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ARTICLES OF MERGER
OF

MEDICORE, INC.
(A Flotida Corporation)}

WITH AND INTO

DIALYSIS CORPORATION OF AMERICA
(A. Florida Corporation)

The following articles of metger are gubmitted in accordance with the Florida Business

Corporation Act {the “Florida Statutes™), pursuant to Section 607.1105 of the Florida
Statutes,

FIRST: The name and jurisdiction of the surviving corporation is:

usiadict
DIALYSIS CORPORATION OF AMERICA Florida
e
SECOND: The name and jurisdiction of the merging corporation is: g <~
Name Jurisdiction S I
- RERE
MEDICORE, INC. Florida I
= F g
THIRD: The Plan of Merger is attached. 25 e ©
IR e

FOURTH: The merger shall become effective on the date these Articles of Merger are
filed with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the shareholders of the surviving
corporation on September 21, 2005, ,

SIXTH: The Plan of Merger was adopted by the shareholders of the merging
corporation on September 21, 2005.
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SEVENTH: The signatwze of an officer of each of the congtituent corporations to the

raerger is et forth below:
Corporation Sigpature of Officer Name and Title
Dialysis Corporation of America han W, Byerstt,
President and Chief
Bxequtive Officer
Medicore, Inc. ( - _...-/ Thomas K. Langbein,
— N
President and Chief
Exstutive Officer
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PLAN OF MERGER

OF

MEDICORE, INC.
(A Florida Corpozation)

WITH AND INTO

DIALYSIS CORPORATION OF AMERICA
{A Florida Corporation}

The following plan of merger is submitted in compliance with Section 607.1101 of the
Florida Business Corporation Act {the “Florida Statutes™), and in accordance with the
laws of any other applicable jurisdiction of incorporation.

FIRST: The name and jurisdiction of the surviving corporation is:
Name Jurigdiction
DIALYSIS CORPORATION OF AMERICA. Florida

SECOND: The name end jurisdiction of the merging corporation is:

Yarisdicti
MEDICORE, INC. Florida
THIRD: The terins and conditions of the merger are as follows:

Upon the date of filing with the Department of State of the State of Florida (the
“Effective Date™) of the Articles of Mexger of which this Plan of Merger forms a part,
MEDICORE, INC., a Florida corporation. (“"MEDICORE™), shall be merged with and
into DIALYSIS CORPORTAION OF AMERICA, 2 Florida corporation (“TDCA™).
MEDICORE and DCA are sometizes hercinafter referred to as the “Copstituent
Corporations.” Upon the Effective Date, DCA, as the surviving corporation, shal]
continue its corporate existence under the laws of the State of Florida and the separate
existenoe and corporsie organization of MEDICORE sball be terminated and shali cease.

The Articles of Incorporation (*Charter”) and Bylaws of DCA in existence =t the
Effective Date shall continue in full force end effect as the Charter and Bylaws of the
surviving corporarion, and such Charter and Bylaws are not being amended in connection
with the merger of MEDICORE with and into DCA.
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Except with xespect to cerinin Operating expenses and other obligations of MEDICORE,
which MEDICORE shall have discharged in full, to the satisfaction of DCA, prior to the
filing of the Articles of Merger (the “Discharged Obligations™), npon the Effective Date,
DCA shall succeed to and possess all of the assets of MEDICORE including, without
Jimitation, (i) title to all real estate and other property, or any interest therein vesting in
DCA without reversion or impairmoent, {it) all cash of MEDICORE, inclusive of the
forgiveness of all debt obligations owing from DCA to MEDICORE, (ili) royalty
proceeds due and owing to MEDICORE, (iv) continuing operations of the medical
products division of MEDICORE, (v) MEDICORE's investments in two affiliated linux-
based development companies, and (vi) tax benefits of net operating loss carryforwards.

Upon the Effective Date, DCA shall be responsible and lisble for all of the liabilities and
obligations of the Constituent Corporations, except with respect to the Discharged
Obligations of MEDICORE which have been discharged in full by MEDCORE to the
satisfaction of DCA prior to the filing of the Articles of Merger of which this Plan of
Merger forms a part,

Any claim existing or action or proceeding pending by or against any of the Constituent
Corporations may be continued as if the merger did not ocenr or DCA, as the surviving
corporation, may he substitited in the proceeding for MEDICORE which shall have
ceasged its existence upon the Effective Date.

Neither the rights of creditors nor the any liens upon the property of any Constituent
Corporation to the merger shall be impaired by the merger.

FOURTH: The manner aud basis of convertlug the shares of each corporation into
shares, obligations, or other securities of the surviving corporation or any othey
corporation or, in whole or In part, into cash or other property and the manner and basis
of converting rights to acquire shares of each corporation ixto rights to acquire shares,
obligations, or other securities of the surviving or any other corporation or, in whole or in
part, indo cash or other property ate as follows:

Upon the Effective Date of the merger, by virtue of the merger and without any firrther
action cn the part of either of the Constituent Corporations, all of the outstanding
commen shares of MEDICORE (which shall be the only securities of MEDICORE
outstanding at the Effective Daic), shall be deemed cancelled and, subject to dissenter’s
rights of appraisal discussed below, each common share of MEDICORE outstanding at
the Effective Date shall be converted into the right to receive .68 of a filly paid and
nonassessable common share of DCA, .01 par value per share, pursuant to the
Agrecment and Plan of Merger entered into between the Constituent Corporations as of
June 2, 2005. Simultanecusty with and as a direct consequence of the merger and
MEDICORE’s cessation of existence, upon the Effective Date of the merger the
4,821,244 common shares of DCA which had been owned by MEDICORE prior to the
merget, shall be retired and retumed to DCA’s authorized and unissued eapital stock.
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MEDICORE sharcholders that have timely and properly dissented from the merger and
exercised their rights of appraisal in accordapce with Sections 607.1301 ef sey. of the
Florida Statutes, may elect to receive the fair value (subject to certain conditions) of their
MEDICORE common shares a3 of the day preceding the Effective Date of the merger.
To the extent that shargholders of MEDICORE, time]y and properly exercise their
dissenters’ rights of appraisal, DCA as the surviving corporation after the merger, shall
proceed in accordance with the requirements of Sections 607.1301 et seq. of the Florida
Statutes, with respect to such exercised appraisal rights of MEDICORE shatebolders.

FIFTH: Other provisions, if any relating to the mergen:

None
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