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JACINTA M. MATHIS, P.A.
ATTORNEYS AT LAW
STUDIO PLAZA NUILDING

5979 VINELAND ROAL, SUITE 300
ORLANDO, FLORIDA 32610

TELUPHONE NUMBENR (407) 3634510
FACSIMILE NUMBER (407) 4030810

January 5, 1995

Sccretary of State

Bureau of Corporate Records
Post Office Box 6327

Tallahassee, Filorida 32314

ACHI0ICL =7 477 4 4
=01/ 10/35=-010B5~--011)
Wk 0L O b 70, (LI
RE: ARTICLES OF INCORPORATION FOR:
A-SIMPLE SOLUTION, INC,

Dear Sir or Madam:

Enclosed please find the Articles of Incorporation for the above-referenced

corporation, together with $35.00 to cover the Filing Fees, $35.00 to cover the Registered Agent
Designation for the corporation the check totaling $70,00,

- If you have any questions or need any further information please do not hesitate to
calt me at (407) 363-4519. Thank you in advance for your cooperation.

Very truly yours,

‘ r ’ / -
. / /(f(j o’ \/(/\%jw
cF /

Mary Griffi
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FLORIDA DETARTMENT OF STATE
Sandra 13, Morthinn
Secrvtary of State

January 12, 1995

JACINTA M. MATHIS, P.A,

STUDIO PLAZA BUILDING

5879 VINELAND ROAD, SUITE 300
ORLANDO, FL 32819

SUBJECT: A-SIMPLE SOLUTION, INC.
Aaf, Number; W35000000880

We have recelved your document for A-SIMPLE SOLUTION, INC. and your
check(s) totaling $70.00. Howaever, tlie enclosed document has not been filed

and is belng returned for the foliowing correction(s):

The name deslgnated in your document is unavailable since it Is the same as, or
it is not distinguishable from the name of an existing enlity. Simply adding "of
Florda" or “Florida" to the end of an entlity name no!s NOT constitute a
ditierance. Please select a new name and make the subslitution in all appropriate

Flaces. One or more words may be added to make the name distinguishable
rom the one presently on flle.

When the document Is resubmitted, please return a copy of this letter to ensur
that your document is properly handle?d. Py ®

It you have any questioris about the availabliity of a particular name, pl
(64) 488-8000, tyotap please call

Piease return your document, along with a copy of this letter, within 60 days
your filing will be considered abandoned. oy ys of

If you have any questions concerning the fillng of your document, plea
(904) 487.6972 g g oty please call

Doris Brown
Document Spacialist Letter Number: 285A00001483

—— Division of Corporations - .Q. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEIARTMENT OF STATE
Satclra B, Mortham
Secretary of State

February 28, 1995

JACINTA M. MATHIS, ESQUIRE
STUDIO PLAZA BUILDING

5979 VINELAND ROAD, SUITE 300
ORLANDO, FL 32819

SUBJECT: SOLUTION UNLIMITED, INC.
Ret. Number: WB5000000880

We have received 7yr.)ur document for SOLUTION UNLIMITED, INC. and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and Is being returned for the following correction(s):

The name designated in your document is unavailable since It is the same as, or
It Is not distinguishable from the name of an existing entléy. S|m1ply adding "of
Florida” or "Florida” 1o the end of an entity name DOES NOT constitute a
difference, Please select a new name and make the substitution in all appropriate
?Iaces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document s resubmitted, please return a copy of this letter to ensure
that your document is properly handled,

If you have ang questions about the availability of a particular name, please call
(904) 488-9000.

We regrat that we were unable to contact you by phone. Please return the
corrected document with a letter providing us with a telephone number where
you can be reached during working hours.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, plsase call
{904) 487-6919.

Beth Register
Corporate Specialist Supervisor Letter Number: 995A00008882

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




JACINTA M, MATHIS, P.A.
ATTORNEYS -ATLAW
STUDIO MALA BUILDING TELEPHONE NUMBER (407) 104510

T VINELAND ROALY, SUITE 100 FACSIMILIENUIMBER (407) W0l o
ORIANDO, FLORIIIA 1280

March 16, 1995

Beth Register

Sccretary of State

Bureau of Corporate Records
Post Office Box 6327
Tallahassce, Florida 32314

RE: ARTICLES OF INCORPORATION FOR:
D.D.H. ENGINEERING, INC,

Dear Beth:

You have recently sent us a letter rejecting Solution Unlimited, Incorporation. Please
find enclosed the Articles of Incorporation for D.D.H. Engineering, Inc. for substitution for Solution
Unlimited, Incorporation.

If you have any questions or need any further information please do not hesitate to
call me at (407) 363-4519. Thank you in advance for your cooperation.

Very truly yours, )
. fam
Mary Gri

Firm Administrator

/mig
Enclosures
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ARTICLES OF INCORPORATION

D, . 1. ENGINEERING, INC,
Pursuant (o the Floride General Corporntion Act, these Articles of Incorporation provide
that;
ARTICLE ON§
NAME

The name of this corporation is D, D, H. ENGINEERING , INC,

ARTICLE TWO

DURATION

The period of its duration for this corporation is perpetual,

ARTICLE THREE
PURPOSE
The purpose is to engage in any activitics or business permitted under the laws of the
United States and Florida,
ARTICLE FOUR
CAPITAL STOCK

The corporation is authorized to issue 7500 shares of common stock class, with a $1.00
par value per share.




ARTICLE FIVE

INITIAL REGISTERED OFFICE AND AGENT

The name and address of the registered agent is as follows:
Mary Griftin
Studio Plaza Building
5979 Vineland Rond
Suite 218
Orlando, Florida 32819
ARTICLE SIX

PRINCIPAL PLACE OF BUSINESS

The principal office of the corporation is;
181 Sunnyside Drive
Clermont, Florida 34711
ARTICLE SEVEN
INITIAL BOARD OF DIRECTORS

This corporation shall have One director initially. The number of director may be either

increased or decreased from time to time by an amendment of the bytaws of the corporation in
the manner provided by law, but shal? never be less than ONE ().

The name and address of the initial director of this corporation are:
Danicl D. Hammerbeck

181 Sunnyside Drive
Clermont, Florida 34711




ARTICLE KIGHT
INCORPORATORS
The numes and address of the | ncorporators signing these Article

s of Incorporation are:
Danicl 1. Hammerbeek
181 Sunnyside Drive
Clermont, Florida 34711
ARTICLE NINE
NON-RESIDENT DIRECTORS

Dircctors need not be residents of the Stute of Florida,

ARTICLE TEN
DIRECTORS' AUTHORITY TO FIX COM PENSATION

Directors shall have authority to fix the compensation of the officers of this corporation,

ARTICLE ELEVEN
AMENDMENT OF ARTICLES
This corporation reserves the right to amend or repeal any provisions containcd in these

Articles of Incorporation, or any amendment hereto. The power to adopt, amend or repeal the

Articles of Incorporation of this corporation shall be vested in the Board of Dircctors bya
majority vote,

ARTICLE TWELVE

INDEMNIFICATION

The corporation may be empowered to indemnify any offi

cer or dircetor in the manner set out and provided for in the bylaws of this corporation,

cer or director, or any former
offi




ARTICLE THIRTEEN
SHAREHOLDERS QUORUM AND VOTING
mujority of the shares entitled 1o vote, represented in person or by proxy, shall

constitute n quorum nt a meeting of sharcholders. I a quorunt is presenl, the affinmative vote of

i majority of the shares represented at the meeting und entitled 1o vote on the subject matter
shall be the uct of the sharcholders,

ARTICLE FOURTEEN
REMOVAL OF DIRECTORS

At a meeting of shareholders called ex

pressly for that parpose, any one director, or the
entire board of dircctors, may be re

moved, with or without cause, by o vote of the holders of

majority of the shares then entitled 1o vote at an election of dircctors,

ARTICLE FIFTEEN
INFORMAL ACTION OF BIRECTORS

Ifafl of the dircctors severally or collectively consent in writing 1o any action taken or to
be taken by the corporation, and the writing evidencing their consent are filed with the Secretary
of the corporation, the action shall be as valid as though it had been authorized at a meeting of
the Board of Dircctors,

ARTICLE SIXTEEN

RESTRICTIONS ON TRANSFER OF STOCK

Restrictions on the sale or transfe

r of the stock of this corporation may be set forth in a
buy-scll agreement.




ARTICLE SEVENTEEN
HEADING AND CAPTIONS

The headings or captions of these Articles of Incorporation are inserted for convenicnee
und none of them shall have any foree or effect, and the inteepretation of the various Articles
shull not be influenced by any of the headings or captions,

IN WITNESS WHEREOF, the undursigned has exceuted these Articles of Incorporation,
this [4th day of March, 1995,

A a4
anicl D, Hamimerbeck, Incorporator

STATE OF FLORIDA )
COUNTY OF LAKE )

BEFORE ME, the undersigned authority, personully appeared Danicl 1. Hammerbeck, to
be known to be the persons who exceuted the foregaing Articles of tncorporation, und they
acknowledged to before me thet they executed such instrument.

IN WITNESS WHEREOF, I huve hereunto set my hand an 1 seal this 14th day of March,

w%u/;ﬁ//

1995,

NOTARY PURLIC © 7
My Commisdioh Expircs:

N,
&
Saur?




CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICES OF PROCESS WETHIN FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED

12 1. HLENGINEERING, INC, (the "Corporation”} desiring to organize s a domestic
Corporation or qualify under the laws of the State of Florida has named and designed Mury
Giriftin ny its registercd ngent to aceept service of process within the State of Florida with its
registercd oltice located at Studio Plaza Building, 5979 Vineland Road, Suite 218, Orlando,
Florida 32819,

RNO DGMENT

Having been named as Registered Agent for the Corporation at the place designed in this
Certificate, | hereby agree o act in this capacity; and 1 am familiar with and uceept the
obligntions of Scction 607,0505, Florida Statutes, us the same may apply (o the Corporation; and
I further agree to comply with the statutes, all us the same may upply to the Corporation reluting

to the proper und complete performance of my dutics as Registered Agent,

Dated this 14th day of Muarch, 1995,

I%i
¥33s

ELPNLE
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H26000009100

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF UNIVERSITY CLINICAL ASSOCIATES, INC.

Pursusnt (o the provisioas of saction 607.1006, Florida Statutes, UNIVERSL
CLINICAL ASSOCIATES, INC. adopta the following Articies of Amesdment to lts Articles

of Invorperstion:

FIRFT: The asme of the Corporation i UNIVERSITY CLINICAL ASSOCIATES,
INC. (the "Corporatios").

SECOND: Article 1V of the Articles of Incorporation is amended Ia its eatiraty 1o
read 8 follows:

"ARTICLR IV
CAPITAL STOCK

The Corporation shall be asthorized to ineus the folh.visg classes of

(s) The Corporation shall be authorized toissue 6, 300 shares
daunAmMﬂthmowmof!om?r
dhare. Al all mestings of the Stookholders, the bolders of record of the Clam
A common stock (the "Clams A Stockholdsm”) shall be entitled to cast (1) ose
(1) vote for ench share of Class A comenca stock owned with respect to the
slection of Directors of the Corporation, and (ii) four (4 votas for sach share
of Class A common siosk owned with respect (0 all o'ber matiers presested
to the Stockhoiders for thelr vose or approval.

(b) ‘The Corporation shall be astbortred to issue 3,700 shares
of Ciass B common stock, ¢sch such share baving a par valus of $0.001 per
share. At all mestings of the Stockholders, the boldens of record of ths Clme
B common stock shall be entitled to cast one (1) vots for each shase of Clase
D common stock owned.

()  Upos tha sale of Cass A common stock by the Class A
Stockholders pursuant to the serms and conditions of subsection 7(c)) of the
Stockholden' Agreement dated as of June 21, 1995 betwsey the Corporation
and tbe Class A Stockholders (the "Stoekholden’ Agresment™), ruch shares

. August Comiter Kulunas and Schepps, P.A, H96000009100
‘-.---25 Australian Avenue, Suite 1100

West Palm Beach, F1 33401

(407) B35-9600
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H96000009100

of Class A commoo stoek shall suromatically convert into sbaren of the Cor.
poration’s preferred stock with o face value squal W th~ salling price of the
Class A commog mock, ‘The aumbar of shares of preferred stock 1o be lnved
w0 the purchaser of the tzansforrec Class A comwion stock o sxchuoge (or
the Class A common stock shall be equal to the pucber of shares of Class A
common stock trsnsferred as st forth in subsection 7(c) of the Stockbolden)’

Agresment,

(4)  Excopt & otherwiss sat forth in paragraph (s), (b) ard
(6) of thils Asticle IV, ench share of Class A common stock aad B com-
mon stock skall be identical is all otber respects sod shall be entitied to aqual
dignity a3d prefersnce with aad to dividends and assets upon distribution in
liquidation .t dimolutioa of the Corporstion.

(¢) The Corporstion shall be authorizad to imus 2,750

thares of preferred stock, ) lgmm face value of $2,750,000, ench
such share having s par valus of 30.001 per share. The holders of the pre-

ferred stock shall be entitlad 1o teceive dividends at a rate of saves perosnt
(7%) per annum os the face value thereot before aey dividends shall be paid
oa or set apart for the Clase A common sock and Clam B common stook

subject to adfustment as set forth in that certalp Closl et dated

au 21, 1998 buw:“u unb. mtion, the ﬂf‘lu g:‘s' petiold :'l'a ot al, (the
"Closing Agreement”)) to on a aumulative T er Operat-
w admisismation expesses of the Corporation bave been peid and the
A Stoekholders huve been compensated (3) at a reasonable rate at least
squal 1o their assual rate of compessatioa for the mk;'gz) mopth period
stnded Deceabar 31, 1994, with nTa to afy year in w the.
engages fower than twenty (20) full-time ,.,.L.n to provide onal
wedical sarvioes, or (y) for all revenves gessrated trom professional sesvices
rendered by the Clam A Stockholders for swel yoar, with respect 60 ady year
in which the Corporstion exgages at lonst tweaty (20) full-time equivalent
piysicians to provids professional medical services, provided the Clam A
Stockkolders are eogaged by the Corporation ou & full-time basis to provide
proefessional medical services. Subject to the terms of the Closing Agreemeat,
the Corporstion shall have the right to redeam the preforred stock, issued and
outstaading, st asy time by paying to the hoiders thereof an amiouat equal to
its face valve, together with the amount of such sccraed dividends a3 sy
have accumulated therecn at the time of redemption.

(i) EBach share of the preferred stock sball have the same
voting rights 85 a shere of Class A commow stock and at any election of
Ditectors of the Corporation, the holders of record of the prefarred stock,
voring separately s n class, shall be entitled to elact one (1) Director of the
Corporatios.

H96000003100
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(i) 1n the case of liguldation, dissolution or distnbutiou of
assets of the Corporativg, the halders of the preferrad stock shall be paid the
{ace value amouut of wuch preferred stock, plus any aod all ascrued byt
uspaid divideads thareon, before any amounts are paid to the holdem of the
Class A common stock and Class B common stock. The balagoe of the asssts
and funds of the Corporatiop shall be distributed wholly amony the holders
of the Clams A commoa stock and Clam B commos stock. The copsoNdation
or merger of the Corporation at szy ime or from time to time with oy other
corporation of corporations, or the sals of all or substantially all of the sssets
of the Corporation, sball not be comstrwed as & dissclution or liguidation or
winding up of the Corporation within the pieaniag bersof

(Ui) The terms and conditions of the Closing Agreement, as
they relate to the tarms, conditions and attributes of the praferred stock are
hereby incorporated into this paragraph (d) by reference.

(W) The certificates representing shares of preferrad stock
shall contain & reatrictive legond under the securitien laws, if appropriats.”

THIRD: This Amendaent was recommended by the Board of Directors to the Cor-
poration’s Stockholders on Tune2ff 1996,

FOURTH: This Ameadmeat was approved by the holders of 8 majority of all of the
Corporation's Class A commou stock, which is the only group of Stockholder entitled to
the vote on the Amecdment, and the number of votes ip favor of the Amendinent was

sullicient for approval,

IN WITNESS WHEREOY, University (Ynical Associstes, [nc, hay caused these
Articles of Amendment to be executed thist¥ day of June, 1996,

UNIVERSITY CLINICAL ASSOCL.iES, INC.

Br——&ﬂzz:zim_‘:_é:.w
BRUCE MOSKOWITZ, President

Univern.Am & &%/96

e
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