" A0,

GARRY R, SPi AR, P,
A PROVISSTONAL L()RI'OHA'IIUN
ATTORNEYS A1 LAW
7200 W, Palimetto Pack Road

778

Sulte 206N
Doca Raton, Blorlda 33433
{407) 3911944 (telephone) (407) 391.0094 (telecopler)
favs ":"-'1',.‘

Garry I\, Spear \’" c" ? .
Lavren A, Golicn (Heesned waly [n Canada) {407 Wh?ﬂ]l < )

,"I ‘n ‘“ T

(l‘ S ) a

\;1‘\'."' e ’ ,\r

Ny T
‘(_,) =" ca
2y O
February 1, 1996 “;’.‘”
Department of State
Division of Corporations
409 E. Guines Street
Tallahassee, Florida 32399
Re:  Filing of Articles of Incorporation - Continucare, Inc.
= DN1LI710372

Dear Sir or Madam: _D%',% ’.vgg‘l-m 108--004

w70, 00 wewokiw70, 00
Please file the enclosed Articles of Incorpuration for Continucare, Inc. The $35.00 filing fee,
together with the $35,00 registered agent fee, are enclosed,

Thank you for your assistance in this matter.
Sincerely,

R Apene b

Garry R. Spear, Esq. !
Incorporator

Enclosure
- cc: file
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ARTICLE ONE @
¥ ' i

The name of the corp. “ation shall be:

CONTINUCARE, INC.

ARTICLE TWO
) T

The term of existence of the corporation is perpetual,

ARTICLE THREE
PURPOSE

The corporation m=y transact any and all lawful activity for
which corporations may be organized under the
Florida General Corporation Act,

ARTICLE FOUR

CAPITAL STOCK

The aggregate number of shares which the corporation has authority to issue is 100 shares,
all of which shal! 4e common shares with $1,00 par value.




' ARTICLE FIVE
MAILING ADDRESS AND PRINCIPAL PLACE OF DUSINESS
The muiling address and the prineipal place of business is!
3323 W, Commercinl Boulevard

Sulte 110
Fit, Lauderdale, Florkdn 33309

ARTICLE 81X
The strcet address of the initial registered office of the corporation is 7280 W. Palmetto Park
Road, Suite 204, Boca Raton, Florida 33433, and the initinl registered agent at such address is
Garry R. Spear, Esquire.
ARTICLE SEVEN
i DO’ D S
The number of members of the Board of Dircctors may be changed from time to time as

provided by the By-Laws of the corporation as adopted by the stockholders; but, in no event
shall the Board of Directors consist of less than one (1) member at any time.

ARTICLE EIGHT

ITIAL DIRE RS

The initial Board of Directors shall consist of one (1) member who shall hold office untit the
first meeting of the corporation and whose names and addresses are as follows:

Charles Fernandez
3323 W. Commercial Boulevard
Suite 110
Ft. Lauderdale, Florida 33309




' ARTICLE NINK
INCORI'ORATORS

The nume and address of ench fncorporator executing the Articles of Incorporation is ns
follown:

Garry R, Spear, Esquire
7280 W, Palimetto Park Road

Sulte 204
Bocn Raton, Florldn 33433

ARTICLE TEN

The corporation shall be deemed to commence its existence upon the date the Charter Number
is assigned to the corporation by the Sceretary of State of the State of Florida.

IN WITNESS WHEREOF, I have subscribed my name as incorporator of the
corporation this day of February, 1996,

:
Garry R. Speg. Esquife

STATE OF FLORIDA:

COUNTY OF PALM BEACH:

BEFORE ME, a Notary Public duly authorized in the State and County named above
to take acknowledgments, personally appeared Garry R. Spear, Esquire, to me known to be the
person described as Incorporator in the foregoing Articles of Incorporation, who produced a
driver's license as identification, and who took an oath and acknowledged before me that he
executed said Articles of Incorporation.

WITNESS my hand and official seal this b_-t day of Eé llﬂdﬂ%ﬂ , 1996,
OFFICIAL NOTARY SERi

Y P
S P,  LaUREN & COMEN - "
b iy ' COMMISIION NUMBEH .
B S ccsasess [oueen A (ofBN
A £ wr commsson exares i
€orpnC® T JAN. 182000 | Notary Public

State of Florida

My Commission Expires: 9W‘”ﬂ ]EI aoto
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CERTIFICATE OF DESIGNATION Tl
OF REGISTERED AGEN'T ) ',_..‘g.,
FOR SERVICE OI' PROCISS W T
TY e
The undersigned hereby designates Garry R, Spear, Esquire ay its Reglstered Agent to hi_:_';."%ipt o
service of process within this state, RN
" ——

Incorporator

Huving been numed ns registered agent and to aceept service of process for the above stated
corporation at the place designated in the Articles of ucorporation, the undersigned hereby
nccepts the foregoing designation as Registered Agent for service of process with the State of
Florida, and agrees to comply with the provisions of the law applicable to said designation.




GARRY R. SPEAR, P.A.

A Profensionnl Coeptirmion

7280 West Palmetto Park Rogee Sulie 204
33

0 OTOOTY!

wery R, Bpes
Liwren A, Cohen, 16aq. (lieenned only 15 Cannda)

DELIVERED BY FIIDERAL EXPRESS
February 14, 1996

Department of State
Division of Corporatior -
Amendment Sectlon
499 East Gaines Street

Tallnhassce, FL 32399 ID";JJ%E%P 10-176 _‘!_45_;;-_0:—{_?— 1
Dear Sir/Madam; FePPRaG. D0 WHkERES. (10

Re: Articles of Amendment
Continucare, Inc. - to Continucare Corporation

Enclosed pleasc find the Articles of Amendment changing the namec of
Continucare, Inc. to Continucare Corporation, and adding Article 11 to the
Articles of Incorporation, specifically, the indemnification provisions. Also
enclosed is a check for $35.00 to cover your fees for filing said Articles of
Amendment.

Yours very truly,

RaegRlpen

GARRY R. SPEAR, ESQ.
Corporate Counsel /
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ARTICLES OF AMENDMENT
OF
CONTINUCARE, INC.,

Pursuant to Section 607.1006, Florida Statutes, the Articles of Incorpormion of the
wbove-nnmed Corporation are hercby amended as follows:

1, ARTICLE ONL is hereby amended to read as follows:

ARTICLE ONE

> U 7 E _
N (78}
.- il
The neme of the corporation shall be: g E
Ja !
CONTINUCARE CORPORATION e
e
il
2. A new ARTICLE ELEVEN is added as follows: S
o

p >

ARTICLE ELEVEN

INDEMNIFICATION

The corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence either now or hereafter.

3. The foregoing amendment was adopted on February 8, 1996.

4. The following shareholders were entitled to vote separately on the amendment, and the
number of votes cast for the amendment by each shareholder was as follows:

Shareholders Number of Affirmative Votes
Charles Fernandez 25
Barry Goldstein 25
Douglas Miller 25
Beechwood Partners, Ltd. 25

The number of votes cast for the amendment by each voting group was sufficient for
approval by the shareholders.
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' IN WITNESS WHEREOF, we the undersigned tve exceuted these Artlcles of
Awendment, this 12¢h duy of Febrwncy., 199

Bhriy Goldstein
Yice President

’l"l‘*ﬂS’l‘*

/
Sccretury ?_—35’#’. i:
STATE OF FLORIDA : : ?mr',” ot
T
Mo =
COUNTY OF BROWARD : - 8% £
S

BEFORE ME, a Notary Public duly anthorized in the State and Counly,nam&l ubove
to tuke acknowledgments, personally appeared Barty Goldstein, to me known to be the person
described as President and Secretary, respectively, in the foregoing Articles of Amendment,

and he acknowledged before me that he executed said Articles of Amendment.

WITNESS my hand and official scal this |J._ day of February, 1996.

@rmﬂﬂﬂ @M’kﬂv

Douelle Osune

Notary Public
State of Florida

My Commission Expires:
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DOMESTIC AMENDMENT FILING
NAME :

EFFICTIVE DATE;

XX

ARTICLES OF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

CONTINUCARE CORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
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CONTACT

CERTIFIED COPY
PLAIN STAMPED COPY

CERTIFICATE OF GOOD STANDING

PERSON:

Kathy Drake

EXAMINER'S INITIALS?




. O
ARTICLES O AMENDMEN'T ‘-';,‘-t('\ U e
olt() (“."\‘. -l)\ '{‘.’:‘.’ 7‘ :o.
ARTICLES OF INCORPORATION v
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Pursuant to the provisions of Section 607, 1006 of the Florids Business C2AN

Corporution Act (the “Act”), the undersigned corporation adopts the following Articles of
Amendment to its Articles of Incorporation:

L The name of'the Corporation is CONTINUCARE CORPORATION (the
“Corporation”), Charter #P96000013112, filed on February 9, 1996,

2 The Amendment to the Articles of Incorporation of the Corporation st
forth below (the “Amendment”) was adopted by all of the Directors of the Corporation
and by the Shareholders of the Corporation, the number of votes cast being sufficient for
approval, on August _& , 1996, in the mannier prescribed by Section 607.1003 of'the Act:

3. Article 111 of the Articles of Incorporation of the Corporation shall be
amended and restated in its entirety to read as follows:

ARTICLE I1i

A The Corporation is authorized to issue Ten Million (10,000,000) shares of
Common Stock having a par value of One Dollar ($1 .00) per share (“*Common Stock™).

B. On the date of filing these Articles of Amendment to Articles of
Incorporation with the Department of State of the State of Florida, each issued and
outstanding share of the Corporation’s previously authorized Common Stock (the “Old
Common Stock™) shall thereby and thereupon be converted to 66,666,666 fully paid and
nonassess ‘le shares of Common Stock reflecting a 66,666.666 for 1 stock split. Each
certificate that heretofore represented Old Common Stock shall now represent the number
of shares of Common Stock into which the shares of Old Common Stock represented by
such certificate were converted; provided, however, that each person holding of record a
stock certificate or certiticates that represented shares of Old Common Stock shall
receive, upon surrender of such certificate or certificates, 2 new certificate or certificates
evidencing and representing the number of shares of Common Stock to which such person
is entitled.

4, Except as hereby amended, the Articles of Incorporation of the
Corporation shall remain the same,




IN WITNESS WHEREOR, the undersigned being the President of' the
Corporation hus exceuted thess Articles of Amendment to Articles of Incorporation of
Continucare Corporation as of the ¢ day of August, 1996

CONTINUCARE CORPORATION
Y
17 ‘

- 5 oo v /
[Faeclis ff vt
By: Charles Fernundez, Presdent”
(Pheeman e £ the Boond
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ZANART SUBSIDIARY, INC., a Florida corporation, P96000065963

INTO

CONTINUCARE CORPORATION which changed its name to
ZANART SUBSIDIARY, INC., a Florida corporation, P96000013112

File date: September 11, 1996
Comorate Specialist: Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Sandra B, Mortham
Suverotury of Stuto

September 11, 1006

AKERMAN, SENTERFITT & EIDSON, P.A,
TALLAHASSEE, FL

SUBJECT: CONTINUCARE CORPORATION
Retl, Number: PO8000013112

We have received your document for CONTINUCARE CORPORATION and your
check(s) totaling $122.50. However, the enclosed document has not been filad
and Is being retumed for the following correction{s):

Arlicle I (A.) of the Plan of Merger states "the Articles of Incorporation of Merger
Corp., ...shall be the Anicles of Incorporation of the Surviving Corporation...",
Restated Articles reflecting what are to be the provisions of the articles of
incorporation of the surviving corporation must be attached as an exhibit.

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 conceming the filing of your document, please call
(934) 487-6957. 9 9oy P

Joy Moon-French
Corporate Specialist Letter Number: 996A00042270

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




k - ﬂ .-: ﬂ
ARTICLES OF MERGER R b B

or GSEP 11 MM 35

SECRETARY 0 57
R 0
ZANART SUBSIDIARY, INC. TALLARASSEE FloRis
(a Florida corporation)
WITH AND INTO
CONTINUCARE CORPORATION
(a Floridn carporatiori)

Pursuunt to the provisions of Sectlony 607.1105 and 607.1107 of the Florida Business
Corporation Act (the "Act"), Continucare Corporation, a Florida corporation, and Zanart
Subsidiary, Inc., a Florida corporation, hereby exerute and adopt the following Articles of
Merger as of September 11, 1996 und certify as follows:

L

118208

The names of the corporations which are parties to the merger
contemplated by these Articles of Merger (the "Merger") are Continucare
Corporation, a Florida corporation, and Zanart Subsidiary, Inc., a Florida
corporation. Continucare Corporation i3 the surviving corporation in the
Merget,

A capy of the Plan of Merger is attached hereto ay Exhibit "A" and is
incorporated by rcference as if fully set forth herein, A copy of the
Articles of Incorporation of the surviving corporation is attached hereto as
Exhibit "B" and is incorporaied by reference as if fully set forth herein.

The Plan of Merger was approved by the Board of Dircetors and the
shareholders of (i) Zanart Subsidiary, Inc. on August 8, 1996 and (ji)
Continucare Corporation on August 8, 1996.

The effective date of the Merger shall be the date of filing of these Articles

of Merger with the Department of State of the State of Florida in
accordance with Sections 607.1105, 607.1106 and 607.1107 of the Act.

[SIGNATITRES ()N MEXT PAGE)




IN WITNESS WHEREOF, the purticy have caused these Articles of Merger to be
exeeuted s of the date first above written

ZANART SUBSIDIARY, INC,

Nnmc. Thomas Zotos
Title;  President

By:

CONTINUCARE CORPORATION

Name: Charles Ew %ﬂ
Title: President

MIA.118208-1 2




EXUIBLLA

‘This Plan of Merger (this "Plun") is entered into ns of September 11, 1996 among ZANAR'T
SUDSIDIARY, INC., a Floride corporation ("Merger Corp.), and  CONTINUCARE
CORPORATION, a Florida corporation (the "Company™).

RECITALS

The boards of dircctoes and shuecholders of Merger Corp. and the Company have determined
that it is advisable and in the best interests of each such corporation und its respective sharcholders
that Merger Corp. be merged (the "Merger") with and into the Compuuy on the terms and subject
to the conditions st forth herein,

ARTICLE |

The Merger

At the Effective Time (as defined in Anticle V hereof), Merger Corp. shall be merged with
and into the Company in accordance with the Florida Business Corporation Act (the "FBCA™), and
the separate existence of Merger Corp, shatl cense and the Company shall thereafter continue as the
surviving corporation (the "Surviving Corporation") under the laws of the State of Florida.

ARTICLE Il
The Surviving C n

A. At the Effective Time, the Articles of Incorporation of Merger Corp., as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation until thereafter altered, amended or repealed in accordance with the FBCA and the
Articles of Incorporation and Bylaws of the Surviving Corporation.

B. At the Effective Time, the Bylaws of the Company, as in effect immediately prior
to the Effective Time, shall be the Bylaws of the Surviving Corporation, until thereafter altered,
amended or repealed in accordance with the FBCA and the Articles of Incorporation and Bylaws of
the Surviving Corporation,

C. At the Effective Time, the officers and directors of the Company shall be the
following until their successors are elected and have been qualified:

182




Charles M, Fernandez Director, Chairman, President and
Chief Executive Officer

Dr. Phillip Frost Director and Vice Chairman
Douglus Miller Excecutive Vice President
Barry Goldstein Exccutive Vice President
Arthur Goldbery Director
Michael C. Piercey Dircctor
Richard B. Frost Director
Mark J. Henna Director
Susan Tarbe Senior Vice President and General Counsel
ARTICLE Il
Manner and Basis of Converting Shares
A At the Effective Time, each share of common stock of the Company, $1.00 par

value per share (the "Company Common Stock"), which shall be issued and outstanding {other than
shares of Company Common Stock held in treasury) shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted into the right to receive one (1) share of
common stock, $0.0001 par value per share, of Zanart Entertainment, Inc., a Florida corporation and
the parent of Merger Corp. (" Common Stock™).

B. At the Effective Time, each share of Company Common Stock held in treasury shall
be canceled and extinguished without any conversion thereof,

C. At the Effective Time, each right to acquire shares of Company Common Stock, to
the extent that any such rights exist, which shall be issued and outstanding shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into the right to acquire
one (1) share of Common Stock.

D. Each share of Merger Corp.'s Common Stock, $.01 par value per share, issued and
outstanding immediately prior to the Effective Time, shall be automatically converted into one (1)
share of Company Common Stock, which shall be the only outstanding Common Stock of the
Surviving Corporation immediately following the Effective Time.

MIA-118272-4 2




ARTICLE 1V
Effesct of Merger
At the Effective Time, all property, rights, privileges, powers and franchises of the Company

_and Merger Corp, shall vest in the Surviving Corporation, and all labilities and obligations of the
Compuny ond Merger Corp. shall become labilities and obligations of the Surviving Corporatton,

ARTICLE V
Effective Time
As uscd in this Agreement, the term, "Effective Time" shall mean the date and time of filing

of Articles of Merger with the Department of State of the State of Florida with respect to the Merger.

IN WITNESS WHEREOF, cach of the partics has caused this Plan to be executed on its
behalf as of the date first written above,

" CONTINUCARE CORPORATION

Title: President

ZANART SUBSIDIARY, INC.
=)
By: / =< ¥ 47

Name: 'I'homas Zotos

Title: President

MIA-|18272.) 3




EXHIBIT B
RESTATED

ARTICLES OF INCORPORATION
ARTICLE )
NAME
The name of the corporation is Zanart Subsidiary, Inc,, (hereinafier villed the
"Corporution”

ARTICLE 11

The mulling nddress of the Corpuration is 7641 Buraet Avenuo, Van Nuys, Californla
91405,

J may advance cxpenses to its officers and dircetors
to the fullest extent permitted by law in existence now or hereafter.
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Pursuant to the provisions of Bectlon 607.1006 of the Florida Business

Corporation Act (the “Act”), the underigned corporation sdopts the following Artlcles of
Amendment to its Articles of Incorporation;

1, The name of the Corporation is ZANART SUBSIDIARY, INC. (the
"Corporation™), Charter #P96000013112, filsd on February 9, 1996,

2, The Amendment to the Asticles of Incorporation of the Corporation ses
forth below (the “Amendment”') was adopted by the sole Director of the Corporation and
by the sole Shareholder of the Corporation, the number of votes oast being suficient for
sppraval, on Ootoher Y, 1996, in the manner presoribed by Sedivy 807.1003 of the

‘-

3 Article | of the Articles of Incorporation of the Corporation shall be
amwaded and cestated in its entirely t0 read as follown:

ARTICLEL

The name of the Corporstion is CONTINUCARE ACQUISITION
CORPORATION (hersinafier called the “Corporation™).

4, Exoopt as horeby amended, the Articles of Incorporstion of the
Cotporation shall remain tha same.

IN WITNESS WHERKOF, the undersigned being the Chisf Exscutive Officer of
the Carporation has exscuted these Articles of Amendment to ‘Articles of Incorporation of
Zanart Subsidiary, Inc. as of the Y day of October, 1996,

ZANART SUBSIDIARY, INC.

By: Charlea M. Fi va Offfosr




