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REt ProHealthCare of Florida, Inc.
Articles of Incorporation and
Certificate of Designation

Dear Sir/Madam:

Enclosed is an original and one (1) copy of the Articles of
Incorporation and the Certificate of Designation of Registered
Agent and Reglstered Office for ProHealthCare of Florida, Inc., I
have also enclosed a check payable to the Secretary of State in the
amount of $122.50 in payment of the following: C&Q

1. Certificate of Incorporation

£iling fee $ 35.00 g\

2, Certified copy of the Certificate
of Incorporation

52.50

Registered Agent’s fee
35.00

Total $122.50

After filing, please return a certified copy of the Articles of
Incorporation to us in the enclosed addressed return stamped
envelope as soon as possible,

Flml Florda Bank Towsr 200 Noﬂhm Averum
215 South Monvos Streel Odanda, 32801
Tellahassoa, Florida 32301 (407) 5304200
{904] 881-0410 Tolacopy (407) 4258377
Telacopy |PO4) 631-R702

100 North Tampa Tha Radlections Offica Canire

Buhe 1500 400 Ausirallan Avenus South
Tampa, FL, 33802 Wast Palm Beach, Florida 33401

{305) 3730400 {01.) 2253020 (407} 8233300 {447) PA3-3000
Telecopy {305) 3730443 Talecopy (813} 225200 Talocopy [407] 055-1106 Talvoopy (407) 200-0622




SBaoxotary of State
Division of Corporations
February 7, 1996
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If you have any questions or comments, please do not hesitate to
contact use,

Sincoraly yours,
(b

EVE L. WASERSYTEIN
or tha Firm

SIW/ip

Ence.

cct Thomas Laurita, President

BROAD and CASSEL




ARTICLES OF INCORPORATION :

OF
PROHEALTHCARE OF FLORIDA, INC,

1

v -
Tho undersigned incorporator to theso Articles of Incorporation hcrcbj}:‘l‘ormggl L.

A

corporation under the laws of the State of Florida, . . cl

!;.:-‘ 34
- g
”

ARTICLE I

NAME
The name of this corporation shall be PROHEALTHCARE OF FLORIDA, INC.,

ARTICLE 1l
OF BUSINESS
The corporation may engage in any activity or business permitted under the laws of

the United States and of the State of Florida.

ARTICLE 1II
CAPITAL STOCK

The maximum number of shares of stock this Corporation is authorized to have

outstanding at one time are one thousand (1,000) shares of common stock with $0.01 par
value.

ARTICLE IV
TERM OF EXISTENCE

The corporation shall exist in perpetuity.




ARTICLE V

1] » i

The Initlnl street address of the principal offico of this corporation in the State of
Floridu shatl be 300 Arthur Godfrey Roand, Suite 200, Miaml Beach, Florida 33140,

ARTICLE VI
| STERED AGENT AND OFFICE

The Initial Registered Agent and Office of this corporation shall be:

Thomas Laurita

300 Arthur Godfrey Road
Suite 200

Miami Beach, Florida 33140

ARTICLE VII
INCORPO

The name and address of the person signing these Articles of Incorporation is:

Thomas Laurita

300 Arthur Godfrey Road
Suite 200

Miami Beach, Florida 33140

ARTICLE VI
SPECIAL ELECTION
The corporation expressly elects not to be governed by either §607.0901 or §607.0902

of the Florida Business Corporation Act, as each may be amended from time to time,
relating to affiliated transactions and control share acquisitions. ,




IN WITNESS WIlLREOl‘. the undersigned has cxeculed lheu Articlcs of'
Incorporntion this _(,*" day of ¢ ¢t} 1996, o o

S

S———
THOMAS LAURITA, INCORPORATOR

STATE OF FLORIDA X “ud
. _:‘ wh

COUNTY OF BROWARD .'_",:- 3 _,u%

-

4 -|“I \ __.’
The forcgoing instrument was acknowledged before mo this_f__ day of <F;:"N!ny.

N

1996, by Thomas Laurita, who is personally known to me or who has produced =2
as identification and whod«d—@ take an oath.

/ .
& Y
ﬁlGNATURE OF NOTARY

Shoue Weasovs et
PRINTED NAME OF NOTARY




CERTIFICATE OF DESIGNATION OF

aJ Al

Pursuant to the provisions of Sections 48,091, 607.0501 and 6070505, Florida
Statutes, the undersigned corporation, organized nndcr the lnws of the State of Florida,
submits the following statement in designating the registered agent, in the State of Floridn.,

1. The name of the corporation is: PROHEALTHCARE OF FLORIDA, INC.

2 The name and nddress of the registered agent and office is: S b
W0
Thomas Laurita o "

300 Arthur Godfrey Road w0
Suite 200
Miami Beach, Florida 33140

OMAS LAURITA, INGJRPORATOR

L -
Dated this_ 6" day of e ""’“"g , 1996.

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I ACCEPT
THE DUTIES AND OBLIGATIONS OF MY POSITION AS REGISTERED AGENT
INCLUDING THOSE CONTAINED IN SECTION 607.0505, FLORIDA STATUTES,

THOMAS LAURITA
1
Dated this ¢ day of F},br vary , 1996,
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ARTICLES OF MERGER
Merger Sheet

MERGING:

PROHEALTHCARE OF FLORIDA, INC., a Florida cmBoratlon. P96000013783 __ e
PROHEALTHCARE OF FORT LAUDERDALE, INC., a Florida cotporalion,_' N

P95000097129 - S
PROHEALTHCARE OF MIAMI BEACH, INC, a Fiorida 'comoration, . ° "'

P95000097126 S R
PROHEALTHCARE OF PALM BEACH INC., a Florida corporation, -
P5000087127 | i R .

INTO

PROHEALTHCARE FLORIDA, INC.. % Delaware corporatlon not quauﬂad n.. R
orida RN

File date: September 24, 1996
Corporate Specialist: Joy Moon-French

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 -~ .- - ..
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ARTICLESOFMERGER ~ “0SEP g, 2

PROHEAL’ rucztugl:m FLORIDA, INC. T"%FLAE MRy or
) » INC. ASSEE £y MTL
PROHEALTHCARE OF FORT LAUDERDALE, INC., FLORIp
PROHEALTHCARE OF MIAMI BEACH, INC. AND
PRONEALTICARE OF PALM BEACH, INC,
INTO
PROHEALTHCARE FLORIDA, INC.

To the Department of State
State of Florida

Pursuant to Scction 607.1107 of the Florida Business Corporation Act, the domestic business -
corporations and the foreign business corporation herein named do hereby execute the following .
Articles of Merger, :

1. Annexed hereto and made n part hereof is the Agreement and Plan of Merger (the
“Merger Agreement”) for merging PROMEALTHCARE OF FLORIDA, INC., a Florida
corporation, PROHEALTHCARE OF FORT LAUDERDALE, INC,, a I‘Ioridn corporation,
PROHEALTHCARE OF MIAMI BEACH, INC.,, a Florida corporation, and
PROHEALTHCARE OF PALM BEACH, INC., a Florida corporation, with and into -
PROHEALTHCARE FLORIDA, INC., a Delaware corporation. _

2. The laws of the state under which ProHealthCare Florida, lne. is organized permit
such merger and such foreign corporation is complying with those laws in effecting the merger.

3 ProHealthCare Florida, Inc., as the surviving corporation, complies with Section -~ .
607.1105 of the Florida Business Corporation Act. Each domestic corporat’ 1 complies withthe - - -
applicable provisions of Sections 607.] 101-607 1 104 of the Flonda Business Lorporatton Act,

4, The sole shareholder entitled to vote on the Merger Agreement of each ot‘ .
PROHEALTHCARE OF FLORIDA, INC,, a Florida corporation, PROHEALTHCARE of o
FORT LAUDERDALE, INC,, PROHEALTHCARE ‘OF MIAMI BEACH, INC. and LT
PROHEALTHCARE OF PALM BEACH, INC. approved and adopted the Merger Agreement by o
written consents of said shareholder executed as of September 20, 1996, _ : :

3. The sole sharcholder of PROHEALTHCARE FLORIDA INC. approved and AT
adopted the Merger Agreement by written consent of said shareholder executed as of September RERNERETE
20, 1996, L IR L

" NO0BROSI.O
71991-28430. .




4. The effective time and dato of the merger shalt be the later of the filing of the
Artleles of Merger or the Certifieato of Merger with the Florlda Secretary of State and the
Delaware Sceretary of State, respectively, o B ‘ -




Exccuted on September 20, 1996,

Lnurila
Titlo' Preaidcnt )

PROHBALTHCARE OF Fom:
 LAUDERDALE, INC. .
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AGREEMENT AND PLAN OF MERGER
OF
PROHEALTHCARE OF FLORIDA, INC.
PROHEALTHCARE OF FORT LAUDERDALE, INC.,
PROHEALTHCARE OF MIAMI BEACH, INC. AND
PROHEALTHCARE OF PALM BEACH, INC.
INTO
PROHEALTHCARE FLORIDA, mc.

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agrcemcnt"). madc as of
this September 20, 1996 by and among PROHEALTHCARE OF FLORIDA, INC,, aFlorida

corporation ("PHC/Florida"); PROHEALTHCARE OF FORT LAUDERDALE, INC., a Florida - = -

corporation (“PHC/Lauderdale”); PROHEALTHCARE OF MIAMI BEACH, INC., a Floridn
corporation (“PHC/Minml Beach"); PROHEALTHCARE OF PALM BEACH, INC.,, a Florida
corporation (“PHC/Palm Beach"); and (5) PROHEALTHCARE FLORIDA, INC,, a Delawm
corporation (“PHCF”), PHC/Florida, PHC/Lauderdale, PHC/Miami Beach, PHC/Palm Beuch
and PHCF and collectively referred to herein as the “Constituent Corporations.”

| WITNESSETH:
WHEREAS, each of PHC/Florida, PHC Lauderdale, PHC/Miami Beach and PHC/Palm

Beach is a wholly-owned subsidiary of ProHealthCare, Inc., a Delaware co:pomlion (“PHC"), -

WHEREAS PHCF is a wholly-owned subsidmry of PI-IC

WHEREAS, subject to the terms and condltlons of th:s Mcrger Agrcement, each of
Constituent Corporations desires and deems it in its respective best interests that PHC/Florida,

PHC/Lauderdale, PHC/Miami Beach and PHCIPalm Beach be merged \wth and into PHCF and B _'.If-:‘_::}:‘

WHEREAS, the respecnve Boards of Dlrectors of the Consutuent Corporauons have -

duly approved this Merger Agreement and the respective Boards of Directors of the Consmuenti"-“ e

Corporations have recommended its approval to the sole shmholdcr of cnch thereof

NOW, THEREFORE, in 1 consideration of the premmes and lhc mutual pronuses and R
agreements contained hcrem, the partics hereto, 1ntendmg to be legally bound, hmby agrecas
follows: _ i R

L The Merger. Subject to the terms and cbndltlons héréof PHCIFIondn, "

PHC/Lauderdale, PHC/Miami Beach and PHC/Palm Beach shall, pursuant to the’ provnsmns of '_ E f -";'.-.f

the Florida Business Corporation Act and the provisions of the Delaware General Corpomtlon

Law, be merged with and into a single corporation, to wit, PHCF, which shall be the surviving - o

corporation upon the effective date of the merger and which is sometimes hereinafer referredto.. "'

as the “surviving corporation,” and which shall continue to exist as said surviving corporation
under its present name pursuant to the provisions of the Delaware General Corporation Law.

fo08805101

T1991-28430




The separate existence of PHC/Florida, PHC/Lauderdale, PHC/Miami Beach and PHC/Palm
Beach, which are hercinafier collectively referred to ag the “non-surviving corporations®, shail
cense ot the cifective time and date of the merger in nccordmlcc with the provisions of the Florida - -

Business Corporation Act,

2, B The respective Boards of Directors
of the Constltuent Corporations have duly opproved this Merger Agreement. This Merger

Agtreement shall be submitted to the sole shareholder of each of the Constituent Corporations as B

provided under the Florida Business Corporation Act and the Deloware General Corporalion :
Law, respectively, After the approval of this Merger Agreement by such shareholders, all
required documents shall be executed, filed and recorded and all required acts shall be done in
order to accomplish the merger under the provisions of the Florida Business Corporation Act, the
Delaware General Corporntion Law and this Merger Agreement, The effective date of the
merger shall be the later date of the filing of the Articles of Merger nnd the Certificate of Merger
with the Florida Sccretary of State and the Delaware Secretary of State, respectively (the
“Effective Date™),

(@)  The certificate of incorporation of the surviving Eorpomtion atthe -
Effective Date shall be the certificate of incorporation of said surviving corporation and said -

certificate of incorporation shall continue in full force and effect until amended and changedin

the manner prescribed by the provisions of the Delaware General Corporation Law

(b)  The bylaws of the surviving curpomuon at the Effective Date Wl“ be the
bylaws of said surviving corporation and will continue in full force and effect until changed,
altered or amended as thetein provided and in the manner prcscnbed by the pl'OVlSlOIlS of the
Delaware General Corporation Law. .

(¢)  The directors and officers of the surviving corporation in office at the -
Effective Date shall be the members of the first Board of Directors and the first officers of the .
surviving corporation, all of whom shall hold their directorships and officers until the election
and qualification of their respective successors or until their tenure is otl'erwase terminated i m
accordance with the bylaws of the surviving corporation, : :

4. T { Conditi

(@)  PHCF shall thereupon and thereafter possess all the nghts, pnv:leges, _
powers and franchises of a public as well as of a private nature, and be subjectto all the e
restrictions, disabilities and duties of each Constituent Corporation; and all rights, pmnlegcs, e
powers and franchises of each Constituent Corporation, and all property, real, personal and -

mixed,-and all debts due to any Constituent Corporation on whatever account; as well as for 7
stock subscriptions, and all other things in action or belonging to each Constituent Corporation . - -
shall be vested in PHCF; and all property, rights, privileges, powers and fra'nphiscs," andalland - "0

. #038091,0)
9120 - -




every other interest shall be therenfter ns effectually the property of PHCF as they were of the
respective Constituent Corporations, nnd the title to any real estate vested by deed or otherwise in
the Constituent Corporations shall not revert or bo in any way Iinpuired by reason of the merger;
but all rights of creditors and all llens upon any property of the Constituent Corporations shall be
preserved unimpuired, and all debts, linbilities and dutles of the respective Constituent
Corporationy shall thenceforth attach to PHCF and may be enforced ngainst PHCF to the same
extent as {f sald debts, linbilities and duties had been incurred or contracted by it

(b)  ‘The nssets, liubilitles, reserves and accounts of each Constituent
Corporation shall be recorded on the books of PHCF at the amounts at which they, respectively,
were carried on the books of such Constitucnt Corporation at the Effective Date of the merger, -
subject to such adjustments or climinations of intercompany items ns may be approprinle In
giving effect to the merger,

5. Exchange of Shares, Given that PHC/Floride, PHC/Lauderdale, PHC/Miami.

Beach, PHC/Palm Beach and PHCF are wholly-owned subsidiaries of PHC, ot the Effective Date

by virtue of the merger and without any action on the part of any of the Constituent Corporations
or the holder of any of the following securitics: _

Each share of common stock of each of PH(MFImida1 :
PHC/Lauderdale, PHC/Miami Beach and PHC/Palm Beach, issued

and outstanding immediately prior to the Effective Date, shall be
canceled and shall no longer be outstanding and no shares of
PHCF’s capital stock or other consideration shall be issuable or
paid on account thereof, At the Effective Date, the stock transfer
books of each of PHC/Florida, PHC/Lauderdale, PHC/Miami
Beach and PHC/Palm Beach shall be closed and there shall be no
further registration or transfer of common stock thereafter on the
records of PHC/Florida, PHC/Lauderdale, PHC/Miami Beach or
PHC/Palm Beach.

6. Further Action, Subject to the terms and conditions hereof, each of the parties
hereto further agrees to use all reasonable efforts to take, or cause to be taken, all action and to-
do, or cause to be done, all things necessary, proper or advisable to consummate and make .
effective the transactions contemplated by this Merger Agreement as soon as practical, If at any
time PHCF shall consider or be advised that any further assignment or assurance in law or other
action is necessary or desirable to vest, perfect or confirm, of record or otherwise, in PHCF the
title to any property or rights of PHCF acquired or to be acquired by or as a result of the merger,
the proper officers and directors of the Constituent Corporations, respectively, shail be and they -
hereby are severally and fully authorized empowered and directed to do any and all actsand -
things, and to make, execute, deliver, file and/or record any and all instruments, papersand
documents which shall be or become necessary, proper or convenient to carry out or put into
effect any of the provisions of this Merger Agreement or of the merger contemplated hereby.

N0088051.01
71991-28430




IN WITNESS WHEREOF, eoch oflhe eorpomllone hereto. hae cnuued lhle Aﬂmmemki’
and Plan of Merger to be exeouted on it boholl thIeZDdoy of September, I996 s j _: ;‘_‘ A

-t

o 'PROHEAL‘I‘HCARE OF FLORIDA.
. IINC.. A Floride corpora \

. rnomumcm or ron'r
_ LAUDERDALE, INC, ¥
. 8 Florida corporation '

" PROHEALTHCARE OF MIAMI
~ BEACH, INC., & Flori momion




