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ARTICLES OF INCORPORATION
¥

L

0
INMD ACQUISITION CORP,
4
2 L
Axilclo I T, 00
:! ':",’__ . .;o O
. ’}o
The uame of tho corporation Is INMD ACQUISITION CORP. '%”1, \'Lg.
,’s{."“:{;‘ -\
Artlcle IT ¥
Ducaticn
The corporation shall have perpetual existence,
Artiole IIT
Puipos

The corporation s organlzed for the purpose of traneacting any and al] lawful business,

Arnticle IV
Addregs

The principal piace of business of the corporation shall be;

222 S.W. 36th Terrsce
Galnesville, Florida 32607

Article V
Capital Stock

b, The corporation I8 authorized to issue 1,000 shares of common stock, $.01 par valus per

. . Henxy E. Lichtenbergar, Eag,
:I. dar No, (0938238

Rose Gostz & Mendelsshn LLp '
2255 gllg ::Id aite By mﬁ:ﬁ‘:‘#’
F
OrutTabe T N ,
H36000007697
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Artlole VI
Inltlal Realutored Offlce And Agent

The corpotation's inltial roglstered agent and office address ure:

CT Corporation System
1200 South Pine Ialand Road
Plantation, Plorkin 33324

Aricle VI

The corporation shall have two directors lnftlatly, The number of directors may bo
Incroased or dirinished from time to time by the bylaws but shall never be fess than ons (1),
The names of the inltlal directors of the cotporation are:

Gerardo Canet
Dwight P, Ryan

Article VI
Lucerporator

The name aud address of the person signing these Articles of Incorporation arc;

Hewry B, Lichtenberger, Esq,
Proskauer Rose Goetz & Mendelsokn LLP
2255 Glndes Road, Suite 340W
Boca Raton, Florida 33431

Article IX
Powers

The corporation shall have all of the corporate powers enumerated in the Florida Business
Corporation Act,

Article X

conduct for permissive indemni
Btuiness Corporation Act (currently, Sections 607.0850(1)

BRI\F\NADTATATI\S 05/29/9% 6145pm
106458, 801 93 ¢F17 )
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the same may be amende:! from tlme to time, the corporation shall indomnlfy Its officers nng
directors, aml may Indewnlty Its employees und ngents, from atut agalnst uny and al] of the
expenses or Hublities Incurred iy dofending a clvil or erlmin) procecding, or other 1unttars
teforced 10 In oz covered by said provisions, including advancement of oxpenses prior to the flnal
dlsposition of such proceedings and smounlg pald In settlement of such proceedings, both as 1o
agtion in thelr offlvial capacity and as to action In any other capaclty while un officor, direstor,
employes or agent, The indemnification provided hereln shall not be desmed oxclusive of any
olher rights to which those lademulficd may bo ontitled under any bylnw, agreement, vote of
sharcholdors or dislnterested directors or otherwivo, Tho Indemnification provided hereln ghall
contlnue as (o a person who has ceased to-bs an officor, director, employes or ngent of the
corporation, aud shall Inure to the benefit of the helrs, the personal and other legal
representatives of such porson, An adjudicatlon of Uability shall not affect the right to
Indemnification for those Indemnified,

Artlcle XI
Bylaws

The corporate bylaws may be adopted, altered, amended or repealed by elther the
sharchoiders or the board of dlrectors, but the board of directors may not amend or repeal any
bylaw provision adopted by the shareholderg If the shareholders specifically provide such bylaw
I wot subject to amendment or repeal by the directors,

Article XII
The corporste existence of the corporation shail begin upon filing of these Articles,

IN WITNESS WHEREOF, the undersigned has exceuted these Articles of Incorporation
this 315 day of May, 1996,

BRT\I\IARI\SATSZ\3 03/29/96 6:45pm
106458.8R1 093 (117 )
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ACCEPTANCE BY THR REGISTERXD AGRNT AS REQUIRED IN SBCTION 407.0801 ()

F.B,1 CT CORPORATION SYSTEN I8 FAMILIAR WITH AMD ACGORPTSE '™HE
OBLIGATIONE PROVIDED FOR IN SXOTION 607,08 )

CT CORPOMNTYON SYSTEN, AS AGENT FOR INMD ACQUISITION CORP.
barep /Ay 39, (996

!I»
“m.:..d'

PSTER F. SOUZA
AN SRS

'K}




- FLORIDA DEPARTMENT OF STATE -
“Sancdea 13, Mortham
Svctvlary of Slale

ARTICLES OF MERGER
Merger Shest

MERGING:

ngcggnﬁzgms RESEARCH CENTERS, INC. AMERICA, a Florida corporation,

MIDLIFE CENTERS OF AMERICA, INC.. a Florida corporation H68752
THE CLIMACTERIC CLIN!C. INC., a Florida corporatlon H76214

INTO'

" INMD Aoomsmow oonp which changed its name o

woueu's MEDICAL & DIAGNOSTIC CENTER, mc a Florlda corporation.' o
| - P98000046487

Fila date: June 7, 1996
- Corporate Specialist: Linda Stitt

- Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
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STATK OF FLORIDA
ARYICLES OF MERGER

of

THE CLIMACTERIC CLINIC, INC.,
a Florida corporation

a Floridw corporation

and

WOMEN'S RESEARCH CENTERS, INC, AMERICA,
a Florida corporation

into

INMD ACQUISITION CORP,,
a Florida corporation

Pursuant to Section 6011105 of tho Floride Business Corporstion Aot, the
undmlgud corporations adapt the following articles of merger:

FIRST: The plan of merger is ns follows:

(1) ' The Climacteric Clinic, Inc., a Florida corporation, Midlife Centers of
America, Inc., a Florida corporation, and Women's Research Centers, Inc. Amaerica, & Floride
corporation (colleotively the "Merger Compunina™), shall be raerged, in socordance with Section
607.1101 of the Florida Businoss Corporstion Act, with and into INMD tion » 8 Florida
‘corponation (the "Compsty®), which shall bz the " ( The
Comparny, 83 such surviving corporation, is refurred to herein us the "Surviving Corporation.”

(2)  OntheEffoctive Dao (as hereinafter defined), the outstanding shares of the
Comsmon Stock (the "Merger Company Shares*) o'the Merger Companies (the 'Mﬂ'prComplny
Stock”) shall bo treated as follows; :

' (a) AﬂMnrgerCompany “ham issued and outstanding on the Effective
Date slu]l be converted into shares of the voting Common Stock of IVF Americs, Inc., per value
$0.01 per share ("Purent Stock"), and cash, (colluchvelv. the 'Mcmm'fn provided
- -|———in (3} below. —— —

LA T

nEiLy &. mcntenberge.r Esq.
FL Bar N
0. (0938238

R
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() Alleaplial stock of the Metyer Compantes held in the treasury of the
Mergur Companies iuuediately prior to the Efttutlve Date yhall he cancoled und no Paront Stouk,
cash or othor oongideration of nny kind shal! bie delivored {n exchango thorelor, :

@)

(0}  On tho Effective Dato, tho stock transfer books of the Merger
Companies shall bo ologed undt no transfer of cortlfloates formerly reprosonting shares of the Merger
Companies outstanding on the Bffectivo Date shall thercaftor bo made, Paront shall act as tho
exchange agent for the surronder and oxahange of Mozger Compantes Shares for tho Mergoer
Considerstion, Atthe Closing, the Shareholders of tha Merger Companies shall dellver to Parent
in exohange for the Merger Considerntiox, the stock certificate(s) for such Merger Company Stock,
duly endorsed for transfer or accampanied by stock teansfor powers exacited In blank. Parent shall
have no rexponsibllity or Hability for surrendered stuck cortificates until its notual recoipt of same,

Upon surrender of cortifloate(s) rapreacnting the outsianding shares of Merger
Campany Stock, duly endorsed for transfor, together with duly executed and completed stook
tranafer powors ondorsed in blank, the Shareholdars of the Merger Companies shall receive upon
such i:{:m:lndor in oxchange for the shares of Morger Company Stock, the following Merger
Consideration:

. ()  Inoxchonge fur the Merger Companioy' Sharca, (A) cash in an
aggrogate amount equal to Three-Hundred Fifty Thousand ($ 350,000), and (B) a number of shares
of Paront Stook (*Parent Shares"} equal to the quotient derived by dividing Two Milljon Dollars
($2,000,000) by the "Parent Share Vafue® as defined in clause "(jii)* below,

(if) No frsotional Parent Shares will be issued, Parent shall
aggregate the Parent Shares issuable to Seller, and, if following such aggregation, Seiler would be
cntitled to receive a fractional Parent Share but for this Section, Shareholdars of the Merger
Company will, in lieu of such fractional share and upon surrender of certificnte or certificates of
Merger Company Stock, receive an amount in cash equal to the Parent Share Value multiplied by *
the fraction of the Parent Share to which Seller would otherwise be entitled,

(iif)  "Parent Shares Value* shall equal the averago bid price of a
Parcrit Share, as reported in The Wall Streot Jowpal, NASDAQ National Market Systom
Transactions, for the ten conscoutive trading days prior to the earlier of (A) the Effective Date or
(B) the date the Meiger is publicly announced, subject 1o 8 ceiling of Three Dollars ($3.00) per share
and a floor or Two Dollars ($2.00) per share.

(b)  The cash portion of the Merger Consideration to be paid upon the
execution of these articles of merger,

(4) The articles of incorporation of the Company, as in effect immediately prior to
the Effective Datc of the Merger, shall be the articles of incorporation of the Company unti} the

2

H96000008008
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samo shall ba amended in nccordance with the ¥loride Busineas Corporation Aot mnd suvh articles
of Inoorporation, provided, howaver, that the first articlo of the wtfcles of {ncomporation of the
Company shall be mmended to read as follows: "The name of the corporation is Women's Modloal
& Diagnostio Centor, Ing,* ' ~

SECOND:  'Tho Bffective Dato of the Morger {s the date on which ﬂm;u Articles of Mosger are
fled with the Department of Stato of the Stato of Florida,

THIRD; Tho plan of morger was adopted by the Board of Directors and sole sharcholdsr of
tho Company on the Sth day of June, 1996, and was adopted by the Board of Directors and
shareholders of the Merger Companies on the 7th dsy of Juns, 1996,

Signed this 7th day of Juno, 1996,

The Climaoterio Clinlc, Ino,, INMD Acquisition Corp., (t/b/a Women's
# Florida corporation Medical & Dingnostics Conter, Inc.)
s Florida corporation

By:[v\v""":’ /\M | By, G&PKI’ '

Morris Notslovitz, M.D.,, President Wﬂ Ryan, Vice Prealdent

Midlif» Centers of America, Ing,,
& Florida corporation

Bquf]f\W /\M

Morvis Notelovitz, M.D,, President

Women's Reseasch Centers, Inc, America
a Florida corporation

By M\ AW\M/\

Morris Notelovitz, MD,, President




