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NATIONAL HEALTH OF HIALEAH, INC.

ARTICLE | - NAME

The name of this Corporation is NATIONAL HEALTH OF HIALEAH, INC. and its

address is 7950 N.W. 53rd Street, Suite 210, Miami, FL. 33166.

ARTICLE Il - DURATION

This Corporalion shall have perpetual existence.

ARTICLE Ill - PURPOSE

This Corporation may engage in any activity or business permitled under the laws

of the United States and of the State of Florida.

ARTICLE IV - CAPITAL STOCK

This Corporation is authorized to issue 1,000 shares of $.001 par value common

stock, which shall be designated "Common Shares.”

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The name of the initial registered agent of this Corporation is Corporation Company
of Miami, and its address is 201 S. Biscayne Boulevard, 1600 Miami Center, Miami,

Florida 33131,




ARTICLE VI - INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1) Director initially. The number of Direclors may
be increased or decreased trom time to time by the Bylaws but shall never be less than

one (1). The name and address of the initial Direclor of this Corporation Is:

NAME ADDRESS
OSVALDO MARTINEZ 7950 N.W. 53rd Streel,
Suite 210

Miami, FL 33166

ARTICLE VIl - BYLAWS

The Bylaws of this Corporation may be adopted, altered, amended or repealed by

either the Shareholders or Directors.

ARTICLE Vil - INDEMNIFICATION

This Corporation shall indemnify any Officer or Director, or any former Officer or

Director, to the full extent permitted by law.

ARTICLE IX - INCORPORATOR

The name the person signing these Arlicles is Alired G. Smith, and his address is

201 S. Biscayne Boulevard, 1600 Miami Center, Miami, FL 33131.




ARTICLE X - AMENDMENT

This Corporation reserves the right to amend or repeal any provisions contained
in these Arlicles of Incorporation, in accordance with the provisions of the Florida

Business Corporalion Act.

N WITNESS WHEREOF, the undersigned has executed these Aricles of

incorporation this §f£ day of April, 1995.

A~

Alirad @ ‘Smith, Incofb’o‘;élor

ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V OF THESE
ARTICLES OF INCORPORATION, THE UNDERSIGNED CORPORATION HEREBY
AGREES TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF ITS DUTIES.

DATED THIS 3~(DAY OF APRIL, 1995,
CORPORATION COMPANY OF MIAMI

By { ﬁ ZQ/M—MA-‘%/
AgSisfant Seéretary” A/
for CORPORATION ng? NY OF MIAM
(Registered Agent)
S5\ B Zance-c g

MIAMI 360682.1 . JBZ
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ARTICLES OF INCORPORATION OF

NATIONAL HEALTH OF HIALEAH, INC.

Pursuant to the provision of Section 607.1006 of the Florida
Business Corporation Act, the undersigned corporation adopts the
following Articles of Amendment to its Articles of Incorporation:

1. The name of the corporation is NATIONAL HEALTH OF
HIALEAH, INC. (the "Corporation").

2. The following amendment of the Articles of Incorporation
was agreed to and adopted by the sole director and shareholder of
the Corporation on the iggz day of July, 1985, in the manner
prescribed by Section 607.1003 of the Florida Business Corporation
Act:

ARTICLE I of the Articles of Incorporation of the Corporation
shall be amended to read as follows:

"ARTICLE I
The name of the Corporation shall be NATIONAL HEALTH

ADMINISTRATORS, INC., and its address shall be 7950 N.W. 53rd
Street, Suite 210, Miami, Florida 33166."

Dated: 7/28 l ay: NATIONAL HEALTH OF HIALEAH, INC.,
a Florida corporation

o (VAL

Osdaﬂﬁb Martiné2, President

MIAZS 3175.1 - JBZ
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HAHE: NATIONAL HEALTH ADNMINISTRATORS
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ARTICLES OF AMENDMENT
TO

—f
ARTICLES OF INCORPORATION OF FR
> 5 e
NATIONAL HEALTH ADMINISTRATORS, INC, == = B
l oo L
S = it
The Name of the corporation is National Health Administraters, Inc. r?;; : et
E; t.
I~

Article VII of the Anticles of Incorporation of the Corporation is hereby repealed in its
entirety and replaced with the following Article VIII:

ARTICLE VIII - INDEMNIFICATION

The Corporation shall indemnify any officer or dircctor or former officer or director as
permitted in the Amended and Restated Bylaws of the Corporation.

The foregoing Amendment was adopted pursuant to Sections 607.0821 and 607.0704 of
the Florida Business Corporation Act by the joint written consent of the sole member of the

board of directors and sole sharcholder of the Corporation dated as of the /04 day of
)y we mtoee 1995, The number of votes cast for the amendment was sufficient for

approval by the sharcholders.

N WITNESS WHEREOF, NATIONAL HEALTH ADMINISTRATORS, INC. hai
caused these Articles of Amendment to be executed as of the /&%%_ day of £ /&€

1995.

NATIONAL HEALTH ADMINISTRATORS, INC.

o (A

QOsvaldo S. Martinez, President

MIA9510/9086-1
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NAT!ONAL HEALTH ADMINISTRATORS, INC. (?p%\ )
—
()
7

The name of the corporation is National Health Administrators, Inc. (the
“Corporation”).

.

Article | of the Articles of Incorporation of the Corporation is hereby amended
to read in its entirety as follows:;

ARTICLE 1 - NAME

The name of the corporation is CareMed Health Administrator’s, Inc. (hereinafter
called the “Corporation”}.

This Amendment was adopted pursuant to Sections 607.0821 and 607.0704
of the Florida Business Corporation Act by the written consent of the members of the
board of directors of the Corporation dated as of July 17, 1996 and by the written
consent of the sole holder of all of the outstanding shares of common stock of the
Corporation dated as of July 17, 1996. The number of votes cast for the amendment
was sufficient for approval by the sole shareholder.

IN WITNESS WHEREOQF, National Health Administrators, Inc. has caused
these Articles of Amendment to be executed as of the 17th day of July, 1996.

National Health Administrators, Inc.

A
Bv:l( SaK

S President
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NATIONAL CARE CENTERS OF -
KENDALL, INC.
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ARTICLES OF MERGER
Merger Sheet

S R I B L B

MERGING:

NATIONAL CARE CENTERS OF KENDALL, INC, A FLORIDA

CORPORATION, P36000055498

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Fiorida corporation,
P95000026997

File date: December 30, 1996
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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NATICNAL CARE CENTERS OF KENDALL, INC.
{a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. National Care Centers of Kendall, Inc., a Florida corporation (“Merging
Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator’s, Inc., a
Florida corporation, (the “Parent”), shall be merged with and into the Parent, which shall
be the surviving corporation (the *Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Kendall, Inc shall be merged with and into the Parent (the “Merger”) was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1996. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the "Effective Date”).

4. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”).

A The name of the parent corporation is CareMed Health
Administrator's, Inc. and the name of the subsidiary corporation is National Care Centers
of Kendall, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Kerdall, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parentor any other




in conversion of Parent’s Merging Subsidiary common stock. Therefore, upon the
Effective Date of the Merger, without any further action on the part of any party, each
issued and outstanding share of the common stock of the Merging Subsidiary shall be
canceled. Share certificates which, prior to the Effective Date, represented shares of
common stock of the Merging Subsidiary shall be deemed canceled as of the Effective
Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 2.7th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December £, 1996,

NATIONAL CARE CENTERS OF KENDALL, INC.

By: W&

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By:

Name: Osvaldo S. Martinez
Title: President
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ARTICLES OF MERGER
Mergcr Sheet

MERGING:

CAREMED MEDICAL GROUP OF PINE ISLAND, INC.,, A FLORIDA

CORPORATION, P96000087089

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC.,, a Florida corporation,-
P95000026997

File date: December 30, 1996

Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.50
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CAREMED MEDICAL GROUP OF PINE ISLAND, INC.
{(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of Pine Island, Inc., a Florida corporation ("Merging
Subsidiary™), and a wholly-owned subsidiary of CareMed Health Administrator’s, Inc., a
Florida corporation, (the “Parent”), shall be merged with and into the Parent, which shall
be the surviving corporation (the “Surviving Corporation®).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of Pine Island, Inc. shall be merged with and into the Parent (the “Merger”)
was adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of
Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December 27,
1996, No approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Fiorida,
whichever is later (the “Effective Datg”).

4. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger"}:

A The name of the parent corporation is CareMed Health Admnistrator’s,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of Pine Island,
Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Pine Island, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole sharehoider of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock, or
other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled, Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996.

CAREMED MEDICAL GROUP OF PINE ISLAND, INC.
By:

Name: OsVvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC,

By: r .
Names Ofvaldo 3. Martinez
Title: President
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ARTICLES OF MERGER
Merger Sheet

MERGING:

NATIONAL CARE CENTERS OF DELGADILLO, INC., A FLORIDA
CORPORATION, P96000055481 .

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P85000026997
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NATIONAL CARE CENTERS OF DELGADILLO, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
{(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. National Care Centers of Delgadillo, Inc., a Florida corporation (“Merging
Subsidiary”), and a wholiy-owned subsidiary of CareMed Health Administrator’s, Inc., a
Florida corporation, (the “Parent”), shall be merged with and into the Parent, which shall
be the surviving corporation (the “Surviving Corpuration®).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Delgadillo, Inc shall be merged with and into the Parent (the “Merger”) was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1986. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florirs,
whichever is later (the “Effective Date”).

4, The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”):

A The name of the parent corporation is CareMed Health
Administrator’s, Inc. and the name of the subsidiary corporation is National Care Centers
of Delgadillo, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Delgadillo, inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary chall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996,

NATIONAL CARE CENTERS OF DELGADILLO, INC.

By: W(Q—”‘

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

o GO

Name: Osvaldo S. Martinez
Title: President
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NATIONAL CARE CENTERS OF ALLAPATAH, INC.
{a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. National Care Centers of Allapatah, Inc., a Florida corporation (“Merging
Subsidiary”), and a wholly-owned subsidiary of CareMed i{ealth Administrator's, Inc., a
Florida corporation, (the “Parent”}, shall be merged with and into the Parent, which shall
be the surviving corporation (the *Surviving Corporation”).

2. The Pian of Merger (as hereinafter defined) pursuant to which National Care
Centers of Allapatah, Inc shall be merged with and into the Parent (the “Merger”) was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1996. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger"):

A The name of the parent corporation is CareMed Health
Admunistrator’s, Inc. and the name of the subsidiary corporation is National Care Centers
of Allapatah, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Allapatah, Inc. (100 shares of common stock, | ar value $.001 per share) are
presently owned and held by the Parent, Pare;., as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be 1ssued by Parent or any other




" corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subnidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Fiorida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived ths requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3}) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996.

NATIONAL CARE CENTERS OF ALLAPATAH, INC.

By: WL

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC,

ov:_ AR D

Name: Osvaldo S. Martinez
Title: President
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NATIONAL CARE CENTERS OF CENTRAL HIALEAH, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
{(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. National Care Centers of Central Hialeah, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator's,
Inc., a Florida corporation, (the “Parent”), shall be merged with and into the Parent, which
shall be the surviving corporation (the "Surviving Corporation®),

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Central Hialeah, Inc shall be merged with and into the Parent (the “Merger”’) was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1996. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4, The Merger shall be carried out in accordance with the following plan of
merger (the "Plan of Merger”):

A The name of the parent corporation is CareMed Heaith
Administrator’s, Inc. and the name of the subsidiary corporation is National Care Centers
of Central Hialeah, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Central Hialeah, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by lhe Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreet' that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Fiorida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholider of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996.

NATIONAL CARE CENTERS OF CENTRAL HIALEAH, INC.

By: M@Q_"

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: M/’,

Name: Osvaldo S. Martinez
Title: President
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CAREMED MEDICAL GROUP OF WEST CORAL SPRINGS, INC.
{(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that;

1. CareMed Medical Group of West Coral Springs, Inc. (formerly named
National Care Centers NW, Inc.), a Florida corporation (“Merging Subsidiary”), and a
wholly-owned subsidiary of CareMed Health Administrator’s, Inc., a Florida corporation,
{the “Parent"), shall be merged with and into the Parent, which shall be the surviving
corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of West Coral Springs, Inc. {formerly named National Care Centers NW,
Inc.) shall be merged with and into the Parent (the "Merger”) was adopted pursuant to
Section 607.1104 of the Florida Statutes, by the Board of Directors of the Parent (the sole
shareholder of the Merging Subsidiary) on December 27, 1996, No approval by the
shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4, The Merger shall be carried out in accordance with the following plan of
merger (the “Pian of Merger™);

A The name of the parent corporation is CareMed Heaith Admnistrator's,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of West Coral
Springs, Inc. (formerly named National Care Centers NW, Inc.).

B. All of the issued and outstanding shares of CareMed Medical Group
of West Coral Spings, Inc. (formerly named National Care Centers NW, Inc.) (1000 shares
of common stock, par value $.01 per share) are presently owned and held by



the Parent. Parent, as the sole shareholder of the Merging Subsidiary, has agreed that
no additional shares of Parent common stock, or other securities, cash or other
property, shall be issued by Parent or any other corporation in conversion of Parent’'s
Merging Subsidiary common stock. Therefore, upon the Effective Date of the Merger,
without any further action on the part of any party, each issued and outstanding share
of the common stock of the Merging Subsidiary shall be canceled. Share certificates
which, prior to the Effective Date, represented shares of common stock of the Merging
Subsidiary shall be deemed canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitied to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 17th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104{3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these /irticles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996.

CAREMED MEDICAL GROUP OF WEST CORAL SPRINGS, INC

By: m& —

Name: Csvaido S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: m

Name: Osvaldo S. Martinez
Title: President

2-
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CAREMED MEDICAL GROUP OF VARADERO, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
{(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of Varadero, Inc., a Florida corporation (“Merging
Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator's, Inc., a
Florida corporation, (the “Parent"), shall be merged with and into the Parent, which shall
be the surviving corporation {the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of Varadero, Inc. shall be merged with and into the Parent (the “Merger”)
was adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of
Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December 27,
1996. No approval by the shareholder of the Parent was required.

3 The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date”).

4, The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”):

A. The name of the parent corporation is CareMed Health Admnistrator’s,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of Varadero,
Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Varadero, inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock, or
other securities, cash or other property, shall be issued by Parent or any other




* corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 2%. 1996.

CAREMED MEDICAL GROUP OF VARADEROD, INC.

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

Name: Osvaldo S. Martinez
Title: President
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CAREMED MEDICAL GROUP OF TAMARAC, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC,
(a Florida corporation)

The undersigned corporations hereby ".ubmit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of Tamarac, Inc., a Florida corporation ("Merging
Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator's, Inc., a
Filorida corporation, (the "Parent’), shall be merged with and into the Parent, which shall
be the surviving corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of Tamarac, Inc shall be merged with and into the Parent (the “Merger”)
was adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of
Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December 27,
1996. No approval by the shareholder of the Parent was required,

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date"),

4. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”):

A The name of the parent corporation is CareMed Health
Administrator’s, Inc. and the name of the subsidiary corporation is CareMed Medical Group
of Tamarac, Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Tamaragc, Inc. (100 shares of common stock, par val. $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parent or any other




cérporation in conversion of Parent's Merging Subsidiary common stock. Therefors,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitied, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5, The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 27th, 1396, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3} and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 23, 1996.

CAREMED MEDICAL GROUP OF TAMARAC, INC.

oy LU

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: m

Name: Osvaldo S. Martinez
Title: President




201 Hays Strier

(@ networks

PHES T 2 DA

TaLranassee, FL j2w1-2607 020 3429808 7 - :
- - q (1,2 . .
e ) i
L ] ]

ety ACCOUNT NO. : 072100000032
)
REFERENCE 204891 4306424 Fn e oy
iy
AUTHORIZATION L T B e
//f . P 4 €0
COST LIMIT : § 2L odgee Bt
------------------------------------------------------ 4j;:—35--l 1y
e f 4 e
ORDER DATE : December 30, 1996 R
.‘,',‘. :v.l ——
ORDER TIME : 1:34 PM SR L
ORDER NO. : 204891-095

CUSTOMER NO: 4306424

CUSTOMER: Ricardo Dopico, Esg
Steel Hector & Davis
41st Floor, Ste. 4000
200 S. Biscayne Boulevard
Miami, FL 33131-2398

TR e o e R e e e AL S R S s M s v e e e TR AR R MR TR e e e e e R e e e e e e

ARTICLES OF MERGER

NATIONAL CARE CENTERS OF
DOCTOR'’S INDEPENDENT, INC.

-r)

Al B 1
INTO N *i
. ) .t
CAREMED HEALTH R 7
ADMINISTRATOR’S, INC. o 7
V) -
"‘) _; i"-'l
- CJ

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING: o A
XX CERTIFIED COPY '

PLAIN STAMPED COPY

N HENDRICKg NEC' 3 1996
CONTACT PERSON:

Michael R. Klunk
EXAMINER'S INITIALS:

s~



ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

NATIONAL CARE CENTERS OF DOCTOR'S INDEPENDENT, INC., A

FLORIDA CORPORATION, P96000055467

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P95000026997

File date: December 30, 1996

Corporate Specialist: Nancy Hendricks
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NATIONAL CARE CENTERS OF DOCTOR'S INDEPENDENT, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that;

1. National Care Centers of Doctor's Independent, Inc., a Florida corporation
(“Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator's,
Inc., a Florida corporation, (the "Parent”), shall be merged with and into the Parent, which
shall be the surviving corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Doctor's Independent, Inc shall be merged with and into the Parent (the
“Merger”) was adopted pursuant {o Section 607.1104 of the Florida Statutes, by the Board
of Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December
27, 1986. No approval by the shareholder of the Parent was required,

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date”).

4, The Merger shall be carried out in accordance with the following plan of
merger {the “Plan of Merger”):

A The name of the parent corporation is CareMed Health
Administrator’s, Inc. and the name of the subsidiary corporation is National Care Centers
of Doctor's Independent, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Doctor’s Independent, Inc. (100 shares of common  stock, par value $.001 per share)
are presently cowned and held by the Parent. Parent, as the sole shareholder
of the Merging Subsidiary, has agreed that no additional shares of Parent common
stock, or other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be deemed
canceled as of the Effective D:rte.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger,

5. The Board of Directors of Parent, as the sole shureholder of the Merging
Subsidiary, by action approved December 27th, 1986, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104{3) and
607.1004(4}, Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27.,1996.

NATIONAL CARE CENTERS OF DOCTOR'S INDEPENDENT, INC.

By: CWOG/

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

Ey: ‘M#——————

Name: Osvaldo S. Martinez
Title: President
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:
NATIONAL CARE CENTERS OF HOMESTEAD, INC., A FLORIDA
CORPORATION, P95000050030

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P95000026997

File date: December 30, 1996

Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.50
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NATIONAL CARE CENTERS OF HOMESTEAD, INC. ’
(2 Florida corporation)
AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned ccrporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and cerlify that:

1. National Care Centers of Homestead, Inc., a Florida corporation (“Merging
Subsidiary"}, and a wholly-owned subsidiary of CareMed Health Administrator's, Inc., a
Florida corporation, (the “Parent”), shall be merged with and into the Parent, which shall
be the surviving corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Homestead, Inc. shall be merged with and into the Parent (the “Merger”) was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1996. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4, The Merger shall be carried out in accordance with the following plan of
merger {the “Plan of Merger"):

A The name of the parent corporation is CareMed Health Admnistrator’s,
Inc. and the name of the subsidiary corporation is National Care Centers of Homestead,
Inc.

B. All of the issued and outstanding shares of National Care Ceniers of
Homestead, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock, or
other securities, cash or other property, shall be issued by Parent or any other




‘corporation in conversion of Parent’'s Merging Subsidiary common stock, Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of tho Merging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Hoiders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the soie shareholder of the Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27 1996.

NATIONAL CARE CENTERS OF HOMESTEAD, INC.

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By:

Name: Osvaldo S. Martinez
Title: President
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ARTICLES OF MERGER
Merger Sheet

MERGING:

NATIONAL CARE CENTERS OF CORAL GABLES, INC., A FLORIDA
CORPORATION, P95000067741

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P85000026997

File date: December 30, 1996
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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NATIONAL CARE CENTERS OF CORAL GABLES, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Flarida Statutes, and certify that:

1. National Care Centers of Coral Citiss, Inc., a Florida corporation (*Merging
Subsidiary"), and a wholly-owned subsidiary of CareMed Health Administrator's, Inc., a
Florida corporation, (the "Parent”), shall be merged with and into the Parent, which shall
be the surviving corporation (the “Surviving Corporation").

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Coral Gables, Inc shall be merged with and into the Parent (the “Merger'} was
adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of Directors
of the Parent (the sole shareholder of the Merging Subsidiary) on December 27, 1996, No
approval by the sharehoider of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4. The Merger shall be carried out 1 accordance with the following plan of
merger (the "Plan of Merger"):

A The name of the parent corporation is CareMed Health
Administrator’s, Inc. and the name of the subsidiary corporation is National Care Centers
of Coral Gables, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Coral Gables, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Maerging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shaill be deemed
canceled as of the Effective Datae,

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting sharehoiders, to be
paid the fair value of their shares. The Parent, which is the sola shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December 17th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December __, 19986,

NATIONAL CARE CENTERS OF CORAL GABLES, INC.

oy, CAOUEL——

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

oy, BHEZ

Name: Osvaldo S. Martinez
Title: President




e i o

umanﬁmul ﬂno ;42 -BoB6

600524997

@@, netit)orkf |
SRHAT U ACCOUNT NO. : 072100000032 N
W ;
REFERENCE : 204891 4306424 F'" @ =
I ettt
- . ' --."”,‘ "—.13’ perE
AUTHORIZATION : ¢ ?ﬂﬁu’\, Aﬂj‘j& ) AN
COST LIMIT : §$ 122.50 Lt 1
-------------------------------------------------- s O
- '~
ORDER DATE : December 30, 1996 S e
1Y ey

ORDER TIME : 1:21 PM

ORDER NO. : 204891-025
VLV S — —

CUSTCMER NO: 4306424

CUSTOMER: Ricardo Dopico, Esq
Steel Hector & Davis
41t Floor, Ste. 4000

200 5. Biscayne Boulevard
Miami, FL 33131-2398

ARTICLES OF MERGER

S HOLLYWOOD, INC.

CAREMED MEDICAL GROUP OF o, - 555‘ v

INTQ

CAREMED HEALTH
ADMINISTRATCR'’S, INC.

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY T
iR

PLAIN STAMPED COPY N HENDRICKS DEC'3 11996 =~ % -
T S
CONTACT PERSON: Michael E. Klunk .y
EXAMINER'S INITIALS: . - Q]
[ = “::
‘.: .._\ f——‘J




ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

CAREMED MEDICAL GROUP OF S HOLLYWOOD, INC., A FLORIDA

CORPORATION, P36000055510

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
Pa5000026997
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CAREMED MEDICAL GROUP OF S HOLLYWQOOD, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of S Hollywood, Inc., a Florida corporation ("Merging
Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator’s, Inc., a
Florida corporation, (the “Parent"), shall be merged with and into the Parent, which shall
be the surviving corporation (the "Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of S Hollywood, Inc shall be merged with and into the Parent (the "Merger”)
was adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board of
Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December 27,
1996. No approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the "Effective Date").

4. The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”):

A The name of the parent corporation is CareMed Health
Administrator’s, inc. and the name of the subsidiary corporation is CareMed Medical Group
of § Hollywood, inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of S Hollywood, Inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock,
or other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent's Merging Subsidiary common stock. Therefore,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiar shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicabllity of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which Is the sole s)areholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of the Merging
Subsidiary, by action approved December/L7th, 1996, waived the requirermenit to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004(4), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 27, 1996,

CAREMED MEDICAL GROUP OF S HOLLYWOOD, INC.
By: MQ Q—-——\

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: @M/

Name: Osvaldo S. Martinez
Title: President

2.
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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

CAREMED MEDICAL GROUP OF MIAMI BEACH, INC., A FLORIDA

CORPORATION, P96000087087

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P95000026997

File date: December 30, 1996

Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CAREMED MEDICAL GROUP OF MIAMI BEACH, INC,
{(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
{a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuant to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of Miami Beach, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator's,
inc., a Florida corporation, (the “Parent"), shall be merged with and into the Parent, which
shall be the surviving corparation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which CareMed
Medical Group of Miami Beach, Inc. shall be merged with and into the Parent (the
“Merger”) was adopted pursuant to Section 607.1104 of the Florida Statutes, by the Board
of Directors of the Parent (the sole shareholder of the Merging Subsidiary) on December
27, 1996. No approval by the shareholder of the Parent was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1996 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date”).

4, The Merger shall be carried out in accordance with the following plan of
merger (the “Plan of Merger”):

A The name of the parent corporation is CareMed Health Admnistrator's,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of Miami
Beach, Inc.

B. All of the issued and outstanding shares of CareMed Medicai Group
of Miami Beach, inc. (100 shares of common stock, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock, or
other securities, cash or other property, shall be issued by Parent or any other




corporation in conversion of Parent’s Merging Subsidiary common stock. Therefors,
upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be desmed
canceled as of the Effective Date,

C. Holders of shares of common stock of the Merging Subsidiary,
who, except for the applicability of Section 607.1104 of the Florida Statutes, would
be entitled to vote and who dissent from the Merger pursuant to Section 607.1320
of the Florida Statutes may be entitled, if they comply with the provisions of the
Florida Business Corporation Act regarding the rights of dissenting shareholders, to be
paid the fair value of their shares. The Parent, which is the sole shareholder of the
Merging Subsidiary, has approved the Merger.

5. The Board of Directors of Parent, as the sole shareholder of tne Merging
Subsidiary, by action approved December 27th, 1996, waived the requirement to mail
a copy of the Plan of Merger in accordance with Sections 607.1104(3) and
607.1004{4}), Florida Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 2%, 1996.

CAREMED MEDICAL GROUP OF MIAMI BEACH, INC.

o LY

Name:' Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

e —

Name: Osvaldo 8. Martinez
Title: President
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MERGING:

CAREMED MEDICAL GROUP OF MIAMI, INC., A FLORIDA CORPORATION,
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CAREMED MEDICAL GROUP OF MIAMI, INC.
(a Florida corporation)

AND

CAREMED HEALTH ADMINISTRATOR'S, INC.
{(a Florida corporation)

The undersigned corporations hereby submit these Articles of Merger pursuan! to
Section 607.1105 of the Florida Statutes, and certify that:

1. CareMed Medical Group of Miami, nc. (formerly named National Care: of
America, Inc.), a Florida corporation (*Merging Subsidiary”), and a wholly-owned subsidiary
of CareMed Health Administrator's, Inc., a Florida corporation, (the “Parent”), shall be
merged with and into the Parent, which shall be the surviving corporation (the “Surviing
Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which Carelded
Medical Group of Miami, Inc. (formerly named National Care of America, Inc.) shall be
merged with and into the Parent (the “Merger”) was adopted pursuant to Section 607.1104
of the Florida Statutes, by the Board of Directors of the Parent (the sole shareholider o' the

Merging Subsidiary) on December 27, 1996, No approval by the shareholder of the Pzrent
was required.

3. The Merger shall become effective at 12:01 a.m. on December 30, 1946 or
upon the filing of these Articles of Merger with the Secretary of State of the State of Florida,
whichever is later (the “Effective Date").

4. The Merger shall be carried out in accordance with the following plen of
merger (the “Plan of Merger”).

A, The name of the parent corporation is CareMed Health Admnistrator's,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of Miami, Inc.
(formerly named National Care of America, Inz.)

B. All of the issued and outstanding shares of CareMed Medical Group
of Miami, Inc. (formerly named National Care of America, Inc.) (100 shares of common
stock, par value $.001 per share) are presently owned and held by the Parent. Parent,




