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 17th, 19986, 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 WHEREQF, these Articles of Merger have been executed on behaif
of the constituent corporations by their authorized officers as of December 27-, 19986.

CAREMED MEDICAL GROUP OF MIAMI, INC.

oy LU~

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

o G &

Name: Osvaldo S. Martinez
Title: President
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Merger Sheet

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

MERGING:

CAREMED MEDICAL GROUP OF SW HIALEAH, INC., A FLORIDA

CCRPORATION, P96000072664

INTO

CAREMED HEALTH ADMINI RATOR'S, INC., a Florida corporation,
F 15000026997

File date: December 30, 1996

Corporate Specialist: Nancy Hendricks

Account number; 072100000032 Account charged: 122.50
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CAREMED MEDICAL GROUP OF SW HIALEAH, INC. i
{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 SW Hialeah, Inc., a Florida corperation ("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 SW 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 sharehalder 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 Car:Med Health Admnistrator’s,
Inc. and the name of the subsidiary corporation is CareMed Medical Group of SW Hialeah,
Inc.

B. All of the issued and outstanding shares of CareM.* Medical Group
of SW Hialeah, 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 qny
party, each issued and outstanding share of the common stock of the'Mergmg
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 - egarding the rights of dissenting shareholders, to be
paid the fair value of their sh- ¢s. 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 sharehoider 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 WHEREOQF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December #z-3-, 1996.

CAREMED MEDICAL GROUP OF SW HIALEAH, INC.

By:

Name: OsValdo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR’S, INC.

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

MERGING:

CAREMED MEDICAL GROUP OF SUNSET, INC., A FLORIDA

CORPORATION, P96000087102

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 SUNSET, 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 Sunset, 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 Sunset, inc shall be merged with and into the Parent (the “Merger’) was
adopted pursuant to Seu.lion 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 Healith
Administrator's, Inc. and the name of the subsidiary corporation is CareMed Medical Group
of Sunset, Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Sunset, 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




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 tha 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 WHEREQF, these Articles of Merger have been executed on behalf
of the constituent corporations by their authorized officers as of December 237, 1996,

CAREMED MEDICAL GROUP OF SUNSET, INC.

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

Name: bsvaldo S. Martinez
Title: President

2.
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Merger Sheet

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

MERGING:
CAREMED MEDICAL GROUP OF SUNRISE, INC., A FLORIDA
CORPORATION, P96000055491

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 SUNRISE, 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 Sunrise, 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 Sunrise, 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 Sunrise, Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Sunrise, 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

‘.
RTI
i




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 bo
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, 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 2%, 1996.

CAREMED MEDICAL GROUP OF SUNRISE, INC.

o QUG

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: C@@&Q——

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

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

MERGING:
NATIONAL CARE CENTERS OF EAST HIALEAH, INC., A FLORIDA
CORPORATION P95000068948 :

INTO

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

Fite date; December 30, 1896

Corporate Specialist: Nancy Hendricks
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NATIONAL CARE CENTERS OF EAST 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 cerlify that:

1. National Care Centers of East 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 East Hialeah, Inc. shall be merged with and into the Parent (the "Merger”) was
adopted pursuant to Section 607.1104 of the Fiorida 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 comoration is CareMed Health Admnistrator’s,
Inc. and the name of the subsidiary corporation is National Care Centers of East Hialeah,
Inc.

B. All of the issued and outstanding shares of National Care (.‘.ezntea?sr of
East Hialeah, 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 shali 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. tHHolders 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 EAST HIALEAH, INC,

By: WCG

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By:
NaméT Osvaldt’ S. Martinez
Title: President
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MERGING:
NATIONAL CARE CENTERS OF NARANJA, INC., a Florida corporation,
P96000023599

INTO

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

File date; Dacember 30, 1996

Corporate Specialist: Joy Moon-French
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NATIONAL CARE CENTERS OF NARANJA, 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 cerlify that:

1. National Care Centers of Naranja, 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 Naranja, 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 Naranja, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Naranja, 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 sharehoider 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 NARANJA, INC,

By: QQMQ/‘

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By:
Name: Osvaldo S. Martinez
Title: President




ARTICLES OF MERGER
Merger Sheet

MERGING:

NATIONAL CARE CENTERS OF MEDICAL SPECIALTIES, INC., a Florida
corporation, P36000055470

INTO

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

File date: December 30, 1996
Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER SECRETARY 01 3 1
oF TALLARASSEE FLORIGA
NATIONAL CARE CENTERS OF MEDICAL SPECIALTIES, INC.
{a Florida corporation)
AND

CAREMED HEAI.TH 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 Medical Specialties, 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 Medical Specialties, 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 Medical Specialties, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Medical Specialties, Inc. (100 shares of common stock, par valua $.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 27, 1996.

NATIONAL CARE CENTERS OF MEDICAL SPECIALTIES, INC.
By: —

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: m

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

MERGING:

CAREMED MEDICAL GROUP E FT. LAUDERDALE, INC., a Florida corporation,
P96000055503

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P35000026937

File date: December 30, 1596

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.60

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OF TALLARASSEE FLORIOA

CAREMED MEDICAL GROUP OF E FT. LAUDERDALE, 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 E Ft. Lauderdale, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Health Administrator’s,
Inc., a Florida corperation, (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 E Ft. Lauderdale, 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 foliowing 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 E Ft. Lauderdale, Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of E Ft. Lauderdale, 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

FLED



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 WHEREOQF, 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 E FT. LAUDERDALE, INC,

By: WQ__

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

o B

Name: Osvaldo S. Martinez
Title: President




ARTICLES OF MERGER
Merger Sheet

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

MERGING:
CAREMED MEDICAL GROUP OF CORAL SPRINGS, INC., a Florida
corporation, P96000055501

INTO

CAREMED HEALTH ADMINISTRATOR'S, INC., a Florida corporation,
P985000026997

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 .
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CAREMED MEDICAL GROUP OF 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 Coral Springs, Inc., a Florida corporation
("Merging Subsidiary"), and a wholly-owned subsidiary of CareMed Health Administrator's,
Inc., a Florida corporation, (the “Parent”), shall be mergad 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 Coral Springs, 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 Medica! Group
of Coral Springs, Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Coral Springs, 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 thea 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 CORAL SPRINGS, INC.

By: M

Name: Osvalde S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By:

Name: Osvaldo S. Martinez
Title: President

A
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ARTICLES OF MERGER
Merger Sheet

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

MERGING:
CAREMED MEDICAL GROUP OF HOLLYWOQOD, INC., a Florida corporation,

P96000055505

INTO

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

File date: December 30, 1996
Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SECRETARY OF $TATL
TALLAHASSEE FI?O‘JF?ITDLA

ARTICLES OF MERGER
OF

CAREMED MEDICAL GROUP OF HOLLYWOOD, 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 cerlify that:

1. CareMed Medical Group of 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 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,
1896. 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 Health
Administrator’s, Inc. and the name of the subsidiary corporation is CareMed Medical Group
of Hollywood, Inc.

8. All of the issued and outstanding shares of CareMed Medical Group
of 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 Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, excent 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 HOLLYWOOD, INC.

By: C?QM/

Nare: 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:

CAREMED MEDICAL GROUP OF HALLANDALE, INC., a Florida corporation,
P96000072663

INTO

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

File date; December 30, 1996

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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SECRETARY OF STATL
TALLAHASSEE FLORIDA

ARTICLES OF MERGER
OF

CAREMED MEDICAL GROUP OF HALLANDALE, 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 Hallandale, Inc., a Florida corporation (“Marging
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 Hallandale, Inc. shall be merged with and into the Parent (the “Merger”)
was adopted pursuant to Section 607.1104 of the Fiorida 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 Hallandale,
Inc.

B. All of the issued and outstanding shares of CareMed Medical Group
of Hallandale, 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 Dats,
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 sharehclders, 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 requirament 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 HALLANDALE, INC.

By:

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR’S, INC.

oV —

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

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

MERGING:
NATIONAL CARE CENTERS OF WESTCHESTER, INC., a Florida corporation,
P95000067730

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

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 WESTCHESTER, 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 Westchester, 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 shal
be the surviving corporation (the "Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of Westchester, 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 Date").

4. The Merger shall be carried out in accordance with the following pian 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 Westchester,
Inc.

B. All of the issued and outstanding shares of National Care Centers of
Westchester, Inc. (100 shares of common stack, par value $.001 per share) are
presently owned and held by the Parent. Parent, as the soie shareholder of the
Merging Subsidiarv, 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 shail 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 Dacember 27th, 1996, waived the reguirement 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 WESTCHESTER, INC,

By: WM

Name: Dsvaldo 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 WEST HIALEAH, INC., a Florida corporation,
P95000067729

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

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 WEST 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. Nationa! Care Centers of West 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 West 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 witt, 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 West Hialeah,
Inc.

B. All of the issued and outstanding shares of National Care Centers of
West Hialeah, 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 -0 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 WHEREOQF, 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 WEST HIALEAH, INC.

By: (ﬁp@ﬁg

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: wIﬂQ’/

Name: Osvaldo S. Martinez
Title: President
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Merger Sheet

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

MERGING:

NATIONAL CARE CENTERS OF NORTH MIAMI, INC., a Florida corporation,

P95000067737

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.0. BOX 6327 -Tallahassze, Florida 32314
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ARTICLES OF MERGER

NATIONAL CARE CENTERS OF NORTH MIAMI, 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 North Miami, Inc., a Florida corporation (“Merging
Subsidiary"), and a wholly-owned subsidiary of CareMed Heaith 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 ‘o which Nationa! Care
Centers of North Miami, Inc. shall be merged with and into the Parent (the “Merger”) was
adopted pursuant to Section 807.1104 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, 19396 or
upon the filuig 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 North Miami,
Inc.

B. All of the issued and ocutstanding shares of National Care Centers of
North Miami, 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 rio 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 Effactive Date of the Mergor, without any further action on the part of any
party, oach Issued and outstanding share of the common stock of the Morging
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 47th, 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.

NATIONAL CARE CENTERS OF NORTH MIAMI, 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 NW MIAMI, INC., a Florida comoration,

P96000023596

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

NATIONAL CARE CENTERS OF Nw MIAMI, INC.
(a Florida corporation)

AND

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

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

1. National Care Centers of NW Miami, 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 shali
be the surviving corporation (the “Surviving Corporation”).

2. The Plan of Merger (as hereinafter defined) pursuant to which National Care
Centers of NW Miami, Inc shal! 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 St bsidiary) 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 Fla.ida,
whichever is later (the "Effective Date").

4, The Merger shall be carried out in accordance with the foliowing 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 NW Miami, Inc.

B. All of the issued and outstanding shares of National Care Centers
of NW Miami, 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 Murging Subsidiary shall be deemed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidiary,
who, except * r the applicability of Section 607.1104 of the Florida Statutes, would
be entitled ta 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
Fiorida 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 607.1 104(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 NW MIAMI, INC.

By: M

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC.

By: CM

Name: Osvaldo S. Martinez
Title: President




ARTICLES OF MERGER
Merger Sheet

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

MERGIMNG:
NATIONAL CARE CENTERS OF SUNSET, INC., a Florida corporation,
P96000055464

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

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 SUNSET, 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 Sunset, Inc., a Florida corporation ("Marging
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 Sunset, Inc shall b. 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 |ater (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 Sunset, Inc.

B. All of the issued and outstanding shares of National Care Centers
of Sunset, 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




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.

NATIONAL CARE CENTERS OF SUNSET, INC.

By: 1%—/“

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'’S, INC.

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

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

MERGING:
NATIONAL CARE CENTERS OF SW CORAL GABLES, INC. a Florida
corporation, P96000055475

INTO

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

File date: December 30, 1996

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

NATIONAL CARE CENTEP3 OF SW 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 Florida Statutes, and certify that;

1. National Care Centers of SW Coral Gables, Inc., a Florida corporation
(“Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Heaith 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 SW 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 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 |ater (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 SW Coral Gables, inc.

B. All of the issued and outstanding shares of National Care Centers
of SW 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 securitiss, cash or other property, shall be issued by Parent or any other
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corporation in conversion of Parent’s Merging Subsidiary common stock. Therefora,
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 Dz te,
represented shares of common stock of the Merging Subsidiary shall be deen.ed
canceled as of the Effective Date.

C. Holders of shares of common stock of the Merging Subsidi iry,
who, except for the applicability of Section 607.1104 of the Florida Statutes, weuld
be entitled to vote and who dissent from the Merger pursuant to Section 607.1 320
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, 1) ba
paid the fair value of their shares, The Parent, which is the sole shareholder o! the
Merging Subsidiary, has approved the Merger.

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

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

NATIONAL CARE CENTERS OF SW CORAL GABLE';, INC.

By: W

Name: Osvaldo S.Martinez
Title: President

CAREMED HEALTH ADMINISTRATOR'S, INC:.

By: M———m

Name: Osvaldo S. Martinez
Title: President




