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Tallahassea, FL 32301

Ro: liome Care Resources, Inc.

Dear 8ir and Madam:

Please find enclosed original and one copy of the Articles of
Incorporation for the above-captioned entity. I have also enclosed
a check for $122.50 for the flling of said Articles.

Please return us a Certified Copy of same via Federa’Express. I

have enclos coppleted Federal Express envelope.
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LIOME CARE _REQQURCES., INC, -

I, tho undersignad, bolng of legal age and a natural porson,
do haroby oubscribe to, acknowlodge and filo tho following Artliclas
of Incorporation for the purpose of croating a corporation undar
the laws of the Stote of Florida.

¥ »

Thae nama of this corporation shall bo HOME CARE REBOURCES,
INC. and the initianl address of this corporation shall be 2514
Hollywood Boulavard, Sulte 502, Hollywood, Florida 33020,

ARTICLE JII

Thils corporation may engage in any actlvity or business
permitted under the laws of the State of Florlida.

ARTICLE IIL

The capital stock authorized, the par value thereof, and the
characteristics of such stock shall be as follows:

Number of Shares Par Value Class of
Authorized Per _Share Stock
7,500 $1.00 Common

The consideration for all of the said stock shall be payable
in cash, property, real or personal, labor or services in lieu of
cash, at a just valuation to be fixed by the Board of Directors of
the corporation.

ARTICLE IV

This corporation shall commence its existence immediately upon
the filing of these Articles of Incorporation and shall exist
perpetually thereafter unless sconer dissolved according to law.

ARTICLE V

The initial registered office of this corporation shall be at
2200 W. Commercial Bculevard, Suite 301, Fort Lauderdale, Florida
33309, with the privilege of having its offices and branch offices
at other places within or without the State of Florida. The
initial registered agent at that address shall be Michael O.

Albertine, Esq.



T'hio corporation ohall hava at least one director, with the
oxact number to be speciflod by tho stockholders from timo to tlma
unloss tho stockholders shall, by a majority voto tharcaftoer,
determine that tho corperation bo managed by the stockholdors.

ARTICLE VII

The name and address of the first dirocctor(s) of tho
corporation, who shall hold office for tha first yoar or until
thelr successors ara duly clagted and qualified shall bao:

NAME Rohort M. Woronoff
ADDRESS 2514 Hollywood Boulevard, Sulte 502
lollywoed, Ilorida 33020

NAME Patrioia Woronoff
ADDRESS 2514 Hollywood Boulevard, Suite 502
Hollywood, Florida 33020

NAME carleos Rodriguesg
ADDRESS 2514 Hollywood Boulevard, Suita 502
Hollywood, Florida 33020

ARTICLE VIIX

The name and address of the Incorporateor 1is Michael 0.
Albertine, Esg., 2200 W. Commerclal Boulevard, Suite 301, Fort
Lauderdale, Florida 33309,

ARTICLE IX

No contract or other transaction between this corporation and
any other corporation, and no act of this corporation, shall in any
way be affected or invalidated by the fact that any of the
directors of this corporation are pecuniarily or otherwise
interested 1in, or are directors or officers of, such other
corporation. Any director individually, or any firm of which any
director may be a member, may be a party to, or may be pecuniarily
or otherwise interested in, any contract or transaction of this
corporation, provided that the fact that he or such firm is so
interested shall be disclosed or shall have been knoewn to the Board
of Directors or a majority thereof, and any director of this
corporation who is also a director or an officer of such other
corporation, or who is so interested, may be counted in determining
the existence of a quorum at any meeting of the Board of Directors
of this corporation which shall authorized any such contract or
transaction, with like force and effect as if he were not such a
director or officer of such other corporation, or not so
interested.




ARLICLE X

The private proporty of tho stockholdors ohall not be subjoct
to paymant of the corporate debts in any event,

ARTICLE XI

This corporation shall Indemnify and may insure ite officors
and diroctors to the fullest oxtont permitted by law oithor now or
hercafteor.

IN WITNESS WHEREOF, I, the undarsignod, bolng the Incorporator
horainbefore named, for the purposae of forming a corporation to do
business both within and without the State of Florida, under tho
laws of TFlorida, make and fila these Artlcles of Incorporation,
haroby declaring and certifying that the factg..}herein stated are

trua, and hereunto set my hand and seal this ! day of Ja}uuiyj,

19495, ? Ve )
/ S
R o
g // L s
S Miehael O, Albertine
Incorporator

STATE OF FLORIDA )
COUNTY OF BROWARD ) o8

BEFORE ME, the undersigned authority, personally appeared
Michael ©0. Albertine, to me known to be the person described in and
who executed the foregoing Articles of Incorporation, who, after
being duly sworn under oath, acknowledged before me that he
executed the same for the purpose therein expressed, and that I
relied upon the following form of identification of the above-named
person:

Personal Knowledge and State of Florida Driver’s License

WITNESS my hand and official seal in the State and County

aforesaid, this __ ‘ day of January, 1995.

, . . £y
(,L’M,( ,/J.t,-" /)// 2o L

Notary PuBlic

My Commisslon Ex ires:
KOTARY PURLIC, STATE OF FLORIDA.
MY COMMISSION liNi‘Illl.b:. h.:h. 15.' 1995,
PONDED THRU NOTARY PLALIL UNDERWRITERS,




CENTIPICATE DEBIGNATING PLACE OF DUBINESG OR DOMICILE FOR THE
OENVICE OF PROCESS WITHIN THIS OTATE, NAMING AGENT UPON WIOM

PIOCEES MAY DE HERVED.

In compliance with the laws of Florlda, the followlng is

submitted:
First, That HOME CARE RESOURCES, INC. deoslring to organlzao

under the laws of the State of Florlda, has named Michael 0.
Albortine, Esq., 2200 W. Commeroclal Boulovard, Sulte 301, Fort

Lauderdale, County of Broward, State of Florlda 33309, as it

statutory Reglstered Agont.
llaving been named tha statutory Roglstored Agunt of tha aboveo

corporation at the place designated in this certificate, I heraby
accept the same and agree to act in this capacity, and agree to

comply with the provislons of Florida law relative to kKeeping the

roglstered office open, pnd I accept the obligations of Section

607.0501, Florida .

i1chdeX 0. Albertlne, CEsq, : Ca
Regilstered Age !

nt S
DATED: this /@/day of Jmﬁ@ . 1995..' (“«;

T =

=

-

———

S

Y




) ' ’ LAN CHICES

’ ' SADER & ALBERTINE
’ A PHOT THS0NAL ASSOCIATKON
[
M HAIL O ALRY R TN THIEOIRE F. kil
AOMAT L AR~ 1 Limard
MICIAM A 12N
Alsh Admatied 1 CEDI EXP)
Aty Admiied I ‘::"‘;:’ ‘(::, ‘:"l : ;!
Ap®il 25,

Sacrotary of State
Division of Corporations
P.0. Box 6127
Tallahaasee FL 32314

RE: Morger of Home Care Resources, Inc., a North Carolina
corporation with and into llome Caro Rosources, Inc., a Florida
corporation, as surviving ontity

:T T oun
- 'y

Dear Sir/Madam:

ootihl

1 am enclosing an original and one copy of Articles of Mergbtr of ; ‘ ;'i

Home Care Resources, Inc., a North Carolina corporation intq"Home‘; T

Care Resources, Inc., a Florlda corporation, together with a,{chack; Lo
for £iling fee in the amount of $70.00; $35.00 for each gf, twe, i

parties in this transactlon. oo -
c:. ‘ 2

J

Please note that the effective date of the merger is 12:01 a. 311'. '“IHYj
1, 1995. ;

If you have any questions please call me.

Sin S
C T A T
-0%:’517!5 —-01010--001
waeka70.00  *eeks70,00
ael i Albertine, Esq.

ct Carleos Rodriguez

MOA/Homecarefsee Fla,
r"b/

AVION CORPORATE CENTER / 2200 WEST COMMERCIAL BOULEVARD, SUTTE 301 / FORT LAUDERDALE, FLORIDA 33307
TELEPHONE (303} 773133 / FAX (308} 777315



ARTICLES OF MERGER
Morgor Sheot

HOME CARE RESOURCES, INC., a North Carolina corporation not qualified in
the State of Florida.

INTO

HOME CARE RESOURCES, INC., a Florida corporation, P95000003092,

File date: April 27, 1995

Corporate Specialist: Carol Mustain

Division of Corporations - P.0. BOX 6327 -Tallahassee, I'lorida 32314




ARTICLED OF MERGER
or
HOME CARE REBOURCEB, INC,, & North Carolina corporation
INTO
HOME CARE REOOURCEA, INC., & Florida corporation

ARTICLES OF MERGER of HOME CARE RESOURCES, INC., a North
Carolina corporation ({"“HOME CARE") and NOME CARE RECDOURCEB, INC.,
n Florida corpoeration (“HOME CARE OF FLORIDAY).

Pursuant to Sactions 607.1105 and 607.1107 of the Florida
General Corporation Act, (the "Act"), HOME CARE and HOME CARE OF
FLORIDA, the latter as the Surviving Corporation, cach heraby njdupt_
the following Articles of Merger: ~

{a) Pursuant to the Agreoment and Plan of Merger, attuch'ga'

haroto and made a part hereof ans Exhibit "a®" (the "Plan fﬁaf
l‘r

Mergar"), HOME CARE be merged intc HOME CARE OF FLORIDA and HO,HE
CARE OF FLORIDA shall continue as the Surviving Corporationmas i
more fully set forth in the Plan of Marger. *

(b} Pursuant to Section 607.1106 of the Act, the Merger shall
be effective, as of 12:01 a.m., u-.May_ l. 1995 .

(c) The Plan of Merger was unanimously adopted and approved
by the respective Boards of Directors and Shareholders of HOME CARE
and HOME CARE OF FLORIDA on April 3, 1995, pursuant to the
relevant provisions of the Act and North carolina Business

Corporation Act.

IN WITNESS WHEREOF, the undersigned have executed these

Artlicles of Merger this ,g /day of /) ’:3 , 1995,




guxviving corporatieni

HOME CARE REBOURCED, INC,
a Florida corporation

Byt ({’(// /K/ri(" e

Carlos A. Rodriquoz, Prgpfidgpl‘}

i

HOME CARE REBOUCRES, INC.
n North Carolina corporation

( il £ i/

Carlos A. Rodriguez, Prf.idc?t’




MIRGEMEHT_ARD. LLAN_QY. HERQLR

'IHlJ AGHEEMENT AHD PLAN OF MERGER ls wmade thluy "/((duy of

/),!r , 1995, by and hutwoon HOME CARL RESOURCES, 1NHC., a

l.'mLh Carallina corporation, {("MOME CAREY) and I[OME CARE RESOURCES,
e, a Plorlda corporation ("HOHE CARE OF FLONIDAM).
WITNHNESSETH
WHEREAS, MOME CARE 1o duly organizad and oxisting under the
laws of the Stato of Horth Carollna; and
WHEREAS, HOME CARE OF FLORIDA !s duly organlzed and exlslijng

under the laws of tho State of PFlorida; and

Y

WIEREAS, the respectlive Divectors uand Sharaholders of nou;a
CARE AHD HOME CARE OF FLORIDA deom lt to be in the best inLerasés
of Lhalr respectlive corporations that HOME CARE merge with and irzl.o|
11OME CARE OF FLORIDA (the "Merger"), pursuant to which HOME CI\REEOE_'
FLORIDA will be the surviving corporation in a reorganization
described in Sectlon 368 (a){1)(F) of the Internal Revenue Code of

1986, as amended, upon the terms and conditlions set forth in this

Agreement and Plan of Merger (the "Agreement'), and pursuant to the

applicable laws of the States of North Carolina and Florida; and
WHEREAS, the respective Dlrectors and Shareholders of MNOHE
CARE AND HOME CARE 0P FLORIDA have approved this Agrecement by
Corporate Actions duly adopted and approved;
HOW, THEREFORE, in consideration of the mutual covenants and

agreements contained herein and subject to the terms and conditions

hereof, the parties hereto agree as follows:




1. Mprdur)_convaroion.of _dharau.

1.1 Upon tho Lffvatlve Date {(as horuinaftor dafined In
guction 2.3), HOME CARE uhall hu morged into JNIOME CARE OF FLORIDA,
which wshall be the wsurviving corparatlon (the "HURVIVING
CONPORATION"), 1In accordance wlth the terms horoof and the
appllcable laws of the States of Florlda and North Carolina. 'Tha
carporate axlstance of tho GURVIVING CORPORATION, with ull ita
purposes, powoers and objeots, shall continua unaffoectod ond
unimpalrod by tho Morger, and, ne the OSURVIVING CORPORATION, it
shall carry on the business of NOME CARE and shall be governed by
tha laws of tha State of Florlda. Tha wgeparate exisbtence and
corporato organization of HOME CARE shall cease upon the Effectlive
Date, and thereupon, the BURVIVING CORPORATION and Home Care shall
ba a single corporation under the name "HOHE CARE REJOURCEB, INC.",
a Florida corporatlon.

1.2 Immediately upon the Effective Date, the BURVIVING
CORPORATION shall possess all of the rights, privileges,
immunities, franchises, powers and purposes of each of the merging
corporations; all property, real, personal, and mixed, all debts
due on whatever account, including subscriptions to shares, all
other choses In actlon, and all and every other interest of or
belonging to or dus to HOME CARRE,shall vest in the BURVIVING
CORPORARTION wilthout further act or deed; and the BSURVIVING
CORPORATION shall be responsible and liable for all the liabilitlies

and obligations of HOME CARE, all in accordance with, and with the




‘uffact statoed in the Plorida Genural Corporatlon law, Chaptoer 607

of thuo Florlda Statutuu,

1.3 Upon tha Effuctive Datoe, thu sharus of stock of IOHE

CARE uhall bo convuertoed or axchanyud au rollovwod

1.3.1 Each wshatue of HOHE CARE outstandlng on tho
Effactivoe Dato ohall automatloally be cancoled and retlred, and the

holdor of an outstandlng certiflcatue or cortificates theratoforo

rupresonting such vhare of common otock shall be antitlod, upon

surreondor of opuch cortificate or certiflcates to the BURVIVING
CORPORATION, to racelve .222 of a share of the votling common sltoock
aof the AURVIVING CORPORATION for cach share of common stock of llamo

Cara thaerolofore reprasontod by the certiflcatoe or coertiflcates so

surronderoed.

1.3.2 Any and all shares of HOME CARE common
stock held as tiyecasury stock on the Effectiva Date shall be

cancaled and ratired,

1.3.2 Baah share of common stock of the
BURVIVING CORPORATION outstanding on Lthe Effective Date shall
continue to be outstandling and shall continue to represent a share

of the BURVIVING CORPORATION,
2.  ghareheoldexr Approval; Fliing Date; Effective pDate.

2.1 This Agreement shall requlre the approval of the

respective shareholders of HOME CARE and the SURVIVING CORPORATION.
2.2 If the Agreement shall have been appraoved by the

respective shareholders of HOME CARE and the BURVIVING CORPORATION




"In accordance With Sectlon 2.1, and 1f Lhu Horger tu not theraeaflar
tormlnated au purmittud by the proviuslona of thiv Agruomonbt, then
tho appraprlate officors of IIOHE CARE and tho oURVIVING CORPONAYTTION
shal) nign and vorlry Articlas of Murgor pubstaptiully In Lho formu
annoxoed horeto as Exhibles "A" and "A-1", au prompltly as in
practicable, whall deliver ouch Articles of Merger to tho
Dupartmant of Stato of Florida and Seccrotary of Stato of Horth
Carolina to be filed,

2.3 The offoctivo date of the morger shall ba 12:01
a.m., May 1, 1995,

3. cortiflenta of Incorporatlon: By-Lawa; Doard of .
Directors; Officaers.

1.1 The Certificate of Incorporatlion and By-Laws of the
HURVIVING CORPORATION, as In offect on the Effective Date, shall
not bo affected by the Mergar, but shall remaln the Cartificate of
Tncorporatlon and By-Laws of the BURVIVING CORPORATION, untll the
same shall be altered or amended in accordance with the provislions
thereof and the laws of the State of Florida.

7.2 'The directors of the BURVIVING CORPORATION on the
Effective Date shall contlinue to be the directors of the SBURVIVING
CORPORATION and shall hold offlce from tha Effective Date until
thelr successors shall have been duly elected and qualifled, in

accordance with the Certificate of Incorporation and By-Laws of the

AURVIVING CORPORATICN;
3.3 The offlcers of the BURVIVING CORPORATION on the

Effectiva Date shall continue to be the officers of the surviving




Corporation, and wshall hold tholr ruspuctive offlous from tho

Effuctlve Dato until thulr veupuctive succosgors uhall have buan
appelntud or elacted and quallfled in accordance with tho
Cortifleate of Incorporatlion and Dy-lLawa of thue BURVIVIHNG
CORPORNTION.

1. Terminatlaon.
4.1 HOHE CARE and tho SURVIVING CORPORATION shall aach

have the right, at thalr optlon and In thelr solo discration, to
tarminate thls Agreemant at any tlma prior to the filing af the
Articles of Merger with the Departmonts of Stato of the Stules of
Florlda and Morth carolina, notwlthatanding the approval of this
Agreement by thelr respectivae sharcholders,

4.2 If the Agraement is terminated as provided herein,

the hgreament shall forthwith become void and of no affeact,

5.  Amendment.
5.1 This Agreement may be amended by the BURVIVING

CORPORATION and HOME CARE In any manner as may be authorized by the

respective Boards of Directors of the BURVIVING CORPORATION and

IOME CARB.

[ ﬂlsce] ]gneol;g_.
6.1 All costs and expenses of tha BURVIVING CORPORATION

and of HOME CARE Incident to preparing, entering into and carrying
out thls Agreement and consummating the Merger, including, without
limltation, fees and expenses of counsel, cost of printing and

malling any informat!fon materials or other materials to be prepared




and furniuaed In connectlon with the Huargur, shall be borne wqually
by HOME CARY and tha BURVIVING CORVORAI'ION,

6.2 All notlovu and sommunications hervundur nholl be In
wrelting and shall bo daamed duly givan upan dolivery, 1t dellvared
porsonally, or upon malling, 1t malled by roglatored maill, postage
propald, raturn rocelpt requested, to tha partlas at tha following

addresyges, or at such other addross as shall bo spocified for a

party by such notfca:

If to NOME CANE: Carlos A, Rodriguesz
4314. Hollyweod Blvd,. Ste, 502_
Hollywood, Florida 33020

If to HOME CARE OF FLORIDAI Garlog A, Rodriguesz
2514 Hollywood Nlvd,, Ste, 502

liollywood, Florida 33020

6.3 Thls Agreement, Including tha Exhibits hereato,
superdedes all prior agreements between the parties, whether
wrltten or oral, Is intended as a complete and exclusive statement
of the terms of the Merger between the parties, may not be changed
or terminated orally, and shall be governed by Florida law. The
headings contained in this Agreement are for the purposes of
reference only and shall not affect In any way the meaning or
Interpretation of this Agreement.

6.4 This Agreement may be executed in any number of
counterparts, each aof which shall be deemed to be an original and

all of which, taken together shall be deemed to be one and the same

instrument.




IH WITHESS WHEHREOF, MHOHE OCARE AND NOME CARE oOF FLORIDA,
purduant to thoe approval and authorlty duly granted undor corporato
agtlony adopted and approved by thalr respeoctive Directors and
Shavaholderu, havo vach ransud thils Agreement to Lo executed by its
Praaldont and {ts corporute seal Lo be afflxed heroto and attachad

by lts Bucratary the da. and yoar flrst above writtan.

HOHE CARE REDOURCEE, INC.
a North Cavoelina corporation

By (/[7//{: (/;ﬁr)/iqu el

Cnr]os A. Rodriguez.lpres}dent

{CORPORATE SEAL)

HOHE CARE REBOURCES, INC,
a Plorldq corporation

/@i/(”, -/ ///jf

Carlos A. Rodriguez, Ppbsf?enL

[

Attasl;: /_'Z.ﬁdc'a.’-é/rlcw c‘tng ’d-C:’ Ll
PnnriciaWoronof€%§§bcretary /

{CORPORATE SEAL}

MOAManecaichgiceaica
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