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ARTICLES OF INCORPORATION LTV
or
COMED ACQUISITION CORFORATION

The undersigned, acting ag incorperator of COMED ACQUISITION CORPORATION
(the "Corporation") under the Florida Business Corporation Act, adopts the following Artlcles
of Incorporation.

ARTICLE 1

NAME
The name of the Corporation is;: COMED ACQUISITION CORI'ORATION

ARTICLE II
COMMENCEMENT OF EXISTENCE

The existence of the Corporation will commence on the date of filing of these Articles

of Incorporation with the Secrctary of State of the State of Florida,
ARTICLE 10

DURATION

The duration of the Corporation will be perpetual,
ARTICLE IV
POS

The general purpose or purposes for which the Corporation is otganized {s to transact any
and all lawful business for which a corporation may be incorporated under the Florida Business
Corporation Act.

Prepared by:

James P, Moskosky, Esg.
FLORIDA BAR NO. 727008
2601 So. Bayshore Drive, 19th FL
Miami, Florida 33133

(305) 854-5900
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$.96000016776
ARTICLE V

ERINCIEAL OITICE
The street and mailing nddress of the princlpal office of the Corporation shall ba:

10 Southhnll Lane, Suite 210
Maitland, Florida 32751

ARTICLE V1

AUTHORIZED SHARES

The maximum number of shares that the Corporation is authorized to Issue is Ten
Thousand (10,000) shares of Common Stock at $.01 par valuo per share,

ARTICLE Vi1
INITIAL REGISTERED OTFICE AND AGENT

The street address of the initial registered office of the Corporation is 2601 South
Bayshore Drive, 19th Floor, Miami, Florida 33133, und the name of the Corporation's initial
registered agent at that address is COBER Corporate Agents, Inc.

H96000016776
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The corporatlon shall have one (1) director Initially, The number of dlrectors mny be
increascd or diminlsked from time to time, as provided in the Bylaws. ‘The nome and address
of the initial director is:

Name Addreass

Mitchel J. Laskey 102, Southhall Lane, Suite 210
Maltland, Florida 32751

ARTICLE IX
INCORPORATOR

The name and streer address of the incorporator is:

Name Address

James P. Moskosky c/o Cohen, Berke, Bernstein,
Brodic & Kondell P.A,
2601 So. Bayshore Drive
19th Floor
Miami, Florida 33133

ARTICLE X
INDEMNIFICATION

To the extent permitted by law, the Corporation shall indemnify any person who was
or is a party to any procceding by reason of the fact that he is or was a director, officer,
employee, or agent of the Corporation or is or was serving at the request of the Corporation as
a director, officer, employee, or agent of another corporation, partnership, joint venture, trust
or other eaterprise against liability incurred in connection with such proceeding, including any
appeal thereof, if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The Corporation shall
reimburse each person for all costs and expenses, including attorneys’ fees, reasonably incurred

H_ 96000016776
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by him in connection with any such labitity In the manner provided for by law or in accordance
with the Corporation's Bylaws.

The clghts accrulng to any person under the foregoing provision shall not exclude any
other right to which he may be lnwlully entitled, nor shall anything thereln contaln or restrict
the right of the Corporation to indemnity or relmburse such person in any proper case cven
though not specifically provided for herein,

IN WI'TNIESS WHEREOF, the undersigned incorporator has execuled these Articles

of Incorporation this 26th day of November, 1996. WL

JAMES P. MOSKOSKY, Incorp rator

iP'T " APP E [

Having been designated as registered agent for COMED ACQUISITION
CORPORATION in the foregoing Articles of Incorporation, I, on behalf of COBER Corporate
Agents, Inc., a Florida corporation, hereby agree to accept service of process for said
corporation and to comply with all statutes relative to the complete and proper performance of
the duties of a registered agent, Iam famijliar with and accept the obligations of that position.

H96000016776
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ARTICLES OF MERGER
Merger Shoot

--------------------------------

MERGING:

COLLABORATIVE MEDICAL SYSTEMS, INC, A NON QUALIFIED
MASSACHUSETTS CORPORATION

INTO

COMED ACQUISITION CORPORATION which changed its name to

COLLABORATIVE MEDICAL SYSTEMS CORP., a Florida corporation,
P96000096657

File date: December 17, 1996
Corporate Specialist: Nancy Hendricks

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER AND AGREEMENT AND ¢; iy e
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This Articles of Merger and Agreement and Plan of Merger ("Agrecment bt :Miﬁrﬁéf‘.')--

is made as of December 17, 1996 by and belween CoMed Acquisition Corporation, a Florida™, - ;

corporation (the "Surviving Corporation”), and Collaborative Medical Systems, Inc., a
Massachuseuts corporation ("CoMed"), The Surviving Corporation and CoMed are sometimes
hercinafter coilectively referred to as "Constituent Corporations”,

WIHEREAS, the Surviving Corporation is corporation duly organized and existing under
the laws of the State of Florida and, as of the date hercof, the authorized capital stock of the
Surviving Corporation consists of 10,000 shares of common stock, $.01 par value, of which one

hundred (100) shares are issued and outstanding;

WHEREAS, CoMcd is a corporation duly organized and existing under the laws of the
State of Massachusetts and, as of the date hercof, the authorized capital stock of CoMed consists
of 12,500 shares of common stock, without par vzlue per share ("CoMed Common Stock"), of
which 380.10 shares are issued and outstanding;

~ WIHEREAS, the Surviving Corporation, CoMed and certain sharcholders of CoMed have
entered into a certain Merger Agreement dated as of December 17, 1996, as amended, (the
“Merger Agreement”), which sets forth certain representations, warranties, covenanis and other
agreements in connection with the transactions therein and hercin contemplated and which
contemplates the merger (the "Merger") of CoMed with and into the Surviving Corporation in
accordance with this Agreement of Merger; and

WHEREAS, the Boards of Directors of cach of the Constituent Corporations deem the
Merger advisable and in the best interests of each such corporation and their respective
sharcholders, and the Boards of Directors of cach of the Constituent Corporations and the
sharcholders of each of the Constituent Corporations have adopted and approved the Merger
Agreement and this Agreement of Merger in accordance with the laws of their respective States

of incorporation,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the parties hereto agree as follows:

RTICLE 1

1.1  The Merger, Upon the terms and subject to the conditions set forth herein and
in the Merger Agreement, CoMed shall be merged with and into the Surviving Corporation
effective as of 11:59 p.m, Eastern Standard Time on December 17, 1996. Such time shall be
referred to as the "Effective Time,” and the "Effective Date" of the Merger shatl be the date of




the Effective Time, On or about the Effective Date, the Constituent Corporations shall file with
the Sceretary of the Commenwealth of Massachusetts articles of merger prepared and exccuted
in accordance with Chapter 1568, Scction 79 of the General Laws of Massachusetts, together
with such other agrecments and documents required to be filed by a foreign surviving
corporation pursuant lo Chapler 181, Scction 4 of the Massachusclls General Laws and
otherwise. As of the Effective Date, the separate corporate existence of CoMed shall cease and
the Surviving Corporation shall be the surviving corporation of the Merger, The scparate
corporate cxistence of the Surviving Corporation shall continue unaffected and unimpaired by

the Merger,

-
1

2.1  Articles of Incorporntion. The Articles of Incorporation of the Surviving

Corporation, as in effect immediately prior to the Effective Time, shall remaln in effect and be
the Articles of Incorporation of the Surviving Corporation at and after the Effective Time until
duly amended in accordance with the Florida Business Corporation Act ("FBCA"). The changes
to the Surviving Corporation’s Articles of Incorporation, which shall take place on the Effective

Datc are as follows:

"ARTICLE I
NAME

The nzame of the Corporation is: Collaborative Medical Systems Corp. "

2.2 Bylaws. The Bylaws of the Surviving Corporation, as in effect immediately prior
to the Effective Time, shall remain in effect and be the Bylaws of the Surviving Corporation at
and after the Effective Time until duly amended in accordance with such Bylaws and applicable
law,

RTICLE
3.1  Exchange and Cancellntion of Securities in the Merger, At the Effective Time;

3.1.1 Each share of the common stock of the Surviving Corporation that is issued
and outstanding immediately prior to tlte Effective Time shall remain issued and outstanding
thercafter and shall constitute the only outstanding shares of capital stock of the Surviving
Corporation.

3.1.2 Each share of CoMed Common Stock which constitutes treasury stock
immediately prior to the Effective Time shall be canceled immediately prior to the Effective
Time.

3.1.3 Each holder of issued and outstanding shares of CoMed Common Stock
which are outstanding immediately prior to the Effective Time shall exchange all of his, her or
its shares of CoMed Common Stock for shares of DHT commion stock and cash to which such




holder is entitled pursuant to the terms and conditions set forth in the Merger Agreement, subject
to the rights of dissenting sharcholders pursuant to Scction 85 of Chapter 15613 of the General
Laws of Massachuselts, ‘The procedures regarding the assertion of dissenters' rights shall be
conducted in accordance whh Sections 86 to 98, Inclusive, of € pler 1561 of the General Laws

v Massachuscelis.

3.1.4 Each and every share of CoMcd Common Stock and other capital stock
of CoMed, if any, and any and all options, warrants, securitics and/or other rights to dircetly
or indirectly acquire, whether of record or beneficially, shares of CoMed Common Stock and/or

‘her capital stock, sccuritics, cquity interests or profit participation rights with respect to
Med, whether or not vested, which prior to the Effective Date are issued or outstanding, shall
be canceled, terminated and of no further force or effect.

3.2 Surrender nnd Poayment.

3.2.1 As soon as practicable afier the Effective Dale, each holder of record of
a stock certificate (a "Certificate") entitled to be exchanged as set forth in Section 3,1.3 [other
than holders who properly exercise rights of dissenting sharcholders under Massachusclts law]
will be entitled to receive, upon proper surrender thereof to the Surviving Corporation, shares
of DHT capital stock and the cash as described in Section 3.1.3. Until so surrendered, each
Certificate shall be deemed for all corporate purposes to evidence only the right to receive upon
proper surrender shares of DHT capital stock and the cash into which the holder thereof may
exchange same, )

3.2.2 Upon the Effective Time, the stock transfer books of CoMed shall be
closed and no transfer of shares of CoMed Common Stock shall thereafter be made. No inlerest
shall accrue or be payable to or for the benefit of such holders with respect to any cash or other
consideration held by the Surviving Corporation. No dividends or other distributions declared
after the Effective Time with respect to shares of DHT capital stock and payable to the holder
of record thercof after the Effective Time shall be paid to the holder of any unsurrendered
certificates representing shares of CoMed of such holder which were outstanding immediately
prior to the Effective Time, until all such certificates shall be surrendered as provided herein,
Upon the surrender of all such outstanding certificates, however, there shall be paid to the
record holder of the certificate representing DHT capital stock issued in exchange for the shares
of CoMed’s previously represented by the surrendered certificates, the aggregate amount of
dividends and distributions, if any, which became payable after the Effective Time. No interest
shall be payable on or in respect of the payment of such dividends on surrender of outstanding

cerlificates.

ARTICLE 4

4.1  Effect of Merger. When the Merger has been effected:

4.1.1 The separate existence of CoMed shall cease and the corporate existence
and corporate identity of the Surviving Corporation shall continue as the surviving corporation
of the Merger.




* 4.1.2 'The Surviving Corporation shall have the rights, privileges, immunities and
powers, end shatl be subject to all of the duties and liabilitles, of a corporation under the FBCA.,

4,1,3 The Surviving Corporation shall possess all of the rights, privileges,
immunities and franchises, of a public as well as a private nawre, of CoMed, and all property,
real (immovable), personal (movable), intangible and mixed, and all debts due on whatever
accounts, Including subscriptions to shares, and all other choses of action, and all and every
other interest belonging to CoMed, shall be taken and deemed to be transferred to and vested
in the Surviving Comporation without act or deed.

4.1.4 The Surviving Corporation shall be responsible and liable for all liabilitics
and obligations of CoMed, and any claim cxisting or action or procceding pending by or
threatened agatnst CoMed may be prosecuted as if the Merger had not taken place, and the
Surviving Corporation may be substituled in its place. Neither the rights of creditors nor liens
upon the property of CoMed shall be impaired by the Merger.

ARTICLE 5

5.1 Coupterpsrts. This Agreement of Merger may be executed in one or more
counterpatts, cach of which shall be decmed to be an original, but all of which together shall

constitute onc agreement.

5.2  Dates of Sharcholder Approval. This Articles of Merger and Agreement and
Plan of Merger, the Merger Agreement and the Merger were duly approved and adopted by (i)

the sole shareholder of the Surviving Corporation at a meeting of its board of directors held on
December 11, 1996, and (i) unanimous written consent of the shareholders of CoMed dated as

of December 17, 1996.

5.3  Dates of Board of Director Approval. This Articles of Merger and Agreement
and Plan of Merger, the Merger Agreement and the Merger were duly approved and adopted

by (i) unanimous written consent of the Board of Directors of the Surviving Corporation dated
as of December 11, 1996, and (ii) the Board of Directors of CoMed at a meeting held on

December 11, 1996,

IN WITNESS WHEREOF, each of the Constituent Corporations have caused this
Agreement of Merger to be executed by their respective officers hereunto duly authorized, all

as of the date first above writien.

ATTEST: COMED ACQUISITION
CORPORATION, z Florida corporation

%Z . LA

Name: Mitchel J.' Faskey Name: Mitchel J. Lasfey \
Title: Secretary Title: President




ATTEST: COLLABORATIVE MEDICAL
SYSTEMS, INC., a Massachusetts
corporation

By: kﬁm\ﬂ,mm

¢! Abbott L. Refchlin Name; Charles M. Cooper
Title: Clerk Title: President

HALIDRARYAZ726,06 \DOCS\PLAN-MER.2




CERTIFICATE OF THE SECRETARY
OF
COMED ACQUISITION CORPORATION

1, MITCHEL J. LASKEY, Sccrctary of CoMed Acquisition Corporation, a Florida
corporation (the “Corporation”), hereby ccrtify that:

L. The Articles of Merger and Agreement and Plan of Merger to which this
Certificatc is attached has been duly executed on behalf of the Corporation by its President and
Sccretary under the corporate seal of the Corporation.

2. The Articles of Merger and Agreement and Plan of Merger was approved and
adopted by the sole shareholder of the Corporation at a meeting held on December 11, 1996.

IN WITNESS WHEREOQF, the underslgned has exccuted this cenificate as of December

17, 1996.

Mitchel J. Laskdy, Secrctar)t

HALBRARYITIS.61\DOCIFLAN-MER.?




CERTIFICATE OF THE CLERK
OF
COT.LABORATIVE MEDICAL SYST .MS, INC.

I, ABBOTT L, REICHLIN, Clerk of Collaborative Medical Systems, Inc., n
Massachusetts corporation (the “Corporation"”), hereby certify that:

1. The Articles of Merger and Agreement and Plan of Merger to which this
Certificate is atiached has been duly exccuted on behalf of the Corporation by its President,
Treasurer and (Tlerk under the corporate scal of the Corporation.

2, The Articles of Merger and Agreement and Plan of Merger was approved and
adopted by unanimous written consent of the sharcholders of the Corporation dated as of

December 17, 1996.

IN WITNESS WHEREOF, the undersigned has exccuted this certificate as of December
17, 1996.

G

CAsbbott L. Reich] nyClerk
/

}//\
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