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C T CORPORATION SYSTEM
660 EAST JEFFERSON STREET
TALLAHASSEE, FL 32301

SUBJECT: OAK TREE RECEIVABLES, INC.
Ref. Number: W96000018600

Woe have recelved your document for OAK TREE RECEIVABLES, INC. and your
check(s) totaling $122.50, However, the enclosed document has not been filed
and Is being returned for the following correction(s):

The document Is {llegible and not acceptable for microfilming.
According to section 607.0202(1)(b) or 617.0202(1)(b), Florida Statutes, you
must list the corporation’s principal office, and if different, a mailing address in

the document. i the principal address and the registered office address are the
same, please indicate so in your document.

Please return your documsnt, 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 decument, please call
(304) 487-6972.

Doris Brown
Document Specialist Letter Number: 196A00041623

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




CERTIFICATE OF INCORPORATION
oF
OAK THEE RECEIVABLES, INC,

I, the underaigned, in order to farm a corporation for the
purposos hereinaftor atated, under and pursuant to the provisions
of the General Corporation Law of the State of Florida, DO HEREDY
CERTIFY as follows:
ARTICLE I
NAME
The nome of the Corporation is OAK TREE RECEIVABLES, INC. (the "Curporation')

ARTICLE II

The address of the principal office and the malling address of the corporation is:
1111 Park Centre Boulevard, in the City of Miami, County of Dade, Florida 33169.

¢ ARTICLE III
The stroet address of the initial registered oFffice of the corporation is:
c/o C T Corporation System, 1200 S. Pine Island Rd., Plantation, Florida 33324,
and the name of its initial registeréd agent at such address 1s C T Corporation
System.

ARTICLE IV
CORFCRATE PURPOSES

The nature of the business or purposes to be conducted or
promoted by the Corporation is to engage exclusivaly in the
following activitias:

{a) to acquire from tima to time from QOak Trae
Medical Systems, Inc. and any Affiliate of Oak Troe Medical
Systems, Inc, any or all right, title and interest in, to
and under (i) receivables, including without limitation any
right to payment from any Person, it being understcod that
any such receivable may conatitute (but need not conatiktute)
an account, chattel paper, instzument, general intangible,
ox interast in cor claim in or under any policy of insurance,
and any asgdets and rights relating to any
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such roccivable, (ii} any bocks, dacuments, papers,
tnetrumentas, racoxdan, information, computar disksa and
tapns, or agreementn rulating to any of the foragoing,
{iil) any ponat office boxes snd lock-box acenunts,

{iv) all monien due or to become duc with respect to
any ot the foregolng, and (v} all amounto receivaead with
ranpuact to and all procaedn of any of the foragoing
{the itamn retorred to in cloupes (L), (410,

tiii), (iv) and {v) belug refarred to collactively an

"Begceivables Aogeta*) :

{b) to purchane, ucquire (whather by contribution
ar otherwise), own, hold, service, =cll, aasnign, pledge
and otherwisr deal with Receivables Aeoets and any
proceads and righta relating therato (all of the
toregoing being referred to collectively an
" A s_Actiona”)

(e} to entar into and perform obligationa
pursuant to one or more contribution and sale
agreemants, health care racaivables purchade
agreementy, promismsory notes, health care receivables
loan and security agreements, servicing agreementsa, and
anx othar documents, i{nstruments and agresmanto
ralating to Receivables Asects or Receivablca Asnat
Actionu {all of the foregoing beinq referred to
collectivaly as the "Agreemeantg"}:; and

{d} to engage in any lawful act or activity and to
exerclge any powers permitted to corporations organized
under the laws of the State of Dalaware that are related or
incidental to the foregeing and neccessary, convenlent or
advisable to accomplish the foregoing.

The limitations on the Corxporation’s bugineso, purposes and
activities ag sat out in this Article IV may not be altared
except upon the affirmative vote of the holders of 100¥ of the
cutntanding common stock and the unanimous affirmative vote of
all the directors of the Corporation.

ApD uged in this Certificate of Incorporation: (i) an
"Affiliate* of any Person ghall mean any other Person
controlling, controlled by or under commen contrel with such
Person or, in any event, a Peraon which han the power to vote 25%
or more of the smcurities having ordinary voting power foxr the
election of directora of the spmcified Person: (ii) “gontrol” of
a specified Person shall mean the ability to direct or cause the
direction of the management and policies of the specified Persaon,
whether through the direct or indirect ownership ¢f the voting
gsecuritiecs of such epecified Person, by contract or otharwise;
and (iii) "Person" shall mean any legal person, including without
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limitation any indlvidual, corporation, puartnership, joint
venture, limlted liabillcy company, aussociation, jolnt-uotock
company, trust, unincorporated organization, govarnmental entity
or othur entity.

ARTICLE V
INDEPENDENT DIRECTOR

At all timow the board of directors chall include at leasnt
one individual who is an Independant Directer. ‘“Independept
Rirgector” shall mean a director who (i) is not und navar wao
umployad by the Corporation as an officer or employee or by any
Affiliate of the Corporation as a director, officer or cmployee;
{1} is not and ncver was (and Lo not and never wog an Affiliate
of A Pargon that is) a significant advivor or consulrtanc to the
Corporuation or any Affiliate of thm Corporation: {(ii:i) is not and
never was an Affiliate of a aigniflicant customer or aupplier of
the Corporatlion or any Affiliace of the Corporation; {iv) is not
and never was an Affiliate of a Perscn of which the Corporation
or any Affiliate of the Corporation is a significant cuatomer;
{v] does not and never did have pignificant perponal gerviceows
contract (n) with the Corporation or any Affiliate of the
Corporation; and (vi) is not and never was a apousm, parent,
sibling or child of any Person covered by any of clauses (1)
through (v).

Ag used in thieg Article V, tha following terms shall have
tha following meaninge: (al a Person shall be deemed to be a
Affili " if ouch Person received during the
preceding Eiscal yaar of the Corporation {(or ls expacted to
raecelve during the then current fiascal year of the Corporatiocn)
fees or similar compensation from the Corporation or any
Affiliate of the Corporation in exceas of the lesser of (I} 3% of
tha conaclidated gross revenues of the Corporation and its,
Affiliates during the preceding fiscal year of the Corporation;
{If} 5% of the grose revenues of such Peraon during the preceding
calendar year, if puch Person in an individual; and (IIX}) 5% of
the consolidated gross revenued of such Parson during its
praceding fiscal year, if such Person is not an individual;
provided, however, that an individual’a fecs and axpense |
reimbursemeant.s in such individual’s capacity as a director shall

not be included in the gross revenue of an individual for |

purposes of thie determination; {b) a "gignifican: customer of
i A

Co jon" ehall mean a

customer from which the Corporation and any Affiliate of the
Corporation collectively in the preceding fiscal year of the
Corporation received payments which are in excess of 3% of; the
consolidated gross revenueg of the Corpeoration and its nff?liatea

i
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during asuch fiucal yenr; (e) a "ajlapiilcant_oupplicx of the
Corxporation or any Affilinte of tho Corporation" ahall mean a
supplisr to which tha Corporation and any Affiliate of the
Corpurution collmctively in the preceding fluwcal ymar of thae
Corporation made paymenta in considaeration for the supplier'u
productys and servicen in excess of 3% of tha convolidated gross
revepues of tho Corporation and itn Affiliates during such fiscal
year; (d} the Corporatiaon or any Affiliate of tho Corporatlon
shall be deamad a "plgnificant cuptamexr® of a Person if the
Corporation and any Affiliato of the Corporation collactively
were the diroct sourca during such Parnon'p preceding fiocal year
of in exceus of 5% of the gross revenues which such DPerson
raceived for the salc of ita producte and servicee during ouch
tiocal year; and (o) an individual shall be deemed to hava
" ' : tien

s " if the feen and other

compensation received by such individual pursuant to parnonal
services contract (s} with the Corporation and any Affiliace of
the Corporation exconded ox would axcuocd 5% of such individual's
gross reveanue during the preceding calendar ywar; provided,
however, that an individual's fees and axpenge roimbursemanto Ln
nuch individuval‘s capacity as a director shall not bo included in
the groes revenue of an individual for purpocan of thin
determination.’

ARTICLE Vi
CAPITAL STOCK

The total number of sharco of capital atock that the
Corporation shall have authority to issue is one thousand
{1,000}, consisting of one thousand {1,000) shares designated as
common stock and the par value of cach such share of common stock
ie one cent (50.01), amounting in the aggragare to ten dollara

{$10.00).
ARTICLE VII
POWERS OF BOARD OF DIRECTORS

In furtherance and not in limitation of the powers conferred
by statute, the board of directors ia expranaly authorizaed to
make, alter, amend or repeal the By-Laws of the Corporation.




ARTICLE VILI
INDEMNIFICATION

The Corporation shall {ndemnify, to the full extent
parmitted by Secction 145 of the General Corporation Law of
Florida, or any amendment thorefto or successor proviasion thereto,
all Persons who may bo indemnified pursuant thereto,

ARTICLE IX
NC DIRECTOR LIABILITY

Personal liability of the directors of the Corporation is
hereby eliminated to the fullest extent permitted by Florida Law,
and in accordance with pazagraph (7} of subscction (b} of Section
102 of thw Guneral Corporation Law of the State of Florida, an
the same i3 in effect on the date hereof or may hercafteyr be
amended from time to time to furthar restrict the personal
liability of dixectorsa; provided, that no amendment of said
provizion shall expand the personal liability of the directors
beyond the extent permitted by such provision on the date hereof.

ARTICLE X
ELECTION OF DIRECTORS

Election of directors necd not be by written ballot unless
the By-laws of the Corperation shall so provide.

ARTICLE X1
CORPORATE PROCEDURES

In order to better preserve and ensure the Corporation's
separate and distinct corporate identity, the Corporation shall:

{a} Conduct its bugsiness at an office separate from
the offices of each Affiliate of the Ceorporation, which
office of the Corporation may consist of office apace shared
with an Affiliate, a portion of which 1s allocated sclely to

the Corporation:;

(b} Maintailn corporate racords and books of acgount
separate from those of every Affiliate of the Corporation:

and




(e) Do governad by n Doard of Directoru that shall
hold appropriata meetingeo (or act by unanimoua econoent) to
authorize all uppropriatu corporats actions.

ARTICLE X1l
CORPORATE RESTRICTLONS

Without the unanimoun affirmative vote of all of the members
of ity board of diractoru, including the Independent Director,
the Corporation shall not;

(a} lnstitute proccedings to bea adjudicatad
bankrupt or ineolvent, orx connent to the institution of
bankrupticy or inasolvency pracecdings against it, or
file a petition or conpsant to a petition secking
reorganization or relief under any applicable faderal
or state law ralating to bankruptcy or insolvancy, or
congant to the appeintment of a recelver, liquidator,
aopignee, trustee, sequoutrator (or other wimllar
official) of the Corporation or a oubptantial part of
its propsrty, or make any acsignmant for the banefit of
creditors, or, except as required by law, admit in
writing its inability to pay ita debta genernlly an
they become due, or take any corporate acticn in
furtharance of any such action;

{b) digcolve or liquidate, in whole or in part;
merge or consclidate with or into any other entity, or
convey or transfar all or substantially all of its
propertiss and agsety to any other entity unleass:

() the entity (if other than the
Corporation] formed or surviving the consolidation
or merger or which acquires the properties and
asseta of the Corporaticn is organized and
exigting under the lawg of any State of the United
States or the Dietrict ¢f Columbia, expresaly
asaumes the due and punctual paymant or
parformance of, any and all abligatione of the
Corporation, including without limitation the
obligationes of the Corporation under any of the
Agreements, and has a Certlficate of Incorporation
containing provigiona substantially identical to
the provisions of Article Iy, Article V, Article
X] this Article XIIand Article XIII;and

(y) Limmediately after giving effect to the
transaction, no default or event of default has
occcurred and is continuing under any indebtedness
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of the Corporation or any agrecments rnlating to
vuch indebtednuvy; or

(e} lncur, assume or guarantec any indebtednana
for horrowed monmy or for the deferred purchase price
of goods oy narvices axcupt ln connmction with the
activitien reforred to in Article 1Ivy.

ARTICLE XII1

RESERVATION OF RIGHT
TO AMEND CERTIFICATE QF INCORPORATION

Without the unanimous affirmative vote of all of the mambors
of the Board of Directors of tha Corporation, including the
Indepundunt Director, the Corporation shall not amend, alter,
change or repeal Article Iy, Article V, Article X Article XiI
or this Articla XIII. Subject to tho forcgoing limitation, the
Corporation reserves the right to amend, alter, change or repeal
any provipion containad in thia Cortificato of Incorporation, in
the manner now or heremafter prescribed by the law of the State of
Delawara, and all rights of the otockholders of thu Coxporation
are nsubject to this ressrvation.




IN WITNESS WHEREOF, I have harsunto set my hand this 5Sth
day of _ Hoptember ., 1996, -

Incorporitor
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Accaptanco by the ragistered agent as required in secé?gn;
C T CORPORATION SYSTEM is familiar with and’’/
accapts the obligations provided for in sectlon 607.0505.

607.0501 (3) F.5.!

Dated September 5,

1996

C T CORPORATION SYSTEM

By cm““”thuuva
Connie Bryan v
Spacial Assistant Secretary
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ARTICLES OF MERGER

OF
OAK TREE RECEIVABLES, INC. ‘4 Y 2
INTO e e 7

OAK TREE ACQUISITION, INC.  FR[[ (‘Tf\//f?'sl'%\ [

The undersigned corporations, pursuant to Scction 607.1107 of the Flortdu Busmcss (
Corporation Act hereby exceute the following Articles of Merger:

FIRST: The names of the corporations proposing to merge nnd the names of the states under
the laws of which such corporations arc organized is as follows:

OAK TREE RECEIVABLES, INC, Florida

OAK TREE ACQUISITION, INC, Arkansus

SECOND: The Laws of the state under which such foreign corporation is organized permit
such merger and such foreign corporation is complying with those laws in effecting the merger.

THIRD: The forcign corporation complics with the applicable provisions of Scction
6071105 F.S,

FOURTH: The plan of merger is as follows:

(1) OAK TREE RECEIVABLES, INC.,, a Florida corporation ("OTR"), will merge
with and into OAK TREE ACQUISITION, INC., an Arkansas corporation ("OTI"
and “Surviving Corporation™). Both cntities arc owned by MB Holding Corp., a
Nevada corporation.

(2) OTR shall be merged with and into OTI and the separate corporalte existence of
OTR shall thercupon cease (the "Merger"). OTI shall be the surviving corporation
in the Merger and shall continue to be governed by the laws of the State of Arkansas,
and all of the rights, privileges, powers, immunities, purposes and franchises of QTR
shall be vested in the Surviving Corporation. The Merger shall have the effects
specified in Section 4-27-1106 of the Arkansas 1987 Business Corporation Act and
Section 1106 of the Florida Business Corporation Act.

The Articles of Incormporation and Bylaws of OTI shall be the Articles of
Incomporation and Bylaws of the Surviving Corporation.

The persons who are the officers and directors of OTI immediately prior to the
merger shall be and become the officers and directors of the Surviving Corporation
until their successors have been duly elected or appointed and qualificd or until their




earller denth, resignation or removal In secordance with the Survlving Corporution's
Cerlificato of lncorporation und Byluws.

(3) Buch share of Common Stock, par yibue $0.01 per shure, of OTY lssued and
outstanding immedintely prior to the Merger shall continue (o be an issued und
outstanding shure und shail contlnue to evidence ownership ol the same tumber of
shares of Common Stock of the Surviving Corporation.

As o result of the Merger, all OTR Common Stock shall cense to be outstanding and
ghall be caneeled and retired and shall cense to exist, ind ench holder of o cerlificate
representing any shares of OTR Common Stock shall therealer cense to have mny
rights with respeet to such shares of Common Stock.

FIFTH: The effective date of the certificate of merger shall be 4:00 p.m., Little Rock
Arkunsas time, on the 31" duy of July, 1997.

SIXTH: The plan of merger was adopted by the Bourd of Dircctors of Surviving
Corporation o the 28th duy of July, 1997, and was ndopted by the shurcholders oFOTR on the 28th

duy of July, 1997.

Signed this 28th duy of July, 1997.

OAK ?EE RECEIVABLES, INC.
/)

-ByZT7 Feadd [T 27—
Scott'A. Haire
President

OAK TREE A:ZU!S TION, INC,

~Scott A. Haire
President

1610425.1
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ARTICLES OF MERGER
Merger Sheet

CAK TREE RECEIVABLES, INC,, a Florida comoration,

document number
P96000074050

INTO

OAK TREE ACQUISITION, INC., F?nri c:\rkansas corporation not qualified In
orida.

File date: July 30, 1997, effective July 31, 1997
Corporate Specialist: Karen Gibson

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

Florida 32314




