EXECUTIVE MANAGEMENT & CONSULTANT SERVICES, INC.

2100 West 76th Street, Suite 207
Hialeah, Florida 33016

Tel.(305332825~3111 Fax. (305)823-3080

March 25th, 1997

FLORIDA

Division of Incorporation
P.00. Box 6327

Tallahasses, Florida 22314

Dear Siv/Maam:

Please process the enclosed Articles of Incorporation for ALLCARE ORTHD-

PROSTHETIC CENTER, Inc. Processing fee of $122.%90 is enclosed with this
letter.

If you should have any questions, you may reach me at this office.

Thank You, 40002127 164—4
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ALLCARE DRTHD-PROSTHETIC CENTER, INC.

ARTICLE I — NAME

The name of this corporation is:

ALLCARE ORTHO-PROSTHETIC CENTER, INC.

ARTICLE II — DURATION

This corporation is to exist perpetually. It shall commence

its existence uwpon the signing of these Articles of Incorporation by the
initial subscribers.

ARTICLE II1 - PURPOSE

This corporaticon is organized far the purpose of transacting
any and all business permitted under the laws of the United Btates of
America and the laws of the State of Florida.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue ONE HUNDRED SHARES
(100) at $10.00 TEN DOLLARS par value.

Shares may be issued for such consideration as is determined
from time to time by the stockholders.

This power which is hereby reserved unto the stockholders by
right, may, and it is hereby delegated, unto the Baard of Directors. The
Board may issue the shares of this covporation for such consideration as is
determined from time to time by the Bwoard, unless and until the
stockholders by affirmative action communicate toe the Board, in writing,
their decision to determine the considervation for the issuance of non-
issued or sale of treasury shares. This action by stockholders will not
affezt prior action by the Board.

The consideration for the issuance of shares or for the
disposal of treasury shares may be paid, in whole or in part, in cash  or
other property, tangible or intangible, or in labor or services actually
per formed for the corporaticon.




Shares may not be issued wuntil the full amount of the
censideraticon therefor has been paid. When payment of the oconsideration
for which shares are to be issued shall have been received by the

corporation, such shares shall be deemed to be fully paid and
nonasessable .

ARTICLE V -~ PREEMPTIVE RIGHTS

Every shareholders, upon the sale for cash of any new stock
of this corporation of the same kind, class or series as that which he
already holds, shall have the right to purchase his prorate share therecof
(as nearly as many be done without issuance of fractional shares) at  the
price at which it is offered to others.

ARETICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The street address of +the initial registered office this
corporation is

12165 Delaware Wood Lane
Orlando, Florida 32824

and the mame of the initial registered agent of this corporation at that
address is Carlos Miranda. The principal office shall be the same.

ARTICLE VIT —- INITIAL BOARD OF DIRECTORS

This corporaticon shall have 3 Director initially. The
number of Directors may be increased or diminished from time to time in

such a manner as may be prescribed by the By-Laws but shall never be less
than one (1),

ARTICLE VIITI -~ INITIAL DIRECTORS

The name and street address of each of the members of the
initial Hoard of Directors of this corporation is:

NAME ADDRESS

PILAR RAVELO MERCHAN 12165 Delaware Wood Lane
Orlando, Florida 32824

LUIS FERNANDOD MERCHAN 12165 Delaware Wood Lane
Orlando, Florida 32824

CARLOS MIRANDA 3980 SW 153rd Avenue
Miramar, Florida 33027
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ARTICLES IX — INDEMNIFICATION

The corporaticn  shall indemnify and hold harmless each
perscn who shall serve at any time hereafter as a Director or officer of
the corporatian, and any person who serves at the reguest of this
corparation, as a director ov officer of any liabilities %o which such
person
shall become subject by reason of his having heretofore or hergafter being
a director or officer of the corporation, or by reason of any action
alleged to have been heretofore or hereafter taken or omitted by him as
such director or officer, and shall reimburse each such person for all

legal and wmther ewpenses provided that no  person shall be indemnified
against, =or be reimbursed for any expenses in incurrved in connection with
any claim oy liability as to which it shall be adjudged that such officer
or directar is liable for negligence or  willful misconduct in the

per formance of his duties.

The rights accruing to any persen under the foregoing
provisians shall not exclude any octher right to which he may he lawfully
entitled nor shall anything herein contained vestrict the right of the
corporation to idemnify or  rveimburse such peErson an  any proper case  even
though not specifically herein provided for.

N= contract or other transaction between this corporation
and any other corporation, and no act of this coarporation shall in any way
be efferted mr invalidated by the fact that any of the directors of  the
corporatinn are pecuniarily or otherwise interested in, or are directors
or officers of, such other corporation; any director individually, or
any firm of which any director may be a member, may be a party to, or may
be pecuniarily =r otherwise interested in, any contract or transaction of
the corporation, provided that he or such firm so  interested shall be
disclosed or shall be disclosed or shall have been  known to the Board  of
Directors of such members thereof as shall be present at any meeting of the
Board at which actimn upon any such contract or transaction shall be takeng
and ant director of the covrporation who is alsc a director or officer  of
such cther corporation or  is so interested may be counted in determining
the existence of a quorum at any meeting of the BHoard of Directors of the
corporation which shall authorize  any such contract or trapsaction, and
may vote thereat to authorize any such contract or transaction, with the
like force and effect as if he were not such director or of ficer of  such
ather corporation or not so interested.




ARTICLE X — REMOVAL OF DIRECTORS

Any Director ar the entire Board of Directors may be
removed, with or without cause, by a vote of the holders of a majority of
the shares then entitled to vote at an election of Directors, at a special
meeting of shareholders, called expressly for that purpose.

ARTICLE XI -~ INCORPORATORS

The name and street address of each subscriber of these
Articles aon Incorporation are:

NAME ADDRESS

PILAR RAVELO MERCHAN 12165 Delaware Wood Lane
Orlando, Florida 32824

LUIS FERNANDO MERCHAN 12165 Delaware Wood Lane
Orlando, Florida 32824

CARLOS MIRANDA 3980 SW 153rd Avenue
Miramar, Florida 33027

ARTICLE XII —~ BY LAWS

The power to adopt, alter, amend, or repeal By-Laws shall
be vested in the Board of Directors. By-Laws adopted by the Board of
Directors may be repealed or changed and new By-Laws may be adopted by the
shareholders, and the shareholders may prescribe in any By-Law made by

them such By-Law shall be altered, amended, or repealed by the Board of
Directors.

ARTIGLE XIIT ~ POWERS

This corporation shall have all the powers necessary or
convenient to effect its purposes as enumerated in  the Florida General
Corporation Act.

All corporate powers shall be exercised by or under the
authority of, and the business and affairs af this corporaticon shall be
managed under the divection of the Board of Directers.




ARTICLE XIV — AMENDMENT

These Articles of Incorporated may he amended in the manner
pravided by law. Every amendment shall be approved by the Board of
Dirvectors, proposed by  them to the stockhaolders and approved at a
stockholders meeting by m&jority of the stock entitled to vote thereon.

IN WITNESS WHEREODF, the undersigned subscribers have

executed these Articles of Incorporation this 14th day of March '
1997.

capaﬁ_{éaﬁé_&wgw Doathedin

Pilar Ravelo Merchan
Fresident

arnando Merchan
Vice Fresident

(L

Carlos Mira
Secretary

STATE OF FLORIDA
COLNTY OF Dane

BEFOFE ME, a Notary Public authorized to take acknowledgments in the state
and county set forth above, personally appeared PILAR RAVELOD MERCHAN, LUIS
FERNANDD MERCHAN and CARLOS MIRANDA known to me and known by me to be the
persons who  executed the foregoing Articles of Incorporation, and the

acknowledged befare me that they subscribed these Articles of
Incarporation.

IN WITNESS WHEREDF, I have hereunto set my hand and

affixed my official seal, in the state and county aforesaid, this 14th day
of March , 1997.

My Commissicon expires:

DT
.

h Manuel N.
Co .. £ FLORIDA
MY L'i):&;: L Gy

: Notary Public
‘“‘—4—'93-@‘_{.!“’“23 State of Flarida
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CERTIFICATION DESIGNATED PLACE OF BUSINESS OF DOMICILE FOR

THE SERVICES OF FROCESS WITHIN THIS STATE, NAMING ASENT URFON WHOM FROCESS
MARY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

Firat -~ That ALLCARE ORTHO-PROSTHETIC CENTER, Inc. desiring to arganize
under the laws of the State of Florida with 1its prinpcipal office, as
indicated in the Articles of Incorporation at City of Miami, County of
Dade, State of Florida has named CARLOS MIRANDA located at 3980 SW 153rd
Avenue, City of Miramar, County of Browavrd, State of Florida, as its
agent to accept services of process within this State.

ACKOWLEDGEMENT &

Having been named to accept service of process for the above
stated corporaticon, at place designated in this certificate, I hereby
accept te act in this capacity, and agree to comply with the provision of
sald Act relative to keeping open said office.

REGISTERED RAGENT

IN WITNESS WHEREDF, I have hereuntos set my hand and affixed
my official seal, in the state and country aforesaid, this 14th day of
March, 1997.

My Commission espires:

S IR
MAT o
NOTARY B Sinie I'P””A
CUM“EMn\h”fafﬂTww Manuel N. Alvafe:z
CSION EAL DEC. T, .
MY COMMISEL ranuel N. ALy

State of Florida




