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ARTICLES OF INCORPORATION
OF

MED FLORIDA ACQUISITION, ING.

The undenigned hereby organizas a carporation (the “Corpamation”™) for profit under the
provisions of the Florids Rusiness Corporation Act (the “Agt™, and pursuant to the following
Articles of Incorporation,

FIRST. The name of the Corporation is MED FLORIDA ACQUISITION, INC, Tho
principal offico and matling cddreazs of the Corporation is: 390 North Orange Avenuc, Suite 2500,
Orlando, Florida 32801,

SECOND. The Corporation will bave perpetual existence.

THIRD. The purposs of the Corporation is to engage in tny lawful act or activity for which
corporstions may be organized under the Act,

FOURTH. The aggregate aumber of shares of capital stock that the Corporation will have
authoriry so issus Ly 500, all of which will be sharcs of voting common stock, having a par value of
$10.00 per share.

FIFTH. No stockholder of the Corporation will, solely by ressan of holding shares of iy
class. have any precmptive or preferential right to purchaw or subscaibe for any shares of the
Corporation, now or hereafler to be suthoriaed, or any noles, debentures, band, or other securities
canvertible into o carrying warrants, rights, or options 10 purchase sbares of any lusy, now or
hereafter w be suthorized, whether or not th jasuance of any such shares or such notes, debentures,
bonds, or other securities would adversely affect the dividend, voting or aay other rights of such
stockholder, The board of directors may authorize tho issuarce of, and tho Corporation may lssus,

dehentures, bonds, or other securities
convertible into or carrying warrants, ri
eny shares of any oloss to the existing holders of any class of stock of the Corparation.

QIXTH. At all mcetings of stockholders, a quorum will be present if tha holders of &

majority of the shares entitled to vote at tha meeting are represented at the meeting in person or by
ProXy.

SEVENTH. Stockhiolders of the Corporution will not have the right of cumulative voting
for the clection of directors or for any othar purpase. :

Prepared by: Laurence C. Hamos,Esq.
P.0. Box 3829 Page 1
Orlando,*L 32801
(407) 426-2360
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EJUHTH. The board of directors is exprowly suthorized to alter, amend, or repeal tho bylxws
of the Corporation or to adopt new bylaws.

NINTH. (a) The Corporation will, to the fullest sxtent pemitted by the Act, a3 the same
exista or may hereafter be smendad, indemnify any and all persons t has power 10 indemnify under
such Isw from and against any &nd ail of the expenscs, liabilities, o other matters referred to inor
covered by such law. Such indemnification may he provided pursuant o any bylaw, sgreement, vole
of stockholders or disinterested directors ot utlierwise, both as to sation In his or her director or
officcr capacity and a3 to sction In other capacity while holding such office. will continuzaston
persnn who has ceased to be o director, officer, employee, or agent, and will inure to the benefit of
the heiry, executors, and administrators of such a perton.

(b)  If & clalm under the proveding peragraph (a) Lo not paid in full by tha Corporation
within 30 days after a writien claim bas been recelved by the Corporation, the claimant may at any
time thereafter bring sult against the Corporation to recover (he unpaid amount of the claim and, If
sucuesaful in whole or In pat, the claimant will be entitied to be paid alto the expense of prosecuting
such claim. 1t will be a defense to any such action (other than an sctlon brought to enforce a ¢laim
for expenses Incurred lu defending any proocoding In advance of its final disposition where the
required undertaking, if any is required, has been tendered to the Corporation) that the claimant has
not met the standards of conduct thut ake it permissible under the laws of the State of Florida for
the Corporation to indemnidy the ¢laimant for the amnunt claimed, but the burden of proving such
defense will be on the Corporation. Nelther the fallurs of the Corporstion (including its board of
directors, independent legal counssl, of its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant {y proper in the circumstances
because he has met the applicable standard of conduct set forth in the lawy of the State of Florida
nor an actus! detarmination by the Corporation (including its board of direciors, independent legal
counsel. ot (ts stockholders) that tho clalmant has not met such applicable standard of conduct, will

be a defense to the action or create & presumption that the clalmant has not met the applicable
standard of conduct.

TENTH: To the fullest extent permitted by the laws of the Swic of Florida as the samc cxist
or may herealter be amended, a dircctor of the Corporation will not be liable to the Corporation or
ts stockholdery for monetary damnges for breach of fiduclary duty as a direcwr. Any repeal or
modification of this Artcle will not Increase the personal liability of any director of the Corporation
for ony act or occurtence taking piace before such repeal or modification, or sdversely affect any
right of protection of a director of the Corporutlun existing at the time of such rwpeal or modifieation.
The provisions of this Articlo Ten shall not be deemad to limit or preclude indsmnification of a

directar hy the Corporation for any liability of a dlrector that hay not been climinated by the
pruvisions of this Articte Ten.

BLEVENTH. The address of the Corporation's initial reginered office in Florida is 390
North Orange Avenue, Suite 2500, Orlando. Florida 32801, and the name of its initlul reglstered
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agent o1 that address {s Laurence C. Hames.

Corporation is one and the
directors until tho first annual meeting

quallGed, are:
Namz didresx

William L. Rutton, M.D. o/o Medsynergies, Inc.
~ 7150 Grocaville Avenus, Sulte 114

DNallas, Texas 7523}

Hereafter, tho number of directors will be detarmined in aocordance with the bylaws of the
Cosporation.
_ THIRTEENTH: The effective date of incorporstion shall be January 1, 1997,

FOURTEENTII: Tho powsrs of the incorporstor will terminate upon the filing of these
Articles. The name and mailing address of the incorporaior Is:

- Mo dddress

Rlchard A. Lowse 750 North St. Paul Street, Suite 750
Dallas, Texas 75201

EXECUTED us of tho 11 day of January, 1097

L

Do A TION OF
MO ELORIDA ACQUISITION, INC.
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MED FLORIDA ACQUISITION, INC.

mﬂmﬁmmnm

The underaigned, Leurence C. Hames, having been named as reglatercd agent 1o accept
service of process for the shove-named Corporatvn, at the reglstared office designated in the
Asticles of Incorporution, hereby agrees and consents 10 act in that capacity. The undeniigned is

familiar with and accepts tha duties and obligations of Sectiun 6070508, Florida Statutes.

Laurence C. Humes [
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