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ARTICLES OF MERGER =5 B =2
o o §
L 44] —
oF o , M
DATA RESOURCE GONSULTING, INC., T 2
a Fiorida corporation o )
g% =
INTO ST
UNIVERSAL HEALTHCARE MANAGEMENT SYSTEMS, INC., °
a Floritda corporation

Pursuarnt to Section 807.1101 and 607.1108 of the Florida Business Gorporation
Act, the undersigned corporations adopt the following Adicles of Merger for the
purpeses of merging DATA BESOURCE CONSULTING, INC. Into UNIVERSAL
HEALTHCARE MANAGEMENT SYSTEMS, INC.:

FIRST: The Plan of Merger attached hetelo as Exhibit A was adopted by
the board of directers and shareholders of DATA RESQURGE GCONSULTING, INC.
pursuant to & unanimaeus action by written consent of sharehoiders and direciors in
accordance with Sections 607.0821 and 607.0704 of the Florida Business Corporations

Act ("Merging Corporation”), on the 7th day of A, 2008, and was adopted by the
board of directors of UNIWERSAL HEALTHCARE MANAGEMENT BYSTEMS, INC., a
Florida corporatioh, pursuant to unanimous actions by written consent of directors in
accordancs with Section 607.08210f the Florida Business Corporations Act {"Surviving
Comporation™), an the 11th day of Aprl, 2005. Shareholder approval of the Surviving
Corporation was nof required.

SECOND: The Merger is effective at 12:01 A.M. on Agril 1, 2005 or the time of
filing of these Articles of Manger, whichaver shall be later {("Effective Date"},

THIRL: As pravided in the Plan of Merger, the following actions will occur;

{8) The Merging Corporalion shall merge with and into the Surviving
Corporation. The separate existence of the Merging Corporation shall cease,  All
properties, franchises and rights belonging to the Merging Corporation, by virtue of the
Merger and without further act or deed, shall be deemed o ba vested in the Surviving
Gorparation, which shall thencefortn be responsible for all the liabilities and obligations
of each corporation.

Prepared by
Michael T. Cronin, Esquire

Jahnson, Blakaly, Pepe. Boker,
Ruppel & Bums, P.A,
811 Chestnut Streat

Clearwater, Flotida 23756
Bar Mo, 0408841

(313} 481-1818
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{b) Tha Asiicles of Incorporation and Bylaws of the Surviving
Corporation, as in effect immedistely prior to the Effective Date, shall thereafter
continue in full force and effect as the Articles of Incorporation and Bylaws of the
Surviving Gorporatian until altered or amended as provided thergin or by law.

{c} The gurently Issued and outstanding shsates of cormmon shoek of
tha Surviving Corporation isaued to the shareholders of the Surviving Gorparation prior
1o the Merger shall remain as the iasued and oculsianding shares of common stock of
the Burviving Corporation after the Merger. The sharehciders of the Merging
Cormporation shall be eniitled to recelve an aggregate of 24,207,673 shares of the
Surviving Corporatlon, which would represent 82.5% of the outstanding shares of the
Sunviving GCorporation after the Merger, subject to adjustment as set farth in Section 3.8
of the Merger Agreement and Plan of Reorganization, by and between the Merging
Corporation and Surviving Gorporation.

{(d} Each share of Commen Stock of the Marging Corporation issued
and outstanding immediately prior {o the Effective Date shall be canceled.

These Articles of Merger and the Agreement and Plan of Merger were duly
authorized in accordance with the provisions of Chapter 807, Florida Stafules.

IN WITNESS WHEREQF, each of the undersignad has caused thege Aticles of
Merger 12 be signed in this corparata name on the 20th day of April, 2003,

SURVIVING CORPORATION:

DATA RESOURCE: CONSULTING, ING.,
a Florida corporation -

By:
Print Name: Laura A. Bettarly
Title: President

#34Z654 v1 - DATA RESOURCR Afticles of Marger
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in full force and effact: as the Arficies of Incorporation and Bylaws of tha Surviving
Corporation until altered or amended as provided therairs or by igw.

{¢) The currently issued and outstanding sh of commaon stock of
the Surviving Corporation issued to the sharsholdars of the Supviving Corporation prior
to the Merger shall remain as the issued and outstanging shares of commen stack of the
Surviving Corporation after the Merger, Tha shareholders of the Merging Corporation
shall be entitied to receive an aggregate of 21,287,573 shares of the Surviving
Corporation, which would represent 82.6% of the outstanding |shares of the Surviving
Corporation sfter the Merger, subject to adjustment as set foith in Section 3.8 of the
Merger Agreemant and Plan of Reorganization, by and|between the Merging
Corporation and Surviving Corporation.

{d) Each share of Common Stock of the Merging Corporation Issued
and outstanding immediately pricr to the Effective Date shall be pancelad,

These Articias of Merger and the Agresmant and Plgn of Merger wera duly
autharized in accordanceg with the provisions of Chapter 807, Figiida Statutes.

IN WITNESS WHEREQF, sach of the undersigned has
Merger to be signed in this corporata name on the gii day of Agril, 2005.

SLIRVIVING CORFORATION

UNWERSAL HEALTHCARE
SYSTEMS, INC., a Florida cofporation

By:
Print Name: Kenneth N. Hankin
Title: Presidant

MERGING CORPORATION:

DATA RESOURCE CONSULTING, INC,,
a Florida corporation

By: 949(%—4&‘(‘

Print Name: L&ura-A. Bty
Title: President

#MU2BE4 VY - DATA RESOURCE Arlicles of Merger
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PLAN OF MERGER

1. Names of Merging Corporations: DATA RESOURGCE CONSULTING,
INC. ("Data Resource"), a Florida comoration, shall be merged with and into
UNIVERSAL HEALTHCARE MANAGEMENT SYSTEMS, INC. ("Universal"), a Florida
corporation,

y4 Terms and Conditions of the Proposed Merger

2.1 The Merger: The merger of Data Resource Iinto Universal {the
"Merger"y shall occur at the Effective Time, as defined bslow, at which time the
separate existence of Data Resource shall cease. Universal shall be the surviving
corporation (the "Surviving Corpotation”) and its corporate existence, with all of its
purposes, powets and objects, shalf continue unaffectad and unimpaired by the Merger.
(Data Resource and Universal are hereinafter sometimes colleciively referred to as the
"Constituent Corporations.”)

2.2 The Surviving Corporation: The Surviving Corporation, without
any further act or deed, shall (a} have the purposes and possess all the rights,
privileges, immunities, powers, franchises and authority, both public and private, and be
subject o all the restrictions, disabilities, duties and fiabiliies of the Constituent
Corporations, and neither the rights of ¢reditors nor any liens upon the property of
either the Constituent Corporations shall be impaired by the Merger; (b) be vested with
all the asseis and property, whather real, personal or mixed, and every interest therain,
wherever located, belonging to each of the Constituent Corporations; and (c) be liable
for all of the obligations and liabilities of each Constituent Corporation existing
immediately prior to the Effective Time. The fitle to any real estale or any interest
therein vested in either of the Constituent Corporations shall not revert or in any way be
irmpaired by reason of the Merger.

2.3 Articles of Incorporation: The Articles of [ncorporation of
Universal as in effect immediately prior to the Effective Time, shall be the Articles of
incorporation of the Surviving Corporation until the same shall thereafter be ailtered,
amended or repealed in accordance with the Florida Business Gorporation Act
("FBCA").

24 By-laws: The By-Laws of Universal as in effect immediately prior
to the Effective Time shalt be the By-Laws of the Surviving Corporation until such shall
thereafter be aliered, amended or repealed In the manner provided for in such By-Laws
and in accordance with FBCA.
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2.5 Directors and Officers: The Board of Directors of the Surviving
Corporation shall consist of Roberi J. Cefail, Laura A. Bettarly and Kenvatta A. Cefail
and the officars of the Surviving Corporaticn shall be as follows:

Officers

President and Laura A. Betterly
Chief Executive Oifficer 208 South Myrtle Avenue
Clearwater, FL. 33756
Secretary/Treasurer Linda Batdorf
205 South Myrile Avenue
Clearwatar, FL. 33756
Vice President Robert J. Cefail

205 South Myrtle Avenue
Clearwater, FL 33756

until their successors are elected and qualified.

3. Manner and Basis of Converting Shares: The 500 shares of Gommon
8Btock of Data Rasource issued and oultstanding immediately prior to the Effective Date

shall be convertad into an aggregate of 21,297,573 Universal shares, which represents

82.5% of the Universal shares outstanding after thae Merger, subject o adjustment as
provided in Section 3.8 of the Merger Agreement and Plan of Reorganization betwesan
the parties. Accordingly, each Data Resource share is convertible into 42,595,148
Lniversal shares, subject to adjustment as provided in Section 3.8 of the Merger
Agreement and Plan of Reorganization between the parties. The Merging Corporation
shall merge with and into the Surviving Corporation. The separate existence of the
Merging Corporation shall cease. All propetties, franchises and rights belonging to the
Merging Corporation, by virtue of the Mearger and without further act or deed, shaill be
deemed to be vesied in the Surviving Corporation, which shall thenceforth be
responsibie for all the liabililies and obligations of each corporation.

4, Effective Time of the Merger: The Merger shall become effective at the

later of 12:01 AM. on Aprl 1, 2005 or the time of the fiing of the Aricles of Merger
whichever is later (the "Effective Time").

#342665 v} - DATA RESOURCE.Plan of Merger



