1/09/98

fLORIDA.DIVISION OF CORPORATIONS 2:02 BPM
; PUBLIC ACCESS SYSTEM

| ELECTRONIC FILING COVER SHEET

A

{ ( (98000000596 0)))
TO: DIVISION OF CORPORATICONS

FROM: BROAD AND CABSEL

«  FAY #: {850)522-4001
! ACCTH: 076376001555

CONTACT: HEATHER ;| ELLIS

PHONE : (561)483-7?00 ~ FBX #: {561)483-7321

H

NaME: BARCN HEALTH CARE' SERVICES OF AMERICA, INC,

AUDIT NUMBER.....;HBBDOOOOOSBS

DOC TYPE....aue

. .. FLORIDA PROFIT CORPORATICON OR P.A.
CERT - OF STATUS- ? 0 PAGES YR
CERT. COPIES.....:0

DEL .METEOD. ..
H EST.CHARGE- v’
NOTE: PLEASE BRINT THIS!
AUDIT NUMEER ON THE

5
FAX

$70.00
PAGCE AND USE IT AS A COVER SHEET. TYPE THE FAX

TOP AND BOTTOM OF ALL FAGES CF THE DOCUMENT
** ENTER 'M' FOR MENU. ;*

ENTER SELECTION AND <CRp:
Alt-Z FOR HELP| IEM BEC'
|

| FDX | 38400 B71 | LoG OPEN | PRT OFF | LEXORI

i

P uﬂ{‘il_i‘
e
Q=

|

18
w8 ¢

 apmren W12 w30



JAN @9 ‘98 B4:4EPM BRéF!D AND CASSEL

=1 W@

98 JAN 12 AM &: 0y

' SECRETARY OF STATE
ARTICLES OF INCORPORATION  TALLAHASSEE, FLORIDA
: OF
BARON ;—IEAL'I‘H CARE SERVICES OF AMERICA, INC.

Pax Audit Number: | E98000000596 ¢

1

I, the undefsxg';led being of legal age and a natural person, do hereby subscribe
to, acknowledge and: file the following Articles of Incorporation for the purpose of
creating a corporatmh under the laws of the State of Flonda

r ~ARTICLE I
The name andinitial address of this Corporation shall be: BARON HEALTH
CARE SERVICES OF AMERICA, INC., 20423 Statz Road 7, Suite 277, Boca
Raton, PL, 33498, with the privilege of having its offices and branch offices at other
places within or wnliout the State of Florida.

ARTICLE II

This Corporation may engage in any activity or business permitted under the
laws of the State of Florida.

ARTICLE II

The total number of shares of all classes of capital stock which the Corporation
gshall have authority to issme is Twenty Thousand (20,000), conmsisting of Ten
Thousand (10,000) si]ares of Voting Common Stock with 4 par value of One Cent
($.01) per share (the "Voting, Common Stock"), and Ten Thousand (10,000) shares
of Non-Voting Cominon Stock with a par value of One’ Cent ($.01) per share (the
"Non-Voting Commen Stock™), (Voting Common Stock and Non-Voting Common
Stock being hereinafter referred to collectively as "Common Stock").
Notwithstanding the foregoing, when used herein the term "stockholder” shall refer
only to the owners of the Voting Common Stock.”

Jodi B. Laurencai, Bsquire
Florida Bar Numbgx 0860685
Bread and Caasel’

7777 Glades Road

Buite 200 :

Boca Raton, Florlr'i.da 33434
Talephéne: (561): 483~-7000

Fax Audit Numbem H98000000596 0




JAN P9 ‘98 B4:48PM BROAD AMD CASSEL. . . P.3

Fax Audit Number:_ HH8000000596 O

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitations or restrictions théreof in respect of each class
of capital stock of the Corporation. :

Except as otherwise provided herein, all of the shares of Voting Common Stock
and Non-Voting Common Stock will be identical in all respects and wili entitle the
holders thereof to the same rights and privileges.

1. Voting. The holders of the Voting Common Stock are entitled to one
vote for each share held at all meetings of stockholders (and written actions in lieu of
meetings). There shall be no cumulative voting. Except as otherwise expressly
required under the laws of the State of Florida, holders of shares of Non-Voting
Common Stock shall have no right {o vote on any matier submitted to a vote of the
stockholders of the Corporation and the consent of the; holders of shares of Non-
Voting Common Stock shall not be required for any action.

2. Dividends, Distributions, Stock Splits, ete. ‘Dividends may be declared
and paid on the Contmon Stock from fimds lawfully available therefor as and when
determined by the stockholders, Holders of shares of Voting Common Stock and
shares of Non-Voting Common Stock shall be entitled to share equally on a share-for-
share basis in all dividends payable on Common Stock, when, as, and if declared by
the directors of the Corporation, whether payable in cash, property or securities of
the Corporation; provided, however, that if dividends are declared on Common Stock
in shares of Common Stock, then dividends shall be declared which are payable at the
same rate on each type of Common Stock and the dividends on the shares of Voting
Common Stock shall be payable only in shares of Voting Common Stock and the
dividends on the shares of Non-Voting Common Stock shall be payable only in shares
of Non-Voting Common Stock. If at any time the Corporation determines to make
any othér distribution to holders of shares of Common Stock ot determines to offer
to repurchase or otherwise acquire any shares of Common Stock, any such
distribution or offet to repurchase or otherwise acquire any shares of Common Stock
shall be made on a hare-for-share basis or pro rata based on the total number of
shares of Common Stock outstanding, as the case may be.

Notwithstanding the foregoing provisions, the Corporation shall niot declare &
dividend payable on Common Stock and securities convertible into shares of Common
Stock unless the sechtities so distributed to holders of 'shares of Voting Common
Stock are convertible info shares of Voting Common Stock and the securities s0
distributed to holders of shares of Non-Voting Common Stock are convertible into
shares of Non-Voting Common Stock and all other terms and provisions of the
securities so distributed are identical in all respects. If at any time the Corporation

.B98000000596 0
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in aty manner subdivides splits or combines the outstanding shares of one type of
Common Stock, the butstanding shares of the other type.of Common Stock shall be
proportienately subd:'{wided, split or combined.

3. I_E.;gg;ga@gg Upon the dissolution or liquidation of the Corporation,
whether voluntary or involuntary, holders of Common Stock will be entitled to receive
all assets of the Cor@oration available for distribution to the holders thereof,

The considemﬁon for all of the said stock shall be payable in cash, property,
teal or personal, labor or services in lieu of cash, at a just valuation to be fixed by
the Board of Directots of this Corporation. :

i ARTICLE IV

This Corporat#on shall commence its existence immediately upon the filing of
these Articles of Incorporation and shall exist perpetually thereafter unless sooner
dissolved according to law.

ARTICLE V
The initial registered office of this Corporation is 7777 Glades Road, Suite 300,
Boca Raton, Florida; 33434, The initial registered agent at that address is Jodi B.
Laurence, Esq. ' :

ARTICLE VI

The Corporati£n shall ilave otie (1) director initially, ‘The name and address
of the first director(s) of the Corporation, who shall hold office for the first year or
until his: successor isj duly elected and qualified, are:

NAME ADDRESS
H

Kevin Roseff 20423 State Road 7, Suite 277
| Boca Raton, Fl 33498

ARTICLE VII

The name and address of the incorporator is: Jodi B. Laurence, Esq., 7777
Glades Road, Suite 300, Boca Raton, Florida 33434, '

MYBOOQO0O596
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E ARTICLE VI

No contract dr other tramsaction between this Corporation and any other
corporation, and no act of this Corporation, shall in any way be affected or
invelidated by the fact that any of the directors of this Corporation are pecuniarily or
otherwise interested in, or are directors or officers of, such other corporation. Any
director individially, or any firm of which any director may be a member, may be
a party to, or may, be pecuniarily or otherwise intefested in, amy contract Or
transaction of this Corporation, provided that the fact that he or such firm is so
interested shall be disclosed or shall have been known to the Board of Directors or
a majority thereof, and any director of this Corporation who is also a director or an

 officer of such othér corporation, or who is so interested, may be counted in
determining the existence of a quorum at any meeting of the Board of Directors of
his Corporation which shall authorize any such contract or transaction with like force
and effect as if he were not such a director or officer of such other corporation, or
not so interested. ‘

5 ARTICLE IX

[

The ptivate priaperty of the shareholders shall not be subject to payment of the
corporate debts to any extent.

ARTICLE X

This Corporat;on may indemnify and insure its officers and directors to the
fullest extent permit@d by law.

IN WITNES§ WHEREOF, I, the undersigned, being the incorporator
hereinbefore named,; for the purpose of forming a2 Corporation to do business both
within and without thie State of Florida, under the laws of Florida, make and file these
Articles of Incotpotdtion hereby declaring and certifying that the facts herein stated
are true, and herennto set my hand and seal this 9th day of January, 1998,

ot S,

<L73 Laurence, Incorporator
. H93000000595 0
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CERTIFICATE
FOR THE

DESIGNATING PLACE OF BUSINESS OR DOMICILE
SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of the State of Flotida, the following is submitted:

First - That MON HEALTH CARE SERVICES OF AMERICA, INC.,

desiring to organize :;under the laws of the State of Florida, has designated Jodi B.

Laurence, Esq., 7777 Glades Road, Suite 300, Boca Raton, Florida 33434 as the
}
place of business for'gthe service of process within this state.

Second -- Ths;tt the above Corporation has named Jodi B. Lanrence as its
statutors; registered agent

Having been famed the statutory agent of the aboye Corporation at the place

designated in this Certificate, 1 hereby accept the same and agree to act in this
capacity, and agree ;p comply with the provisions of Florida law relative to keeping
the registered office ppen

Dated this 9th§day of Jamuary, 1998.

. ¥'B. Laurence, Esq.
@%ﬁewﬂ Agent
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