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Re:Merper/ Magic Transportation, Inc., n EL corp. into Metro Care, Ine., n PA corp.
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Dear Sir/Madam:
i
A
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Enclosed for filing in order listed please find:
L]

(1) Articles and Plan of Merger (original and one copy) regardin
amount of $70,00; and

named corporations, and a check in the
y Foreign Corporation for Authorization to Transac
and one copy), Certificate of Good Standit®
of Pennsylvanix for Metro Care, Inc., and
associated filing fees.
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(2) Application b
Business in Florida (original
issued by the Commonwealth
& check in the amount of $70.00 to cover the
kindly acknowledge receipt of the enclosed by date-stamping the copies and

ing, the originals should also be returned 1o may

returning them to my attention, Upon fil
attention. Thank you.
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Very truly yours,

™ -'(Z{{.-&‘I‘x J dor{{é«’
Paula Tanksley-Bradley /
Legal Assistant

rTB/
cc: MSMaser, Esq,
gen.file




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

\ METRO CARE, IKC,
(Name of corporation: must Include the word "INCORPORATED", "COMPANY", *CORPORATION" or
words or abbrovintions of llke Import In languago as will clearly Indicate that 1t is a corporation instead
of a natural parson or partnorship if not so contalnod in tha name at prosent.)

_ PENNSYLVANIA 3. 23-2%4398) 08 =
{Stato or country under the law of which it Is incorporated) {FEI numbor, If@jplic{é
&

Mareh 18, 1945 B. Perpuetusnl
{Date of Incorporation} {Duration: Year corp. will coase to oxist or “perpotug]”) =y

e
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No business has been transgaetogd to dotoe

(Date first transactad business in Florida. (Soe sections 607.1601, 607,1502 and 817.1686, Fé%iﬂ
e o A |

3323 Jenkintown Commons, Suite 300, 0ld York & Wyncote Ronds v

Jenkintown, PA 19040

{Currant mailing addross)
Purpose 18 to enpgage In rm{ lawful act or activity for which a corporation mny bhe
oerganized under the Pennsylvanin Corporation Law of 1988, as amended, and the Florida
(Purpose(s] of corporation authorized in homa state or country to be carried out in the state of

Florida)
cont'd: Business Corporntion Act, as amended,

9. Name and street address of Florida registered agent:
Name: C T CORPORATION SYSTEM_
Office Address: ¢/fo C T Corporation System, 1200 South Pine_Island_Road

Plantation , Florida, 33324
{Zip Code)

B.

10. Registered agent acceptance:

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this application. | hereby accept the appointment as
registered agent and agree to act in this capacity. | further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my duties, and | am familiar with

~ and accept the obligations of my position as registered agent.

egistgred agent’s ﬁg

(FLA, - 27893 - 1116/94)




11. Attached is o cortificate of axistonce duly authenticated, not mora than B8O days prior to
dolivery of this applicotion to the Doportmont of State, by the Secrotary of State or other officinl
having custody of corporate records in tho jurisdiction under tho law of which it is Incorporated,

12. Nomus and addrossos of officers and/or diractors:

A. DIRECTORS

Chairman:

Addrass:

Vice Chairmon;

Address:

Director:; Brinan . Somerman

Address: 716 Germnntown Plke, Lafayette Hill, PA 19444

Diractor:

Address:

B. OFFICERS

Prasident: Brian Somerman

Addrass: 716 Germantown Pike, Lafayette Hill, PA

Vice Prasidant: Brian Somerman

Address: Same

Secretary: Brian Somerman

Address:; Same

{FLA. 2185)




Tronsuror: Hedan Some rman

Addrass: Same

NOTE: If necassp

59 you may attoch nn addendum to the application listing additlonal officars
and/or directors:

13, //fﬂ%/%/

{Signature of C&uﬁfman. Vica Chalrman, or any officer listed In number 12 of the applicution)

14. Urilan Somermnn, Prosldent
ATyped or printod nume and capacity of person signing application)




COMMONWEALTH OF PEMNSYLVANIA

DEPARTMENT OF STATE

AUGUST 27, 1996

TO ALL WHOM THESE PRESECNTS SHALL COME. GREETING:

1 [0 HEREBY CERTIFY THAT.

METRO CARE. INC.

is duly incorporated under the laws of the Commonwealth of Pennsylvania

and remains a subsisting corporation so far as the records of this office

show, as of the date herein.

IN TESTIMONY WHEREDF. I have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed, the day
and year above written.

N/ S A /S
i

Secretary of the Commonwealth
SWAL
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Sccretary of State

Amendment Section

Division of Corporations @
409 E. Gaines Strect L 4
Tallahassee, FL 32399 Qf i

Re:Merger/ Magic Transportation, Inc., a FL co

Dear Sir/Madam: =010 %5 10%?843_1512
Enclosed for filing in order listed please find: "9.?{.&}{0 a0 wesan70. 00

7

iZ (1) Articles and Plan of Merger (original and one copy) regarding the above-

= named corporations, and a check in the amount of $70.00; and

&

& {2) Application by Forcign Corporation for Authorization to Transact
Business in Florida (original and one copy), Certificate of Good Standing
issued by the Commonwealth of Pennsylvania for Metro Care, Inc., and a

check in the amount of $70.00 to cover the associated filing fees.

ﬂindly acknowledge receipt of the enclosed by date-stamping the copies and
returning them to my attention. Upon filing, the originals should also be returned to may

attention. Thank you.

Very truly yours,

™ (/éx- @/
Paula Tankslcy—Bradlcy

Legal Assistant

cc: MSMager, Esq.
gen.file
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= 96000004538

ARTICLES OF MERGER
Merger Sheot

MERGING:

MAGIC TRANSPORTATION, INC., a Florida corporation, P95000097191

into

METRO CARE, INC., a Pennsyivania corporation FO6000004538

File date: September 3, 1996

Corporate Specialist: Darlene Connsll

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
OF s
MAGIC TRANSPORTATION, INC,, 4 Florida Corporation 2.
(Subsidinry Corporation)
INTO
METRO CARLE, INC,, n Pennsylvania Corporation
(Parent Corporation)

Pursuant to Seetion 607.1104 of the Florida Business Corporntion Act, the undersigned
corporations ndopt the following Articles of Merger:

FIRST: Metro Care, Inc. is u corporation organized under the lmws of the
Commonwealth of Pennsylvania and owns One Hundred Percent (100%) of the shares of capital
stock of Mugic Transportstion, Ine, a corporation orgunized under the laws of the State of

Florida.

SECOND:  The plan of merger which is set forth in full in Exhibit A attached hereto
and made a part hereof was adopted by the board of directors of Metro Cuare, Inc.

THIRD: There are no dissenting sharcholders since Mogic Transportation, Inc. is
wholiy owned by Metro Care, Inc,

FOURTH:  The effective date of the merger is on the date of filing these Articles of
Merger in the Department of State of the State of Florida.

Signed this ___ 14! ~ Day of a”§ vell , 1996,

METR » INC.

/ﬁ/@m

S%mcrman President

6039.11.doc




PLAN OF MERGER
merging
MAGIC TRANSPORTATION, INC,
{a Florlda corporvation)
with nid into
METRO CARE, INC,
(n Pennsylvanin covporation)

RECITALS

Magic Transportation, Ine, (the “Subsidiary Corporation”) is a corporstion duly organized,
validly existing und in good standing under the laws of the State of Florida and is authorized to issue
10,000 shares of Common Stock, par value $0.01 per share, of which 100 shares are issuwed nnd

outstanding,

Metro Care, Ing, (the “Parent Corporation’ or the “Surviving Corporation™) is n corporation
duly organized, validly existing and in good standing under the laws of the Commonwealth of
Pennsylvania und is authorized to issue 1,000 shares of common capital stock, par value $1.00 per
share of which 100 shares are issued and outstanding,

The board of directors of the Parent Corporation has adopted resolutions approving this Plan

of Merger (the "Plan™} in accordance with the Pennsylvanin Business Corporation Law of 1988 (the
“PBCL"} and the Florida Business Corporation Act ("FBCA").

The Subsidiary Corporatien is a wholly-owned subsidiary of the Parent Corporation.

ARTICLE 1
General

1.1 The Merger. Upon the terms and subject to the conditions hereof, and in accordance
with the relevant provisions of the PBCL and the FBCA, the Subsidiary Corporation shall be merged
with and into the Parent Corporation (the “Merger”) at the Effective Time (defined beiow). Following
the Merger, the Parent Corporation shall continue as the surviving corporation and shall continue its
existence under the laws of the Commeonwealth of Pennsylvania, and the separate corporate existence

of the Subsidiary Corporation shall cease.

1.2 Effective Time. The Merger shall become effective at such time as Articles of Merger
are filed in the Department of State of the Commonwealth of Pennsylvania and in the Department of
Siate of the State of Florida (the "Effective Time").

1.3 Effects of the Merger. The Merger shall have the effects set forth in Section 1929 of
the PBCL.

030 HLDOC 1647-A 8728/




| Centifieate ol lneorporation. The Certiticate of Incorportion of the Purent Corporation
shall be the Certilicute of Incorporation o' the Surviving Corporation at the EfTective Time.

L5 Dylows. The bylaws of the Parent Corporation shall be the by laws of the Surviving
Corporation ot the Effective Time,

1.6, Directors wd Officers. The persons who are the direetors und olticers of the Parent

Corporation at the Effeetive Time shall be the direetors and officers ol the Surviving Corporation at
the Effective Time. Such persons shall hold such positions as directors und officers until their
suceessors are cleeted or appointed in aceordunce with the Certitiente of Incorporation and bylaws of
the Surviving Corporation,

1.7 “urther Ass ;es. I at any time the Surviving Corporation, or its successors or
ussigns, shall consider or be ndvised that any further nssighments or assurances in low or any other nets
are necessary or desirable 1o (n) vest, perfect or confinm, of record or otherwise, in the Surviving
Corporation its rights, title or interest in, to or under any of the rights, properties or assets of the
Subsidiery Corporation acquired or to be acquired by the Surviving Corporation s  result of, or in
connection with, the Merger, or (b) otherwise carry out the purposes of this Plun, the Subsidiary
Corporation and its proper officers and directors shall be deemed to have granted to the Surviving
Corporation an irrevoeable power of attorney to exceute and deliver all such proper deeds, nssignments
and assurances in law and to do all nets necessary or proper to vest, perfect or confirm title to and
possession of such rights, propertics or assets in the Surviving Carporation and otherwise to carry out
the purposes of this Plan; and the proper officers and directors of the Surviving Corporation are fully
authe: -xd in the name of the Subsidiary Corporation or otherwise 1o take any and all such action.

.8  Amendment. This Plan may be amended, modified or supplemented by resolution of
the board of directors of the Surviving Corporation, at any time on or before filing of Articles of
Merger embodying the Plan in the Department of State of the Commonwealth of Pennsylvania and in
the Department of State of the State of Florida,

1.9 Termination. This Plan may be terminated on or before the Effective Time by the
board of directors of the Surviving Corporation.

ARTICLE 11
Capital Stock

2.1 Stock of the Subsidiary Corporation.

(a) Each share of Common Stock of the Subsidiary Corporation outstanding
immediately prior to the Effective Time, shall be cancelled.

2.2 Stock of the Parent Corporation.

(a) Each share of capital stock of the Parent Corporation outstanding immediately
prior to the Effective Time shall remain outstanding and shall not be affected by the Merger.
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