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METROPOLITAN HEALTH NETWORKS, INC,
5100 Town Center Circle
Suite 560
(561) 416-9484
Fax (561) 416-94%7
Bocn Raton, FL 33486
Internet: htip:\\www.mieteare.com

August 28, 1996

Secretary of State _ - e — -

L0 L 23029
P.0. Box 6327 ~09/05/96--01102--019
Tallnhassee, FL, 32314 SEREICZ 50 wavn 122,50

Dear Sirs,

Enclosed plensc find the Articles of Incorporation for Metcare I, Inc. and a check for
$122,50.

) . 2 4 -4 . 1)
Please note that the ownership interest in Metcare I, Inc. is the same as Mctcn{c;_,lnc.'imd "
Metcare, Inc. authorizgs thpmse of its name. e ’,:’.5‘ “_,’:
o i [

DOC:SECSTATE




FLORIDA DEPARTMENT O 8TA'
Sundra B, Moertham
Soeerctary of State

Septomber 9, 1996

METROPOLITAN HEALTH NETWORKS, INC.
5100 TOWN CENTER CIRCLE

SUITE 560
BOCA RATON, FL 33486

SUBJECT: METCARE |, INC.
Ref. Number: W96000018892

We have recelved your document for METCARE |, INC, and check(s) totaling
$122.50. However, the enclosed document has not been filed and Is being
raturned to you for the foliowing reason(s):

Section 607.0120{6)(b), or 617.0120{6)(b), Florida Statutes, requiras that anticles
of incorporation be executed by an incorporator,

The document must contain written acceptance by the registered agent, {i.e. "I
hereby am familiar with and accept the duties and responsibllities as registered
agent for said corporation"); and the registered agent's signature.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{904) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 396A00041969

Divisio »f Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OFF INCORPORATION
OF ISP I M D LB

METCARE 1, INC. WL L oRibA

'
st

The undersipned subseriber to these Articles of Incorportion, n natural person competent to
cotitenet, hereby forms o corporation under the lmws ol the State of Florida,

ARTICLE |, NAME

The name of the corporation shall be Meteare [, Ine.  The pringipal place of business shall be
5100 Town Center Circle, Suite 560, Boen Raton, Florida, 33486

ARTICLE 1, NATURE OF BUSINESS

This corporation may engage in or transact any or all lewful activities or businesses permitted
under the laws of the United States, the State of Florida or any other state, country, territory,

nation or planel.

ARTICLE [, CAMITAL STOCK

A, Conunon Stock

The aggregate number of shares which the Corporation shall have the authority to issue is
50,000,000 which are divided into 40,000,000 shares of Common Stock, § 0,001 par value per
share and 10,000,000 shares of Preferred Stock, $ 0.001 par value per share

B. Preferred Stock.

1. Shares of Preferred Stock may be issued from time to time in one or more classes as may
from time to time be determined by the Board of Directors, each of said class(s) is to be distinctly
designated.,  All shares of any one class of Preferred Stock shall be alike in every particular,
except that there may be different dates from which dividends, if any, thereon shall be
cumulative, if made cumulative. The voting powers and the preferences and relative,
participating, optional and other special rights of each such class, and the qualifications, those of
any and all other classes at any time outstanding; and that Board of Directors of the Corporation
is hereby expressly granted authority to fix by resolution or resolutions adopted prior to the
issuance of any particular class of Preferred Stock the voting powers and the designation,
preferences and relative, optional and other special rights, and the qualifications, limitations and
restrictions of such class, including, but without limiting the generality of the foregoing, the

following:

(a)The distinctive designation of and the number of shares of Preferred Stock which shall
constitute such class, which number may be increased (except where otherwise provided




by the Dourd ol Directors) or decrease (but not below the number of shares thereof' then
outstanding) from time to time by lke nction of the Board of Directors;

{(byThe eate nndd times ot which, and the terms and conditions on which, dividends, i any,
ott Preferred Stock of such closs shall be paid, the extent of the preference or relution, il'
uny, of such dividends to the dividends payable on any other clags or classes ol stock nnd
whether sueh dividends shall be cumulative or not-cumulative;

{cyThe right, i any, of the holders of Preferred Stock of such cluss convert the swme into or
exchange the snme for shares of any other cluss or clusses of stock of the Corporntion
atsl the terms and conditions of such conversion or exchange;

(«hWhether or not Preferred Stock of such class shall be subject to redemption, and the
redemption price or prices aid he time or times at which, and the terms and conditions
on which, Preferred Stock of such class muy be redeemed;

(eYThe rights, if nny, of the holders of Preferred Stock of such class upon the voluntary or
involuntary liquidation, merger, consolidation, distribution or sale of assets, dissolution
or winding-up, of the Corporation;

(1¥The terms oft the sinking fund or redemption or purchase nccount if any, to be provided
for the Preferred Stock of such class; and

(g)The voting powers, if any, of the holders of such class of Preferred Stock which may,
without limiting the generality of the foregoing, include the right, voting as a class or by
itself or together with other voting as a class or by itself or together with other clnsses of
Preferred Stock, to clect one or more directors of the Corporation if there shall have been
a default in the payment of dividends on any one or more class of Preferred Stock or
under such other circumstances and on such conditions as the Board of Directors may

determine,

{2)  The relative powers, preferences and rights of each class of Preferred Stock in
relationship to the powers, preference and rights of cach other class of Preferred Stock shall in
cach case, be as fixed from time to time by the Board of Directors and the consent, by class vole
or otherwise, of the holders of such of the classes of Preferred Stock as are from time to time
outstanding shall not be required for the issuance by the Board of Directors of any other class(s)
of Preferred Stock whether or not those powers, preferences and rights of such other classes shall
be fixed by the Board of Directors as senior to, or on a parity with, the powers, preferences and
rights of such outstanding classes, or any of them; provided, however, that the Board of Directors
niay provide in the resolution or resolutions' that the consent of the holders of a majority (or such
greater proportion as shall be therein fixed) of the outstanding shares of such class voting therein
shall be required for the issuance of any or all other classes of Preferred Stock,

(3)  Subject to the provisions of subparagraph 2 of this paragraph B, shares of the Commons
Stock or any other class of Preferred Stock as maybe be from time to time as the Board of




Directors of the Corporation shall determine ad on such terms sl for such consideration ay
shall fixed by the Board ol Directors,

() The authorized nmount of shares of Conmon Stock and of Preferred Stock may, without
n clnss vole be incrensed or deerense from thine to tine by the affirmtive vote of the holders of o
mnjority of the stock of the cogporation entitled 10 vote thercon.

RTICLE 1V, ADDRIISS

The street address of the initial registered office of the corporation is 5100 Town Center Circle,
Suite 560, Boca Raton, Flotidn, 33486 and then nnme of the initinl registered ngent of the
corporation at 1hat address is Noel J, Guillama.

e -+ g
1 L)

This corporation is to exist perpetually,

" -
.

This corporation shall have two (2) directors initially, The name and address of the initial
member of the Board of Directors is:

Noel J. Guillamia 5100 Town Center Cirele, Suite 560, Boca Raton, FL 33486

Tony Milian 5100 Town Center Circle, Suite 560, Boca Raton, FL 33486

! e

The name and address of the incorporator to these Articles of Incorporation is:

Noel 1. Guillama

5100 Town Center Circle
Suite 560

Boea Raton, FL 33486

+

The street address of the initial registered office of this corporation is:5100 Town Center
Circle, Suite 560, Boca Raton, FL, 33486, and the name of the initial registered agent of this
corporation at that address is: Noel J, Guillama,

ARTICLE IX
INDEMNIFICATION

The corporatien shall indemnify any officer or director, or any former officer or director, to
the full extent permitted by law,




This corporation reserves the right to amend or repeal any provisions contained in these
Artleles of Incorporgtion, or any amendment hereto, and any right conferred upon
shareholders is subject to this reservation, /;

f ¢ "
IN WITNESS WHEREOF, the undersigned has 5 hand and seal on this 13th
duy of September, 1996




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OFF PROCLSS WITHIN T'lHS STATE, NAMING AGENT UPON WHOM

‘The Tollowing is submitted in aceordance with the requirements of Chapter 48.091, Florida
Stilutes:

Meteare 1, Inc., desiring to organize under the lvws of the State of Florlda with its principat

street address, as indleated in the Articles of Incorporation, in Boea Raton, County of Palm

Beach, State of Florida, tas named Noel J. Guillama, 5100 Town Center Circle, Suite 560,
Boca Raton, FL,334806, as its agent to accept service of process within this State.

eI L L
[) ‘

Having been named to accept service of process for the above-stated corporation at the place
designated in this  Certificate, [ hercby wm familiar with and accept the duties and
responsibilitics as registered agent for MetCare 1, Inc snd/ I agroe to comply with the
provisions of Chapter 48,091, F.S., relative to Keeping openkdid ofife.

OO METCARELAGI

3586
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P4, 000016

ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA REHABILITATION SERVICES, INC., a Florida corporation, _. i
P83000041703 _ '

SOUTHEAST MEDICAL STAFFING, INC., a Florida corporation, P86000028099 |

METCARE |, INC., a Fiorida corporation, P98000076891

File date: September 27, 1996
Corporate Specialist: Linda Stitt

Account number: 076247002423 Account charged: 62.60

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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(((H96000023899 1)))
TO, |

DIVISION OF CORPORATIONS

PAX #: (904)922-4000
FROM: RTLAS, PEARLMAN, TROP & DORKSON, p.A. 1
CONTACT: BEVERLY RKSOK,
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PHONE: (954)763-1200

. FAX #: (954)523-1953
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' 1196000013599

ARTICLES OF MERGER
OF
FLORIDA REHADILITATION BERVICES, INC.
nd

&
SOUTHEAST MEDICAL 8TAFFING, INC.
Fiorida corporations

into

METCARE ), INC,
a Florida corporation

Pursuant to Section 607.1105 of the Florkda Businass Corpontion Act, the undensigned
corporations adopt the following Articies of Merger;

FIRST: The plan of merger is s foliows:

1. Merger.  FLORIDA REHADILITATION SERVICES, INC. (PRSI end
SOUTHEAST MEDICAL STAFFING, INC,, ("SMBI") Florida carporations, shall bo merged with
andd into METCARE |, INC., ("Matcare”) (FRS), 8MS! and Melcare collactively referred to hatein
as the "Constituent Corporations”) (the "Merer”), and Metcsre ehaX be the surviving corporstion
(the "Surviving Corporation*) effective upon the date when these Articies of Merger are fMed with
the Seoretary of State of the Stats of Florida (the "Effective Deats"),

i foAmmu:“::dmm'

Corporation following the E

ﬂnSurangGorpomﬂonto'__,___,__

Incorporation, uniess snd untl the same

pmbmmamof.whld:pmrmm;dorupwbhuww

ormudmmmmhmmmm
of Incorporation of the Surviving

and apart from these Articies of Merger.

- Succession. On the Effective Date, Metcare shall
emnmummmmmamum,mmommmm
ornan'zzuonofmslmsual.mmm”nmumwmmu,mu

4, Transfer of Azsets and Lizbilities. On the Effective Dats, the rights, \
mm-mm.mm-mumudamm.aoummnm
cm-mwwmmmwmmm,mmudm
dhbﬂﬂhs.dmwmm;dwuponomdhwm :

:ﬂndllﬂﬂxﬂﬂ%
overy other interes?, sha!l be thamafter
of the Constituent Corporations, and the tile to any
1 | ATLAS, PEARIMAN, TROP & BORESON, P.4. .
200 EAST LAS OLAS BOULEVARD, SUITE 1900
FORT LAUDERDALE, FLORIDA 33301 (954) 763-1200

2@2e.L834v55'Al ¥d NYRTHYId Sy Ilv'HOdd »Z+:31 OB-4Z-438




. H96000013599

alther of tho Conatituent Corporations shall not revert or be in any way impaired by reason of
the Mcrger; provided, howaver, that the Hebiities of the Conetituent Corporations and of thelr
sharehckdors, directors and offiosrs shall not be afected and el rights of areditors and a¥ kene
upan any property of eithar of the Constituent Corporations shall be preserved uniinpaired, and
any cigim oxisting or action or proceeding pending by or againat alther of tha Conetituent

Corporation, and mey
ba enforcad againmt R to the same extent as If such debts, labiites and duties had been
incurred or contractud by N,

Conversion of Sharse. On the Eflective Dele, by virtue of the Merger and

MrmnmunmulhocMMWlehm. {)
each share of Common Stock of FRS| and SMS! issusd and prior
mmtoshullbod'nmgodmdoonvortodmmnhhtbmmmmmm&n
amna.zofmwmmtmnmmmmmlm.-m
corporation CMHNI"), Metcars |, Inc., a Florids corporation and a wholly owned subsidiary of
MHNI, Fiorida Rehabidtstion Sarvioes, Inc., a Florida corporation, and Southeast Medical
Staffing, Inc., a Florida corporation and Dr, Fraderick J. Kunen.

SECOND: The effective date of the merger is 3upTinbe- 25, 1990,
THIRD: The plan of merger wag adopted by the shareholders of FRS! and SM8), Florida
corpormtions, on the 10 day of Je 1900, and wae adopied by the sharsholders of
Matcare |, Inc. a Florida corporation, on the 20 day of Sagfember , 1908,

Signed this 2§ day of Seplember, 1008.

e@9L4984v36°Ql Yd NYNTHvEd SYILY+HONd 9T "9l BE-4Z-d38




‘November 4, 1996

Statcof Florida -~ . S IGDDDI.BEIBS Lig
- Lo ‘ L =11/0 /ss-~unss--oeo <

Department of State A ﬂufﬁ? S0, mua? sa‘

Division of Corporations I . - _

409 East Gaines Street '

Tullnhnsscc, Florida 32399‘
DearSnrorMadnm'.- - | _” |

Enclosed pleasc fi nd Aruclcs of Amendmem to the Amclcs of lncorporauon for MetCare l Inc..

and check number. 1543 made payablc to thc Dcpartment of Stale in (he amount of Elghty-seven _
dollars, ﬁﬂy cents (387 50). WL A

Plcasc ﬁlc lhe Artlcles of Amendmcnt and Mum a cemf‘ ed copy of lhe Arucles of Amendmem_
to the attcnllon of Lone A Carl ght at Metropolllan Heallh Networks lnc., at the below-i

mfcrcnced address. .

' -Pleasg dq qo_t thI |

-Metropolitan Healih Nelworks Inc.
5100 Town Center Circle, Suite 560.
. Boea Ralon. F!orfda 33486 1008

561-416-9484. .
561-416948?Fax e

INTERNET hltpjlwww metcaro com




Pursuant to Section 607,1006 of the Dusiness Corporatlon Act of the Ste of Florida, the
undersigited Directors of METCARE I, INC,, a corporation organized and existing under and by virtue of
the Business Comporution Act of the State of Florida, bearlng document number P96000076991, do hereby

certify:

Flrst: ‘That pursuant to Unanintous Written Consent of the Board of Dircctors of sald Corporation
dnted October 25, 1996, the Sharcholders and Dircctors approved the amendments to the Corporation’s
Articles of Incorporation ns follows:

Article [ and Article V1 of the Articles of Incorporation of this Corporation are amended to read In
entlrety as follows:

ARTICLE |
NAME

The name of this Corporation shall be: MetRehab Group, Inc. The principal place of busincss
shali be 51060 Town Center Circle, Suite 560, Boca Raton, Floridn 33486

-

ARTICLE VI e ]
ﬁ%)

"-nf
Fi
This Corporation shall have two (2) divectors. The names and addresses of the Board wlg‘clur}
o
[}

<
Noel Guillama $100 Town Center Circl, Stc, 560, Boca Raton, FL, 33456317 2

Donald Colien 5100 Town Center Circle, Ste, 560, Boca Raton, FL 3348@ ‘_.;%' 3

The foregoing instrument was adopted by the Board of Directors of the Corporation pursuaao
Unanimous Written Consent of the Board of Directors on October 25, 1996, and by the Sharcholders of the
Corporation acting unanimously by Written Consent pursuant to Section 607.0764 of the Florida Business
Corporation Act. Therefore, the number of voles cast for the amendments to the Corporation’s Articles of
Incorporation was sufficient for approval,

IN WITNESS WHEREOF, the undersigned Directors have executed these Articles of Amendment
as of October 31, 1996,

METREHAB GROUP, IN£. F/K/,
METCARE I, INC.

- By: Noe‘ Gﬂ(&ma,d irector and Secretary ™~

Networks, Inc. : Z g
Executive Officer g .

By: Donald Cohen, Director and ‘Treasurer




