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ARTICLES OF INCORPORATION - o
. : of L - -
Coordinated MealthCara, Inc. . EE ”]

AR

.7

The undaraigned heraby adopts the followin A?;'h:l'ol?i of
Incorporation for the purpoga of forming a corporation under tha
provisions of Chapter 607 Florida Btatutomt

ARTICLE L, NAME
The nams of thia corporation is Coordinated HealthCara,
Ina. (the “corporation®).

ARTICLE IT. - MALLING ADDRESH

The mailing addrass of the Corporation la:

2050 Wont 56 Streat
Buita 1123
Hinleah, Florida 33016

ARTICLE IIX, - CARITAL JTOQCK
The naxizum number of shares which thias corporaticn is

authorized to have outetanding at any time is 10,000 sharaes of
Common Stock having a par value.of $0,01 per shara.

ARTICLE 1IV. - Il{I’I‘IAL REGIBTERED

The initial registered office of this Coxporation shall
be at 2601 S. Bayshore Drive, Suite 1600, Kiaui, Florida 33133, and
the initial registerad agent of this Coxporation shall be A Z
RECISTERED AGENT CORPORATION, 2601 §. Bayshora Driva, 8Sutia 1500,

Miami, Florida 33133.
ARTICLE V. ~ INCORPORATOR

The name and street address of the person signing these
Articles of Incorporation is Arnold M. Jaffee, 2601 8. Bayshora

Drive, Kiami, Plorida 33133.

IN WITNESS WHEREOF, the undersigned has exacuted thaze
Articlea of Incorporation on February . 1995,

Arnold M. Jatflae,

Adorno & Zeder, 2601 S. DBayshore Drive, Suits 1 "
Hiamt, Florida 33133 {305-858-5555) £2Q aup1t No: 1195000001897
Florida Bar Nor3SBLB87

titrane fer\corps\coordhaal th.art
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CERTIFICATE OF DESIGNATION AS RECISTERED AGENT AND REGISTERED
OFFICE AND ACCEPTANCE OF APPOINTHENT QF REGISTERED AGENT

1. The nama of tha Corporation is:
Ccoordinatad EsalthOars, Indg,

2. The namns and address of tha registered agont and the
rogieterad office is: A Z REGISTBRED AGENT CORPORATION, 2601 8.
Bayshore Drivae, Buite 1600, Miami, Floxida 33133.

Pursuant to Bsotlon ¢07.0501, Florida Statutos, the
undersignad has bean namad to act as the ragigtered agent of
toordinated HealthcCarxe, Ino., at tha placo designated 211 this
oartificate and the undearsigned agrees to acoapt such appointment
and to act in that capacity. The undersigned further sgreas that
tha undersigned will cormply with Sabtion 607.0505, Florida
gtatutes, zralating to the propar ond complete perforxzance of the
duties of the regiatersd agent of tha.cCorporation and that the

. undearsigned is faxiliar with and accepts the chligations of the
position of registered agent for the Corporation.

Date: Fabruary _Ii, 1895.

A Z RRGISTERED AGENT CORPORATION,
a Florida corporation

By

Arnold N. Jaffee, |

vice President Sy )
S o3 0
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ARTICLES OF HERGER

OPTIMA MEDICAL GROUP OF
HIALEAH, INC. & OPTIMA MEDICAL
GROUP OF NO. HIAMI, TNC.

INTO

COORDINATED HEALTHCARE, INC.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY e g
PLAIN STAMPED COPY
N HENDRICKS (CT 2 5 1995

CONTACT PERSON: Jennifer Moran
EXAMINER'S INITIALS:




FLORINDA DEPARTMENT OF SIATE
Sandra 3 Mortham
Sectvlany ol Blale

ARTICLES OF MERGER
Marger Shoet

--------------------------------

MERGING:

OPTIMA MEDICAL GROUP OF HIALEAH, INC., A FLORIDA CORPORATION,
P93000025504

OPTIMA MEDICAL GROUP OF NO. MIAMI, INC. A FLORIDA CORPORATION,
P93000025305

INTO

COORDINATED HEALTHCARE, INC., a Florida corporation, P95000013296

File date: QOctober 25, 1895

Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 157.50

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




FlLEn

ARTICLES OF MERGER 95 acr 5

r) fis
Y3y

oF N
*’LCM.‘ R
r/ﬁL£ﬁ||“‘|'J{ foee
OPTIMA MEDICAL aGroup OF HIALEAMI, é'.'- il T
{a Florida corporation) B

OPTIMA MEDICAL QROUP OF NO. MIAMI, INC.
{(a Florida corporation)

AND

COORDINATED HEALTHCARE, INC.
(a Florida corporaticn)

Pursuant to the provislons of Section 607.1105, Florida
Statutes, these Article of Merger provide that:

1. optima Medical Group of Hialeah, 1Inc., a Florida
corporation ("Optima Hialeah"), and Optima Medical Group of No.
Miami, Inc., a Florida corporation {"optima No. Miami"), shall each
be merged with and into Coordinated Health Carae, Inc., a Florida
corporation ("Coordinated") which shall be the surviving

corporation.

2. The merger shall becomo effective ag of the day on which
thegse Articles of Merger are filed by the Secretary of State of
Florida (the "Effective Time").

3. The Agreement and Plan of Merger dated ¥ My 1995,
pursuant to which oOptima Hialeah and Optima No. Miami shall be
merged with and into Coordinated (the "Merger"), was unanimously
adopted by the shareholders of Optima Hialeah and was unanimously
adopted by the shareholders of Optima No. Miami by resolutions
adopted on _¢x rstoe,s p , 1995, and by the shareholders of
Coordinated by resolutions adopted CicCimiasc Ao 1995,

IN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of each of Optima Hialeah, Optima No. Miami and
Coordinated by their authorized officers as of QOciutoe- L

1995.

OPTIMA MEDICAL GRQUP OF HIALEAH, INC.

By: W ‘Ué"‘é,

Alfyedo E. Taule, President

By: @/«é ,@;&i@,’

Alfyedo E. Taule, Secretary

[SIGNATURES CONTINUED ON NEXT PAGE]
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OPTIMA MEDICAL GROUP OF NO. MIAMI, INC,

BY H (,%% Mg ’

Algfado L. 'I‘nulc, Praosldant

(46)’:1-‘461 Cﬁ;é: 4

M&frodo E. Taule, Secrotary

COORDINATED’/}\ L'I‘HCAB_E R INC .
. f /Z(/CL
'I‘homa aule, Preslidant
/)df T 2.
do W T 20l

%ohaV Taule, Secrotary




AGREEMENT AND PLAN OF MERGER
DETWEEN

OPTIMA MEDICAL GROUP OF HIALERN, INC.
(a Florida corporation)

AND

OPTIMA MEDICAL GROUP OF NO. MIAMI, INC.
(a Florida corporation)

AND

COORDINATED HEALTHCARE, INC.
{(a Florida oorporation)

Agreement and Plan of Merger dated . ¢ , 1995
botween Optima Medical Group of Hialeah, Inc., a Florida
corporation ("Optima Hlialeah"), Optima Medical Group of No. Miami,
Inc., a Florida corporation ("Optima No. Miami"), and Coordinated
flealthCare, Inc., a Florida corporation ("Coordinated").

AGREEMENT

In consideration of the mutual covenants rat forth in this
Agreement, the parties agroe as follows:

1. In accordance with the provisions of this Agreement and
the Florida Business Corporation Act, at the Effective Time (as
defined below), Optima Hialeah and Optima No. Miami shall be merged
with and intoe Coordinated (the "Merger"), {he separate and
corporate existence of each of Optima Hialeah and Optima No. Miami
shall cease, and Coordinated (the "Surviving Corporation"} shall
continue its corporate existence pursuant to the laws of Florida
under its present name. (Optima Hialeah, Optima No. Miami and
coordinated are collectively referred to as the "Constituent

Corporation.")

2. The Merger shall become effective as of the date on which
the articies of merger are filed with the Secretary of State of
Florida (the "Effective Time").

3. The Surviving Corporation shall possess and retain every
interest in all assets and property of every description. The
rights, privileges, immunities, powers, franchises and authority,
of a public as well as private nature of each of the Constituent
Corporations shall be vested in the Surviving Corporation without
further act or deed. The title to and any interest in all real
estate vested in any of the Constituent Corporations shall not
revert or in any way be impaired by reason of the Merger.




4. All obligations balonglng to or due to oach of tho
Constituont Corporations shall bo vestod in the Surviving
corporation without furthor act or dead, and tho Surviving
corporation shall be liable for all of the obligations of cach of
the Constituent Corporations oxlisting as of the Effootive Tima.

5. At tho Effoctive Timo, by virtuo of the Morger and
without any action on the part of tho partioo or otherwise:

{(a) each issucd and outstanding share of the capital
stock of Optima Hialeah and Optima No. Miami shall be canceled, and
cach of thoe sharcholders of Optima Hialeah and Optima No. Miami
shall receive an aggregate of 19 shares of Coordinatod capital

stock; and

(b) cach issuod and outstanding share of the capital
astock of Coordinated shall remain issued and outstanding.

G. The articles of ilncorporatlion of Coordinated in effect
immediately prior to the Effective Time shall continue without
change and be the articles of incorporation of the Surviving

Corporation.

7. This document may be executod in ona or more
counterparts, a complete set of which shall constitute one

original.

OPTIMA HEDICi!’\_L GROUP OF HIALEAH, INC.

—
Attested By: M...& ks By: W bty ”

Alfrédo E. Taule I\lfjedo E. Taule
sécretary Presidaent

OPTIMA MEDICAL GROUP OF NO. MIAMI, INC. __—

> _CER
Attested By: W Hnly By: W cfé:d% g

Alfrgdo E. Taule Alfrp’ﬂo E. Taule
Secretary President
,,////’4xj3225§5130 HEALTHCARE, INC, o
Attested By: /L I/ fele Bm f/?,(/tzé(’
Thom . Taule, THom “-J. Taule,
Secretary Prgsident

ciwpsi\docs\amjoptima.agm
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COORDINATED MEALTHCARE, INC, TALLARD

The undaruigned, Preuidont of COORDINATED HEALTHCARE, INC., a
rporation organized and exleting undexr mnd by virtue of tha

orida Businomn Corporaticn Aot (tho "Corporation'), does haraby

cdrtify:

1, The name of tha Corporation is COORDINATED HEALTHCARE,

INC,

2. The following provisicnp of the Articles of Incorporation

of| the Corporation be and thay haxe.'y aroc amended in the following
part.iculars:

Article IIY be and it hereby iq amanded in its antiraety

to] read as follown:

"The maximum number of wmhares which thiw Coxporation im
authorized to have cutetanding at any time 1o 5,000,000 sharos
of Common Stock having a par value of £0.01 per share."®

3, Tha foregdoing amendment was adopted all of the

shareholdexs and the pole dircctor of the Corporation by joint
written consent dated January /fek, 1996,

IN WITNESB WHEREOF, the undersigned Prosident of the

Coxporation has exeocuted theaa Articles of Amendment this [& day
of [Jahuazy, 1996.
1Y

¢ 358487
hore Dr.

10081/ tw

Miami, FL
(305) 858-5%55

3133

H36000000779

93

H96000000779
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L) 1
14500 RADRUCA AVIENUL
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COPAL CANES, HORDA 30140
TWAVTIAY LLANIE Ly (1
WL CGEAY G AL LU LAY
[RLG IR )
s ) n.'(m;;
[ RTSTIRSIF 1T §
HATAL N Y
[T RISE] L)
June 20, 1996

Secretary of State

Division of Corporatio: s
409 East Gainen Street
¢, Florida 32301 e Eym1y Y S T2 B g e
Tallahassee, Florlda S L T B
. ~[6/2%/96---01105H~-0LI
B: COORDINATED HEALTHCARE, INC. LJf LIS i
R ¢ ' AkERe35, 00 #4355, 0
Gentlemen:
of the Articles of Amendment of

Enclosed please find two {2) copies

COORDINATED HEALTHCARE, INC. Also, enclosed please find our check
in the amount of thirty-five ($35.00) dollars made payable to the
gecretary of State for filing fees of the above-mentlioned Articles
of Amendment.

Should you have any questions with regard to the enclosed, please
do not hesitate to contact the undersigned at {305) 669-9535.

avid M./ /Glassber
For the/Firm

DMG/1lx
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ARTICLES OF AMENDMENT B o
FOR 5L -
COORDINATED HEALTHCARE, INC. FLIRRR &
7SR SR
Purauant to Florida Statutes, the following 1is uubmitted:ﬂj; - }ﬂ
oo O
1. The name of this corporation ie: ;'g =
c:'341'.-‘ '
COORDINATED HEALTHCARE, INC. (the “Corporation'ii =
2. The Articles of Incorporation are amended by striking

therefrom Article III, in its entirety, and inserting in place
thereof the following:

ARTICLE 11T - CAPITAL_STOCK

This Corporation is authorized to issue Common Stock. ‘'The
number of shares of Common Stock authorized to be issued is twenty
million (20,000,000} and shall have a par value of $.001 per share.

l ' 4 i gl

1.1 Liguidation__ Rights. In the event of any
liquidation, dissolution or winding up of this Corporation, whether
voluntary or involuntary, the holders of the Common Stock shall be
entitled to 100% of the assets of this Corporation available for
distribution to its shareholders, whether such assets are capital,
surplus or earnings, such percentage to be divided pre rata among
each of the holders of the shares of Common Stock according to the
number of shares of Common Stock held by each such holder.

1,2 Reorganization. A reorganization, consolidation or
merger of this Corporation with or into any other corporation or
corporations or other entity or entities, or a sale, conveyance,
lease, transfer or other disposition of all or substantially all
the properties and assets of this Corporation, or a sale or other
transfer, in a single transaction or in a geries of related
transactions, of 50% or more of the outstanding shares of Common
Stock of this Corporation, shall not be deemed a ligquidation,
disgolution or winding up of this Corporation for the purpose of

this Article I1I.

1.3 Valuation. Whenever the distribution provided for
herein shall be paid in property other than cash, the value of such
distribution shall be the fair market wvalue of such property as
determined in good faith by the Board of Directors of this

Corporation,

1.4 Dividend Rights. The holders of the then
outstanding Common Stock shall be entitled to receive 100% percent
of any dividends, when and as declared by the Board of Directors of
this Corporation, and cut of any funds-and assets legally available
therefore, such percentage to be divided pro rata among each of the
holders of the Common Stock according to the number of shares of
Common Stock held by each such holder, Such dividenda may be

1




payable quarterly or otherwine as the Doard of Directors of thip
Corporation may from time to time decermine.

2. . Except as otherwise required by law, the
rights of the holders of Commen Stock to vole on any matlero
submitted to shareholders of this Corporation ohall be as follows:
cach holder of shares of Common Stock shall be entitled to vote on
all matters submitted to a vote of the nphareholders of this
Corporation and shall be entitled to one (1) vote for each share of
Common Stock held at the record date for the determination of the
sharsholders entitled to vote on such matters or, if no such record
date is established, at the date such volLe is taken or any written
congent of shareholders is soliclted,

3. Creation of Clagg "A" Warrants_and Reserving shares of Common

The Corpeoration hereby creates an issue of Class "A" Warrants,
granting the right to purchase shares of Common Stock of the
Corporation, as set forth herein and in the form of Class "A"
Warrant adopted by the Board of Directors of the Corporation.

The Corporation hereby authorizes the issuance of Class "A"
Warrants, granting the right to a holder of Class "A" Warrants to
purchase one (1) share of Common Stock of the Corporation for each
Warrant held. The right of the holders of the Class "A" Warrants
to purchase shares of Common Stock shall commence on the issuance
of the Common Stock and shall expire on the 31st day of March,

1997.

The Corporation shall have sufficient shares of Common Stock
of the Corporation authorized. Said authorized Shares of Common
Stock shall be reserved for the sale to holders of said Class "A"
Warrants, or their assigns. Said reserved shares of Common Stock
shall only be issued upon the exercise of said Warrants.

The holders of the Warrants .ay exercise their Class "A"
Warrants by remitting 1.00 per share of Common Stock desired.
Shares of Common Stock of the Corporation are hereby appropriated,
regerved, and irrevocably set aside until March 31, 1997, for the
purpose of satisfying the rights of the bearers of said Warrants by
the sale tc them of gsaid shares of Common Stock, in accordance with
the terms and provisions thereof; and that as an when said Warrants
are exercised by the bearers thereof, and the price for said shares
of Cemmon Stock are paid, as provided in said Warrants, the
Corporation shall issue, out of said shares of Common Stock,
certificates for shares of Common Stock, in satisfaction of said

Warrants.

The Articles of Incorporation are amended by adding Article
VI, as follows:




L] 0 L]

m W - 2 r 1

Except ao may othorwloe be provided in the Bylaws of thin
Corporatlion, thio Corporation shall indemnify ite Incorporators,
Officers and Directors to the fullest extent permitted by law
either now or hereafter in effect.

The [oregolng amendment wap adopted by the members of the
Board of Directors and the Stockholders present at the Special
Joint Meeting of the Shareholders and Board of Directors, pursuant
to Florida Statutea, on the 4th day of January, 1296.

There are no other Stockholders or Directors entitled to vote
on this Amendment.

IN WITNESS WHEREOF, Thomas J. Taule, President and bPirector of
the Corporation, Alfred Taule, Secretury and Director of the
Corporation, Frederic D. Giffords, Director of the Corporation and
Mario S. Gonzalez, Director of the Corporaticn, have executed these

Articles of Amendment this 4Ath day of January, 1996.

/‘-
T Rras ], Tgpede

Thomas J. JAule, President and
Director
-

%‘ﬂ’ﬂa"@.«’
AlfYéd Taule, Secretary and
Director

TMM/.G/Z&D

Frederic D.'Eyﬁfords, Director

Ut T M

Marioc 5. Gohtﬁﬂéi,}birﬁgﬁor

STATE OF FLORIDA )
)s8:

COUNTY OF DADE )

The foregoing Articles of Amendment was acknowledged before me
the day and year last above written by Thomas J. Taule, President
and Director of the Corporation, Alfred Taule, Secretary and
Director of the Corporation, Frederic D. Giffords, Director of the

Corporation and Maric S. Gonzalez, Direcspr o) e Corporation, on
behalf of the Corporation. ‘}/{{ / }ﬂ 4 /\9//7
~ 3 ; 4

Notary Public, SLate ot F‘l/‘:rida
L

My Commission expires:




