ 856«
oF 020478381 —~ JHIPOIS

MDVIP, INC,
. {a Dclawars :ux.poruﬂw)
AND
MOVIP NOBRYH AMERICA, INC.
(a Delaware corporabion)

B e

Bogrd af Dircciory oi soid dete, sud sppreved on July 22,2002 by MDVIP Nerth Amadcs,
» bosinees sorpozunon Of the Swae of Delawase (“"NAY), and by resolution adapted by its Bo

of Drrectore o 23l date,

WHEREAS MDVIP is & bexinexs corporation of the State of Delaware with ity
registcred office theyein fooxped 52 2711 Camervilic Road, Suite 400, City of Wilmington,

County of New Castle; and Sorpozation” Sexvice Company

WHEREAS the total atimber of shares of stock which MDVIR hax sutherity to
{gsue is 10,000,000, oIl of witch srw of one class and of 5 pai vatue of 0.00] sach; ond

WHEREAS, NA i3 2 business corporstion of the Stato of Dciaware with its
seghicced offiee therein [ocated a7 2711 CenterviBe Rood, Sube 400, City of Wiimington,
Cotnty el New Castie; snd Corporation Ssrvice Company

WOEREAMS the toml number of shargs of stocl which WA has sedhesity o Isyue is
20,000,000, ol 6f wikch arc of ono clasy and of pur valuc of § 0.001 cach; snd

WHEREBAS MDVE and NA aad the respective Boands of Directars thereof
declard it adviesble snd = the advaicage, weifire, and best interoats of said corporations and
their respective stockholdas & mage MOVIP with and inte NA parsuant to the provisiops of
the General Corpotation Law of e Stis of Dalaware {(~GCLD™) upoa the terms and cooditons
boyeinaticr set fortdy

NOW THEREFCRE, in consdderstion of the premises snd of the mutual
agreement of the panties hereto, being tharsuam duly sppravad by 2 ressiudiaa adopiod by the
Bomd of Dircetors of MOVIP gnd duly approved by a reseloden adoptad by the Bomrd of
Dilroctars of A, the Agreement of Merper and the terms and condiriaus thereof snd the 2ogde of
wrymg the iams into cffect, together with any provisions required or pemmitted & ba 5ot frd
theooin, ere ey deveanined 2od agreed npon as hercinefier in this Agyeomens sot Scth

L MOVIF and NA shall, pursusnt to the provisions of the GCLD, be rnerpad

with and imo o slsgle comporatian, i wit, MDVIP Norh Americx, e, which shall be the
strviving corporatinn from and ter the cffective time of e morgor, and which is sometines

o TAGHAT W%r
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hereimafier referred to 2¢ ke “mumviving corparaton”, and which shall continue to exist =2 gaid
surviving corporntion mmderits preseat nidpe pursuanr to the provisions of the GCLD.

The scparsts exigting of MOVIP, which is hereinafier sometimes referred to e
the “tcunipating corporation”™, shell ccoie ot the said efivctive dme in accondmes with the
grovisions of gaid QCLD. :

2. . The Certificate of Incorporation of the swviving corporation, s3 now in
force agd effect; shall continue o be the Cortifians Inasrporstion of said suxviving carporation,
except thar Article First relasing to the name of the corpoation is hereby amegded and changed
30 @8 10 Tead as follows st the effective time of the smapger: “The name of the corporation s
MDViIP, Inc.”, and ssid Cagtificars of Inoorperation, a3 hetcin amended and changed, shail
contiaue tm Tl force and offect antil further amnendad and shanged [ the moanaer preseribed by
the picvizions of the GCLD. -

3. The preseat by-lews of the suviving corporaties will be the by-lews of
mald sowviving cornporsion and will contime in full force and off2et il Chanjed, altercd, or
amendad 2o thaxin pfovided in the manner pregozibed by the provisiane of S GTLD.

4, Tha Freciors and officats in office of the surviving eerpesstion #t the
affective time af meczar shall bo the members of the first Board of Directors and the St officers
of the steviving corperadon, alf of whorm shall hold their divectorships ond affiess until the
clection and qualiSicntion of their rospective successors or until their temure iz gthearwise
terminated in apeordencs with (kg by-iaws of the surviving corporation.

§. Eaob irmad vhare of s taemicating cotporstion shall, at the effactive yme
of merger, be comvertad inte 0.00001233 shaces, which shall be rounded to the pearest whole
oumber, of the surviving cornorstics, Thc Isced shayes of the surviving corporationy ahall got ba
sonverted or exchanged in any marmer, but sach asid share which is jesued oy of the effactive
tme of the merger shall continne to represent 4na isstied share of the sorviving corporation.

6. In the eveot that thiv Agreement of DMaiger shall have been fully adoptod
upon behuif of the tpmingting carporation agd of the surviving covporwdon in socordance with
dhe provisions of the GCLD, the sxid corporations sgree hio¢ they will cause to be execated and
£lad @md recorded any docoment or docwmenty preserthed by the Jaws of the State of Delaware,
and ak they will cxuse to be performed all necaseaey 3285 wiflin the State of Delaware and

- slsowhicrs io effectuats the merger hevein pravided for.

7. The Bowmd of Directors and the proper ofSccs of e ternmating
sorporatcn and of the survivieg copporation we herchy mwhoelzed, emzowised, sad drecicd w
do any a38d 37 ecis mod things, and to make, execute, deliver, £ilg, ead geoord aoy and afl
insfruments, pepani, and documments which shall be or become necssysry, rops; of coavanicnt
10 eamy ot e put Inio &ffoci wny of fhe provisions of this Agreement of Merger ot of the merjer
herein provided for,

The Agmeement of Mecger shall become effective imniediataly upon filing with
the D“f‘"’“ saﬂgmy af Ciare

e ST

1312858 ]
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IN WITNESS WHEREOF, this Agrecment of Mearger is hercby signed upon
bebalf of each of the canstitucr corporations parties thereto,

Dared: July x3, 2002

MDYIP, INC.
’ a ™.

By
Newme: Bdward Goltman, M.D.
Tide Yresidemx

Dated: }!‘l}v TN nons
MDVIP NORTH AMERICA, INC,
By: A $8en A
Nagie: Edward Goldman, 1D,
Tide: President

3

12224853
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) The undersigned, being %= Sexmary of MDVIP North Amcdea, Inc, does
hershy cortSSy thut written ctnsent hae bees glven w the adoption of the foregsing Agreqaent of
Merper by the hoiders of all of the ouwstznding stock of said corposation, in axcovdance with the
peovisiens 68 Scerion 228 of the Genersl Coparaiion Law of the Stat2 of Delawasa,

Dated: Jotvog 2052
ﬁé DY~
wxiyps, Besrelary of MOVTP Nocth
cu, Ine
14212415
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CERTIFICATE OF SECRETARY MDVIT, INC.

The mmdersigned, boing e Secretary of MODVIP, Inc, dose hagaby cemify that
written consent has been given to the sduption of the forogeiog Agreement of Mciger by the
Lotders of all of the omyending stock of s€id corporation, in accordance with the provisions of
Section 228 of the General Corpoararion Law of the State of Defaware. :

Ditod: Juiy 273002

2524253



