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ARTICLES OF INCORIPPORATION B v A7 A
, 3!:{‘_1 T
o on B
[ s \
MITTCARL 111, INC, ;-l]-;;:‘ R
.-‘(” : el
The undersigned subsoriber to theso Artleles of Inoorporation, & natural porson Qg‘ay*mtgp‘t tu'u-J
contrnet, horeby forms a corporntion under the laws of the Stuto of Floridn, i ©
ARTICLE L NAME

The nme of the corporation shall bo Metoars 1il, Ine. ‘The principnl placo of business shall bo
5100 'Town Center Circle, Suito 560, Boea Raton, Florida, 33486

ARTICLE 1]. NATURE OF BUSINESS

This corporation mny cngage in or transact any or ull lawful netivities or businessea permitted

under tho laws of the United States, tho Stato of Floridn or nny other sinte, country, territory,
nation or planet,

A Common Stock

The aggregate number of shares which the Corporation shall have the authority to issue is -
50,000,000 which nre divided into 40,000,000 shares of Common Stock, $ 0,001 par value per
sharc 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, cach of said class(s) is to be distincity
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 Board of Directors) or decrease (but not below the number of shares thereof thea
outstanding) from time to time by like action of the Board of Directors;




(bYThe vate wnd ties nt which, and thoe terma and conditions on which, dividends, i any, on
Preforred Stock of' such olnss shall bo puid, the extent ol tho proforenve or relation, if my,
of such dlvidends to the dividends paynble on nny othor oligs or olusses of stook
whether such dividends shall bo comulative or non-gunwintive

(o)The right, if any, of tho holdets of Proferred Stock of such olnss convert the sumoe fito or
exchimgo the samo for shares of uny other otuss or clussos of stock of the Corporation
and tho teems and condittons of such conversion or oxchango

(d)Whether or not Preferred Stock of such olnss shall be subjoct to redemption, and the
redomption price or prices and he tine or times nt which, and the terms and conditions on
which, Proferred Stock of such class may bo rodecmed;

{e)The rights, if any, of the holdees of Proferred Stock of such cluss upon the voluntary or
involuntary liquidation, merger, consolldation, distribution or salo of nssets, dissolution or
winding-up, ol the Corporation;

()Tho terms ofl' the sinking fund or redemption or purchase account it any, to bo provided
for the Preferred Stock of such class; and

(g)'The voting powers, if any, of the holders of such class of Preforred Stock which may,
without litniting the generality of the foregoing, include the right, voting as a class or by
itsell or together with other voting as a class or by itself or together with other classes of
Preferred Stock, to clect onc or moro dircctors 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 Roard 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 each case, be
as fixed from time to time by the Board of Directors and the consent, by class vote or otherwise,
of the holders of such of the classes of Preferred Stock us are from time to time outstanding shal
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 may 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 +, maybe be from time to time as the Board of
Directors of the Corporation shall determine and on such terms and for such consideration as shall
fixed by the Bonrd of Directors,




() 'Tho auhorized nmount of whinros of Common Stock nnd of Proforrod Stock nmy, withouwt
i clagy vote be inerensed or deoronse from thue 1o time by the niirmative vote of the holders of o
mujority of the stook of the vorporation entliled to vote theroon,

ARTICLYE LY. ADDRESS

The street address of the initiat reglstored offico of the corporatlon is 5100 Town Centor Circlo,
Sulte 560, Buca Raton, Floride, 33486 aud then name of the initinl roglstered ngent of the
cotporntion nt that address Is Noel J, Guillamn,

This corporstion I to exist perpetually,

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

Naoel J. Guillamn 5100 Town Center Circle, Suite 560, Boca Raton, FL 33486
Tony Milian 5100 'Town Center Circle, Suite 560, Boca Raton, FL 33446
TICLE VI, 1 P
The name and address of the incorporator to these Articles of Incorporation is:
Noel J. Guillama
5100 Town Center Circle
Suite 560
Boca Raton, FL 33486
ARTICLE VINI
INITIAL REGISTERED OFFICE AND AGENT

The strect 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: Nocel J. Guillama, ' :

ARTICLE IX

INDEMNIFICATION

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

ARTICLE X
AMENDMENTS



;
I

This corporatiun reserves the right 1o nmend or repenl any provisions contalnod in these Artioles -
of Invorporation, or uny amendmient heroto, and any right” conforyed upon sharoholders I8 subjeot
to this reservatlon, ‘ o AT

IN WUINESS WHEREOQF, the wndersigned has hergfintg set b
Septomber, 1996 '




CERTIVICATE DESIGNATING PLACE OFf BUSINESS OR DOMICILE 'OR 'THE SERVICE
g)JI:“I;}j?(l))CI!SS WITHIN 'THIS STATE, NAMING AGENT UPON WHOM_PROCESS MAY
BIAAM N0 2

'é‘lw lollosing is submitted Iy necordance with the wqulrcnwms' of Chapter 48,091, Florids
Statutos: ;

Meteare I, nc, dosring to organizo undor the fnws of the State of Floridn with Its prinelpal

strect nddress, s indlented in the Articles of Incorporation, In Boon Raton, County of Paln
Beach, Stato of Florida, has named Nocel J, Guillama, 5100 Town Centor Cirole, Sulte 560, Bocn
Raton, FL, 33486, ns its agent to ncoept service of procoss within this State, &

ACKNOWLEDGMENT

Having been numed to acoept servico of process for tho above-atated corporation at the place
designated in this Centifionte, | hereby nm famillar with and accept the duties and rosponsibilitles ..

ns reglstered agent for MetCure 11, Tno, and 1 ngreo to cpmply/Avith the provisions of Chapter,
48,091, F.§,, relative to keeping open satd offi L
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ARTICLES OF MERGER
Margor Shaot

MERGING:

GENERAL MEDICAL ASSOCATES, INC., a Florida corporation, V37878

INTO

METCARE lil, INC., a Florida corporation, P98000076618

Fllo date: August 15, 1997

Corporate Speclalist; Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OI STATE
Sandva B. Mortham

tu
August 18, 1907 Hocretary ol Sta

METCARE III, INC, '
5100 TOWN CENTER &IRCLE

BUTTE 560

ROCR RATON, FL 33466

SUBJECT: METCARE IXL, IKC.
REF: FO6000070610

Ha received your olaotronically transmitted documant. Howavar, the
document has not been filad. Plemse maka the following corractions and
rafux the complote doaumont, including the eleotronio filing covex sheot,

Tha name of tha paraon signing thy document must bo typed or printed
banaath or opposite tho signature.

pPlease raturn your dosumont, along with a eopy of thia lettex, within 60
days or your filing will ba considared sbandanad,

1f you huva any questions conaerning the £iling of your document, pleasa
call (850) 4087=6906.

Darlene Connell FAX hud, §: HO7000013452
Corporate Specialist Lotter Number: 997AR00041434

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

br/y - aDdd BPEL0B.b56:01 uositopgdodruwnmixesgsw 1y KONd LE181 L6-91-00yw




1197000013482 9

ARTICLES OF MERGER
OF

GENERAL MEDICAL ASSOCIATES, INC,
into

METCARE Wi, INC.
a Florlda corpotation

Pursuant to Bectlon 607.1106 of thiw Floridu Businosy Corporation Act, the undersigned

corporations adopt thu following Articlos of Morgar:

FIRST: Tho plan of morger iv an follows:
Murger. GENERAL MEDICAL ASSOCIATES, INC., (*GMI™) shali bu mergod with
{GM) and Metcara colloctively

1 [

and Into METCARE JII, INC,, a Florida corporation., ("Motcnrre™),
raferred 10 haroln as thu ~Constitusnt Corparations®} {tho "Mergor”), and Mutcsre shiall bo the
surviving corporation (the "Surviving Gorporation®) uffective upon tho dote when thooo
Asticlas of Merger ura filad with the Sccretary of Stato of thu Stata of Florida {the "Effactive

Data").

2. Articles of Incorporation.
Corporation following the Effactive Date,

‘The Articlus of Incorporation of the Surviving

unlass snd until the samo shall bo amended or
which power to amand or rapeal is heroby

exprassly reserved, and all rights or powors o
of Incorparation of the Surviving Corporation,
the Surviving Corporation separate and apart from these Articles of Marger.

rapoalod in accordance with the provislons theraof, e
f whatsoover natute conforrod in such Articlos
shall constitute tho Articles of Incorporation of

and the sopsrate existenco and corporate

3.
exlstonce under the laws of the State of Florida,
organization of GMI, oxcept insofar as it may bo continued by operation of law,

terminated and ceaso.

Prepared By:
Joel D. Mayersohn, Escy., FL Bar #0093492

Atlas, Peariman, Trop % Borkson. P.A.
200 East Las Olas Boulevard, Suite 1900
Fort Lauderdale, FL 33301 —
{954) 763-1200 . i
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Succession. On the Effectiva Date, Matcare shall continue its corporate
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o a. Teancfor of Assuts and Lisblllties, O the Elfoetive Dnta, the righty, privilagus,
powurs and franchises, buth of v publlc us weil un of o privato niniura, ol anch of the
tonstituont Corporationa sholl be vosted In any possosaad by the Surviving Corporition,
aubjoct to ull of tho disabllitios, duties und restriotions of or upon anch of tha Canstituent
Corporations; und all and singular rghts, privilagos, pawars and trunchivos of onoh of the
Constitvont Corporationu; and oll proporly, real, porsonul and mixad, of oach of tha
Constitunnt Curporatlons, and all debts dus to wach of tho Congtitusnt Gorporations on
whatover account, snd all things in sction or balonging to vach ot the Constituent
Corporations shall ba translorred to und vastad in tha Surviving Corporution; and ull propurty,
tlghts, privilagos, powurs and frunchises, ond all and nvery othor interust, sholl bo tharouflor
tho property of tho Surviving Corpuration as thay wore of the Constliuant Corporolions, and
tho title to any reo! ostate vostad by doad or otherwiso In aithor of tho Constituont
Corporations sholl not rovort or bu In any way impalrod by reoson of tho Margor; provided,
howover, that the tiobililes of tha Constituent Corporatiuns and of thelr shareholdors,
diractors ond afficurs shall not bo affuctod and all rights of creditors and ull llans upon ony
proporty of eithor of the Constituent CGarporations shull bo presorved unimpaited, und any
clulm existing or action ¢r procoading ponding by or against althar of tho Constituont
Corporations may be prosaculed 1o judgment as If tha Margor had not takon pluco oxcept us
thuy may bo madifiad with the congont of such creditors, and all dabts, llabititles and duties
of or upon aach of tha Constituant. Corporations shall attach to the Suiviving Cotporation, and
inay ba enforcad aguinst it to tho same axtunt a8 if such debts, linbitities ond dutles had been
incurrod or contracted by il

8. Convercion of Shares. On the Effoctiva Dute, by virtuo of the Morger and
without any further action on the part of the Constituant Corporations or thelr shareholdars,
{i) each chare of Common Stock of Matcare issuad and outstanding Immodlately prior thereto
shall bo changed and convertod into the right to raceive one (1) share of Common Stock of
Surviving Corporation and (li} all of the shures of GM! shall bo convartad into the right to
roccive the consideration sot forth in Soction 2.7 of tho Morgar Agronment Lotween
Matropolitan Hoalth Netvsorks, tne., a Florida corporation, Metcare, General Madical
Asscclates, Inc. and Martin Harrison.

SECOND: The Effective Date of the merger Is August 6th, 1997.

THIRD: The plan of mergur was adopted by the sharcholders of Motcare, & corporation, on
the 6th day of August, 1997, and was adopted by the shareholder of GMI, a Florida
corporation, on the 6th day of August, 1997,

6. Directors. The Diractors of the Surviving Corporation shall be Martin Harrison, -
Donald Cohen and Noel Guillama.

Signed this 6th day of August, 1997,

METCARE HlI, INC. GENERAL MEDICAL ASSOCIATES, INC.
a Florida corporation a Florida tign. \
B ) 4‘-’-‘;’1’ = y; - Tt gl gl =Y
S: Zxer. Lhoe PRESIDEA T fts: President  MARTIN HARRTSON
DOSALD B, OOHEN
87/4821.100/74647 2
’
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