Eunore
Mipowe EAs?

ALMATY MADRID DANGROK SUITE 1600 g RoTa A u:mr.o ty
: OARGELONA  mOBCOW oo BARNETT TOWER BUERGS ARES  NOWTERREY  BANTAGG
- PAR I CARACAS
- BRUBSTLE  mRAGUE vona Kowa 701 BRICKELL AVENUE Gucago PO MTS  vomowro
. L{
- o™ ane" tLbouAE MIAMI, FLORIDA 33131- 2827 iris a0 T wABaaTON. OC
r T
. s A bt Sl TELEPHONE [205) 7898900
KIEV WARBAW TAIPCI
LAUBANNE  ZURICH tokTO CABLE ABOGADOMIA - TELEX 592386
: ronoen FACSIMILE 1305) 789-8953
; MICHAEL H HOFFM AN
{305) 769-8%42
- - 23 7B ——!
July 24, 1997 SO000022 Y
v 07/55737--D 1044004
kw70, 00wk (0, O
COL BY FEDERAL EXFPRESS

Florida Department of State
Division of Corporations
409 E. Gaines Streat
Tallahassee, Florida 32399

C Re:  Medicorp Acquisition Corp.

Dear Sir or Madam:

Enclosed are twao copies of the Articles of Incorporation for Medicorp Acquisition Corp.,
along with our check in the amount of $70.00 for the filing fee. Please stamp and return to me a

copy of the Articles of Incorporation in the self-addressed, stamped envelope which | have
provided for your convenience.

."' Sincerely,
fon Michael H, Hoffman f? j
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ARTICLES OF INCORPORATION
OF

MEDICORP ACQUISITION CORP.

ARTICLE!
NAME

The name of this Corporation is Medicorp Acquisition Corp. (hereinafter called the "Corporation™.
The address of the principal office and the mailing address of the Corporation is 204 S. Biscayne Avenue,
Miami, Florida 33131.
ARTICLE il
NATURE OF BUSINESS

This Corporation is being formed for the following purposes:

A To engage in any and all lawful business or activity permitted under the laws of the United
States and the State of Florida.

B. To generally have and exercise all powers, rights and privileges necessary and incident to
carrying out properly the objects herein mentioned.

C. To do anything and everything necessary, suitable, convenient or proper for the
accomplishment of any of the purposes or the attainment of any or all of the objects hereinbefore enumerated

or incidental to the purposes and powers of this Corporation or which at any time appear conductive thereto
or expedient.

ARTICLE llI
CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this Corporation shall have
authority to issue is 25,000,000, consisting of (i} 20,000,000 shares of common stock, par value $0.01 per
share (the "Common Stock"), and (i) 5,000,000 shares of preferred stock, par value $0.01 per share (the

“Preferred Stock"). The designations and the preferences, limitations and relative rights of the Preferred
Stock and the Common Steck of the Carporation are as follows:

A PROVISIONS RELATING TO THE PREFERRED STOCK

1. The Preferred Stock may bo issued from time to time in one or more classes or series,
the shares of each class or series to have such designations and powers, preferences and rights, and
qualifications, limitations and restrictions thereof as are stated and expressed herein and in the resolution or

resolutions providing for the issue of such class or serles adopted by the Board of Directors (the "Board") as
hereinafter prescribad.

2. Authority Is hereby expressly granted to and vested In the Board to authorize the
issuance of the Preferred Stock from time to tima in one or more classas or series, to determine and take




necessary praceedings fully to effect the issuance and redemption of any such Preferred Stock, and, with
respect to each class or series of the Preferred Stock, to fix and state by the resolution or resolutions from
time to time adopted providing for the issuance thereof the following:

{a) whether or not the class or series s to have voting rights, full or limited, or is to be
without voting rights;

(b) the number of shares to constitute the class or series and the designations thereof,

(c} the preferences and relative, participating, optional or other special rights, if any, and the
qualifications, limitations or restrictions thereof, if any, with respect to any class or series;

{d) whether or not the shares of any class or series shall be redeemable, and, if
redeemable, the redemption price or prices, the time or times at which and the terms and conditions upon
which such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for retirement, and if
such retirement or sinking fund or funds be established, the annual amount thereof and the terms and
provisions relative to the operation thereof,

{f} the dividend rate, whether dividends are payable in cash, stock of the Corporation, or
other property, the conditions upon which and the times when such dividends are payable, the preference to
or the relation to the payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be cumulative or noncumulative, and, if cumulative, the date or dates from
which such dividends shall accumulate;

{g) the preferences, if any, and the amounts thereof which the holders of any class or series
thereot shall be entitled to receive upon the voluntary or involuntary dissolution of, or upon any distribution of
the assets of, the Corporation;

(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any cther class or classes or of any other series of the same or any other
class or classes of stock of the Corporation and the conversion price or prices or ratio or ratios or the rate or
rates at which such conversion or exchange may be made, with such adjustments, if any, as shall be stated
and expressed or provided for in such resolution or resolutions; and

{i} such other special rights and protective provisions with respect to any class or series as
the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any other
series thereof in any or all of the foregoing respects. The Board may increase the number of shares of the
Preferred Stock designated for any existing class or series by a resolution adding to such class or series
authorized and unissued shares of the Preferred Stock not designated for any other class or series. The
Board may decrease the number of shares of the Preferred Stock designated for any existing class or series
by a resolution, subtracting from such series unissued shares of the Preferred Stock designated for such

class or series, and the shares so subtracted shall become authorized, unissued and undesignated shares of
the Preferred Stock.




PROVISIONS RELATING TO THE COMMON STOCK

1. Except as otherwise required by law or as may be provided by the resolutions of the
Board authorizing the issuance of any class or series of Preferred Stock, as hereinabove provided, all rights
to vote and all voting power shall be vested exclusively in the holders of the Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of the Common
Stock shall be entitled to receive when, as and if declared by the Board, out of funds legally available
therefor, dividends payabile in cash, stock or otherwise.

3. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock shall have been paid in full the amounts to which
they shall be entilled (if any) or a sum sufficient for such payment in ful shall have been set aside, the
remaining net assets of the Corporation shall be distributed pro rata to the holders of the Common Stock in
accordance with their respective rights and interests to the exclusion of the holders of the Preferred Stock.

C. GENERAL PROVISIONS

1. Except as may be provided by the resolutions of the Board authorizing the issuance of
any class or series of Preferred Stock, as hereinabove provided, cumulative voling by any shareholder is
hereby expressly denied.

2. No shareholder of the Corporation shall have, by reason of its holding shares of any
class or series of stock of the Corporation, any preemptive or preferential rights to purchase or subscribe for
any other shares of any class or series of the Corporation now or hereafter to be authorized, and any other
equity securities, or any notes, debentures, warrants, bonds, ar other securities convertible into or carrying

cptions or warrants to purchase shares of any class, now or hereafter to be authcrized, whether or not the

issuance of any such shares, or such notes, debentures, bonds or other securities would adversely affect the
dividend, voting or other rights of such shareholder.

ARTICLE IV

TERM OF EXISTENCE

This Corperation shall have perpetual existence unless sooner dissolved in accordance with the laws
of the State of Florida. The date cn which corporate existence shall begin is the date on which these Articles
of Incorporation are filed with the Secretary of State of the State of Florida.

ARTICLE V

INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is 701 Brickell Avenue, Suite

1600, Miami, Florida 33131-2827, and the name of the initial registered agent of this Corperation at that
address is Andrew Hulsh.




ARTICLE VI
NUMBER AND TERM OF DIRECTORS

The Corporation's Board shall consist of not less than three directors, with the exact number to be
fixed from time to time by resolution of the Board, The number of directors may be decreased at any time
and from time to time by a majorily of the directors then in office, but anly to eliminate vacancies existing by
reason of the death, resignation, removal or expiration of the term of one or more directors. No decrease in
the number of directors shall have the effect of shortening the term of any incumbent director. The names of
the initial directors of this Corporation are Jay Haft, John Abeles and Joel Kantor,

ARTICLE VI

INDEMNIFICATION

This Corporation shall indemnify any and all ef its directors, officers, employees or agents or former
directors, officers, employees or agents or any person or persons wha may have served at its request as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or cther enterprise
in which it owns shares of capital stock or of which it is a creditor, to the full extent permitted by law In
existence now or hereafter. Said indemnification shall include, but not be fimited to, the expenses, including
the cost of any judgments, fines, settlements and counsel's fees, actually and necessarily paid or incurred in
connection with any action, suit or proceedings, whether civil, criminal, administrative or investigative, and
any appeals thereof, to which any such person or his legal representative may be made a party or may be
threatened to be made a party, by reason of his being or having been a director, officer, employee or agent
as herein provided. The foregoing right of indemnification shall not be exclusive of any other rights to which

any director, officer, employee or agent may be entitled as a matter of law or which he may be lawfully
granted.

ARTICLE Vill

AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

This Corporation reserves the right to amend or repeal any provisions contalned in these Articles of
Incarporation or any amendments hereto and any right conferred upon the shareholders is subject to this
reservation. Further, the power to adopt, alter, amend or repeal the Bylaws shall be vested in the Board of

Directors of this Corporation.
ARTICLE IX
INCORPORATOR
The name and addrass of the person signing these Articles of Incorporation Is:
Michael H. Hoffman

701 Brickell Avenue, Suite 1600
Miaml, Florida 33131-2827




IN WITNESS WHEREOF, the undersigned incorporator has executed these Asticles of Incarporation on
this 24th day of July, 1997,

7 uball Hefs

Michael H. Hoffman




ACKNOWLEDGMENT OF REGISTERED AGENT

The undersigned, having besn named as Registered Agent for Medicorp Acquisition Corp., at the place
designated in these Articles of Incorporation, hereby agrees to act in such capacily and to comply with the

provisions of law in relation thereto.

Andrew Hulsh
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