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Secretary of State

Division of Corporations

P. O. Box 6327

Tallahaspee, FL 32314

Ret MEDCARE AMERICA, INC.

Dear Sir:

Enclosed please find the original and one (1) copy of Articles of

Incorporation for the above referenced corporation together with
this firm's check in the amount of $122,50 representing payment for
incorporation.

Also enclosed please find a self-~addressed stamped
envelope for the return of a certified copy of the Articles.
Very truly

MOSKOW
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ARTICLES OF INCORPORA'TION FILED

MEDCARI AMERICA, INC. 96JANTE PH L0
A Florlda Corporation SECHE TARY OF STA [E'
A

{
TALLARASSEE, FLOR
The undarsigned Incorporator, for thoe purposo of forming a corporation
pursuant to the laws of the State of Florida, Florida Statutes, Chaptor 607, horoby
udopts the following Artioles of Incorporation:

ARTICLE 1 = NAME

The numo of the Corporation ls MEDCARE AMERICA, INC., a Florida
corporation,

ARTICLE IT ~ MAILING ADDRESS

The Corporation's mulling nddress {s: 800 Corporate Drive, Suite 810, Ft.
Lauderdalo, FL 33334,

ARTICLE III - DURATION

The Corporation shall have perpetual existence.

ARTICLE IV - PURPOSE

The purposes for which the Corporation is organized is to transact any or all
lawful business for which corporations may be organized under Florida Statutes,
Section 607.

ARTICLE V - CAPITAL STOCK

The Corporation shall have the authority to issue one class of stock only. The
aggregate number of shares which the Corporation shall have authority to issue is
1,000 shares of common stock. Each share shall have & par value of $1.00.

ARTICLE VI = PRE-EMPTIVE RIGHTS

There shall be no pre-emptive rights granted to the shareholders upon the
sale of any stock by any shareholder or the issuance of any stock by the
Corporation.




ARTICLE VII = REGISTERED AGENT

Tho #troot uddrows of the inltlsl roglstored office of tho Corporation Is 800
Corporato Driva, Suito 510, Fort Laudordale, Plorida 33334, ‘I'ho initin Roglntored
Agont at such addross s Michae! W, Moskowitz, Eaquiroe.

ARTICLE V1! ~ DIRECTORS

1. The property, business and affairs of tho Corporation shall bo managed
by u Board which sholl conslst of not loss than one (1) diroctor. The Bylaws may
provido for a method of detormining the number of directors from time to tima. In
the nbeonce of a dotormination us to the number of directors » the Board shall conslst
of ono (1) director. Dlrootors ure not roquired to be sharchoidors of tho
Corporation,

2. Dirootors may be romoved and vacanales on the Bourd of Directors shall be
filled In the munnor provided by the Bylaws,

3. The Initial Board of Directors shall cons)st of one (1) Director. The name
and address of the initial Director s as follows: Michuel W. Moskowitz, Esq., 800
Corporate Drive, Suite 510, Ft. Laudordale, FL 33334,

ARTICLE IX ~ INCORPORATOR

The name and street address of the Incorporator ls: Michael W. Moskowlitz,
Esquire, 800 Corporate Drive, Suite 510, Fort Lauderdenle, Florida 33334,

ARTICLE X - OFFICERS

The officers of the Corporation shall be a president, vice president,
secretary, treansurer and such other officers as the Board of Directors may from time
to time by resolution create. The officers shall serve at the pleasure of the Board
of Directors, and the Bylaws may provide for the removal from office of offirers, for
filling vacancies, and for the duties of the officers. Any person may hold more than
one office.

ARTICLE XI - INDEMNIFICATION

1. The Corporation shall indemnify any person who was or is a party, or is
threatened to be made a party, to any threatened, pending or contemplated action,
suit or proceeding, whether civii, criminal, admiuistrative or investigative (other
than an action by or in the right of the Corporation by reason of the fact that he is
or was a director, employee, officer or agent of the Corporation, aguinst expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connectjon with the action, suit or proceeding if
he acted in good faith and in a manner he reasonably belleved to be in, or not
opposed to, the best interest of the Corporation; and with respect to any criminal
action or proceeding, if he had no reasonable cause to believe his conduct was
unlawful; except, that no indemnification shall be made in respect to any claim, issue
or matter as to which such person shall have been adjudged to be liabie for gross
negligence or willful misfeasance or malfersance in the performance of his duties to
the Corporation unless and only to the extent that the court in which the action or
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sult waa brought ohnll dotormine, upon appleation, that dospite tho adjudication of
Hubllity, but In view of all the chreumstancos of the cutn, such porson s fuirly nnd
rensonubly entltlod to indennity for such exponsos which the court shnll deom
propor, Tho termination of any sotlon, sult or brocooding by jJudgmont, ordor,
suttlomont, convietion, or upon a plou of nolo contondore or Ity oquivalont, shall not,
In and of Heelf, ervato w yrosumption that the porson did not not in good faith and
in & mannor which ho raasonably bolloved to be in, or not opposed ta, tho bost
interost of the Corporationg and with rospoot to any eriminul nation or procoeding,
thut hoe had no reasunublo causo to buliove that his vonduet wag unlawful,

2, To tho oxtent that u director, officor, amployco or agont of tho Corporation
hus beon succossful on the moerits or otherwlse in dofonse of uwny ootion, suit or
proooeding roforred to In Pavagraph 1 above, or in dofonse of uny colaim, lssue op
muttor thereln, he shull be Indomnified agninst expensos (Including attornoys' foer
ulnd up;lmlluto nttornoys' foes) actually and reasonably inourrod by him in connoction
thorewlth,

3. Exponses incurred in defanding o civil or criminal action, suit or
proceeding may bo pald by the Corporation In advance of the final dispoaltion of such
action, sult or proceeding us authorlzed by the Bonrd of Directors in the speciflc
casu upon recelpt of an undertaking by or on Lehalf of the directors, officor,
employee or ngent to ropay such amount unless it shall ultimatoly be determined that
he is entitled to be indemnified by the Corporation us authorlzed herein.

4. The Indemnification provided herein shall not be deemed oxclusive of any
othor rights to which those secking indemnification may be entitlad under the laws
of the State of Florida, any Bylaw, agreement, vote of members or otherwise, and
us to action taken in an officlal capucity while holding office, shall continue as to a
person who has ceased to be a director, officer, employee, or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person,

5. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, against any liability asserted against him and incurred by him
in any such capacity, as arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability under the
provisions of this Article.

ARTICLE XII - BYLAWS

The first Bylaws shall be adopted by the Board of Directors and may be
altered, amended or rescinded by the Directors and/or the shareholders in the
manner provided by the Bylaws.

ARTICLE XIII - AMENDMENTS

Amendments to these Articles of Incorporation shall be made in the following
manner, except as otherwise provided by law:
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1. The Bourd of Directors shidl ndopt a resolution sotung forth the proposod
umendmont nnd, IF sharos have boon Jssued, direoting thut it be submitted to a vote
nt o mooting of thu sharvoholdors, which muy bo vithor the snunual or a spoolal
mooting., I no sharos have boon lssued, the amendmont shall bo adopted b r n vota
of tho m;ljm'lty of tho Dirvotory nnd the provisions for adeption by shuroholdr rs shall
not apply.

2. Writton notico sotting forth the proposed amendment or u summary of the
changes to be offectod thoroby shall bo given to ench sharoholder of record antitled
to voto thoroon within the time und In tho munner provided by Florlda Statutos,
Soctlon 607, for tho giving of notice of mootings of shureholders. If the mooting s
an annuol mooting, tho proposod amondment or such summury may bo inoluded in tho
notice of such annua! mooting,

3. At such moeeting, u voto of the sharcholders entitled to vote thereon shall
bo takon on the proposed amendment. The proposod amendmont shall be adopted
upon recolving the affirmative vote of the holders of a mujority of tho shares entitled
to vote thercon,

4, Any number of amendments may be submitted to the sharoholders and
voted upon by them at any one meoting.

5. Ifall of the directors and all of the shareholders of the Corporation eligible
to vote sign a written statoment manifesting their intention that an amendment to the
Articles of Incorporation be adopted, then the amendment shall thereby be adopted
as though the requirements set forth above had been satisfied.

8. The shareholders may amend the Articles of Incorporation without an act
of the directors at a meeting for which notice of the changes to be made is given.

7. Articles of Amendment shall be prepared and shall be executed by the
Corporation by its President or Vice President and by its Secretary or an assistant
secretary, and acknowledged by one of the officers signing such Articlus, and shall
set forth:

A The name of the Corporation.
B. The amendment so adopted.,

C. The date of the adoption of the amendment by the sharehclders
or by the Board of Directors when no shares have been issued.

D. If such amendment provides for an exchange, roclassification, or
cancellation of issued shares, and if the manner in which the
same shall be affected is not set forth within the amendment,
then a statement of the manner in which the same shall be
affected.

8. If the amendment is made by the Incorporator or Director(s) before the
issuance of any shares, the Articles of Amendment shall be executed by the
Incorporator or Director(s), as the case may be, and shall set forth:




A, Tho name of the Corporation.
B. The amondment so ndoptod and the dato of the adoption,

C. A atatemont that the amondment is mado by tho Incorporator or
Direotor(s) bofore the fssuanco of any shuros,

9. The Artlolos of Amondmont shall bo dolivered to the Doportmont of State

of the Stute of Florlda. Upon the_filing of the Articles of Amendmont by the
Dopartmont of State, the umundmo:?t‘*-uh}t;ll bocome offoctive and the Articlos of
n

Incorporation shall be doomed to bo amo rdingly.
WHEREFORE, tho Incorporator has execu

{ hege Articles of Incorporation
on this _ |2  day of Junuary, 1096, /WA
\

Michuelw.‘l\‘loak)bw t4, Aalhcorporator

8 the j- 3.4l registered agent of
t, the onligations of a registered
a Statutis.

I

A
Michael W. Moskoyitz, as Registered Agent

I, Michael W. Moskowitz, accept appointm
the Corporation and I am familiar with, and acce
agent provided for in Sectlons 807,325 of t

STATE OF FLORIDA )
) SS:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this {23 day of
January, 1996,(/b}y/M.ichael 'N. Moskowitz, as Incorporator and as Initial Registered

Agent. He is personally known to me or ( ) has produced as
identification.
s bha e o YT \SJ:Q,
NOTARY PUBLIC ' )
My commission expires: (Notary Sesl)




