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FLORIDA DEPARTMENT OF STATE
Glanda E. Heod
Becxetary of State

December 23, 2004

ALLTANCE CARE, INC.
3988 FAU BOULEVARD
SUITE il0

BOCA RATON, FL 33431

SURJECT: ALLIANCE CARE, INC,
REF: BO20000C48178

We received your electronically trangmitited document. Howeaver, the
document has not been filed. Pleaase make the following corrections and
refax the complete document, including the alectronic filing cover sheaet.

The document must contain written acceptance by the registered agent,
{L.e. "I hareby am familliar with and accept the dutiea and
responsibilities a8 registered agent for said corporation/limited
liability company®}; and the registered agent's signatura.

Please return your document, along with a copy of this latter, within &0
days or your filing will be considersd abandoned.

If you have any questions concarning the filing of your document, please

call (8%0} 245-8869.

Teresa Brown FAX Aucd. #: BO4000251915
Document Specialist Lettear Nuwbern: 6C4AD0ODT1I257

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

2, 11
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submiited in accordance with the Florida Business Corporation Act,

gt 10 seion 60105, 5.

¥First: The name and jurisdiction of the surviving corporation:
Mame Furisdiction Diocument Number < 0%
L NSy
O known/ upplicaie) —% .ﬂ:ﬁ . ?2’\, <
AMiiance Care, Inc. Fiorida POZ000048178 A
47 . T".-' v <:) O ! A
Second: The name and jurisdiction of each merging corporation: K ;'f'_ . ’,‘%3 el
Name Jurisdiction Document Number RN
(I Ymowny/ applicabls) k:;\'f,k‘
Aliance Care Acquisition, inc. Fiorida PO4ON0D1E 1431 /.:; )

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are fled with the Flarida
Deparnment of State.

oR ! ! (Enter & apscific date, NOTE: An sffictive date cannat be prior to the date of Rling o mors
thart 90 days in the foture.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEM ENT)
The Pian of Merger was adopted by the shareholders of the surviving corporation on ___December 20, 2004

The Plan of Merger was adopted by the board of directors of the surviviag corporation on
and shareholder approval was not required,

Sixth: Adoption of Merger by mepgigg corporation(s) (COMPLETE ONLY ONE STATEM ENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __ Dacembar 21, 2004

The Plan of Merger was adopied by the board of directors of the merging corporatian(s) on
and sharcholder approval was not required.

lAnach additional sheets if pecessay)

405000251915 3
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with seetion 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Altianos Care, Int., Florida

Second: The name and jurisdiction of each marging corporation:

Name Jurisdiction

Alllance Care Acquisition, [nc. Florida

Third: The terms and condifions of the merger are as follows;

Alliance Care Acquisition. Inc. {("Mergar Sub”) will marge with and into Alliance Care, Inc. ("Allianca®} such that afl
propertias, rights and priviieges of Mearger Sub will vest in Alliance, and alt debts and Gabillties of Merger Sub will
become debts and Habilities of Alliance. Fhe articles of incorporation and bytaws of Alllance will be amendad and
restated st closing to conform exactly to the articles of incarporation and bylaws of Marger Sub (except for the name
of the surviving enfity, which will remain Alliance Gare, Inc.). The officers and directors of Marger Sub will bs the

initial officers and diractors of tha surviving entity and shall hoid office untl their respective successors are duly
slactac and quelified. The compiate terms and conditions are as set forth in that certain Merger Agresment by and

ameng Morger Sub, Alljance and other parties dated Desamber 22, 2004, and provided to rach stockhoider of
Adliance in connection with approvat of the menger.

Fourih: The manner and basis of converting the shares of sach corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other sacuyities of the surviving or any other corporation or, in whole or in part,
into cash or other property ate as follows:

Sea Attachment A

{Artach additional sheels if necessary)

H04000251915 3
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THE FOLLOWING MAY BE SET FORTH IF APPIICABLE;

Amendments to the articles of incarporation of the surviving corporation are indicated below or attached as an
exhibit:

Amaended and restated arficles of Allianse Care, Inc., the surviving corporation, are attached hereto as Aitachment B,

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

Hou0o0251918 3
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 +3 & X3

Each share of Alliance Care, Lac. stock outstanding at closing will be converted into
the right to receive $0.52540, subject to the teyms and conditions of the Mearger
Agreement. Each share of Alliance Care Acquigition Ine. steck outstanding at
closing will be converted into one share of Common Stock of Alliance Care, Ine.,
subject. to the terme and conditions of the Mergey Agreement.

HOos000251916 3
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Attachment B

Restated Articles of Incorporation of Alliance Care, Inc.

HOKUOD251915 3
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

ALLYANCE CARE, INC.

Mt fo th& bI‘DViSiDns of Section £07.1007, Florida Statutes, this Florida profit

carporation adopts the fallowing Amended and Restated Articles of Incorporation:
Article X

The name of the Corporation shall be Alliance Care, Inc.
Article I

The principal place of business/mailing address is 2500 Quantum Lakes Drive, Suijte 108,
Boynton Beach, FL, 33426. ,

Alrticle JIV

The purpose for which the corporation is crgantzed is to engage in any lawful act or activity for
which corporations may be organized under the general corparation law of the State of Florida,

Article IV
The number of shares of stock is 100,000,000 shaves of common stock, par value $.001 per
share,

Article V

The name and address of the Director of the Corporation is Oreg Bellomy, 2500 Quantum Lakes
Drive, Sujte 108, Boynion Beach, FL 33426,

Artigle VI

The name and Fiorida street address of the registered agent is Corporation Service Company,
1201 Hays Street, Tallahassee, FL 32301.

The date of this amendment’s adoption i3 December 22, 2004,

The amendment was approved by the shareholders. The pumber of votes cast for the
amendment was sufficient for approval.

HO4U00251915 3
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