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FLORIDA DEPARTMENT OF STATIE
July 31, 1995 Sandra 3. Mortham

Seciehary ol State

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: SOUTH DADE COMPREHENSIVE MEDICAL GROUP, INC.
Ref. Number: W95000015270

We have recelved your document for SQUTH DADE COMPREHENSIVE
MEDICAL GROUP, INC. and the authorization to dabit your account in the
amount of $122.50. However, the document has not been filed and Is being
returned for the following:

Please provide complete business street addresses for the directors, officers and
incorporators.

The registeraed agent must sign accepting the designation.

Please return your document, along with a copy of this letter, within 80 days or
your filing will be considered abandoned.

If you have any quastions concerning the filing of your document, please call
(904) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 295A00036007

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




' ARTICLES OF INCORPORATION s, o
oF % < gy
BOUTH_DADE COMPREHENSIVE MEDICAL GROUR, INC. SO T
Carty, @
€4y, FA"
The undersigned, acting as incorporator of SOUTH DADE ”(94“

COMPREHENSIVE MEDICAL GROUP, INC., undor the Florlda Businosg

Corporation Act, chapter 607 of tha Florida Statutaes, adopts the

following articles of incorporation:

ARTICLE I - NAME
The name of this corporation is SOUTH DADE COMPREHENSIVE

MEDICAL GROUP, INC. {the "Corporation”}.

ARTICLE II = DURATION

The Corporation shall have perpetual existence.

ARTICLE IIJX - PRINCIPAL OFFICE AND MAILING ADDRESS
The principal office and mailing address of this

Corporation is 6280 Sunset Drive, Suite 404, Miami, Florida

33143.

ARTICLE IV - PURPOSE
The purpose of the Corporation is to arrange for the
delivery of health care services through an integrated delivery
system and/or through direct and indirect contracts and
arrangements with physicians, hospitals, and other health care

providers and/or with preferred provider health insurance




or'qanlzationu or arrangements, health malntonance organizatlons,
corporate employcu bonetfit plana, union boneflit plann, propald
health plana, and other managed care arrangaemants anterad lnto on
behalf of enrollees in or beneficiaries of ouch arrangementn, and
to nlso engage in othor activities which are necessary or
poneficial in the delivory of health services under such systom,
contracts and arrangements. This Corporation is also cmpowered
to engage in any activity or busineas permitted undor the laws of

tho United States and the State of Florida.

ARTICLE V = CAPITAL STOCK

This Corporation is authorized to issue Ten Thousand
{10,000) shares of One Dollar ($1.00) par value common stock,

which shall be designated "Common Shares".

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of

this Corporation is Corporation Service Company, lnc.,
1201 Hays Street, Tallahassee, Florida 32301. The name of the

initial registered agent at such address is Corporation

Service Company.

ARTICLE VII — INITIAL BOARD OF DIRECTORS

This Corporation shall have sixteen (16) directors
initially. The number of directors may be increased or

diminished from time to time in the manner provided in the Bylaws




but shall never be tewo than nine (M. The addrens for all of the helow

.mi'lllll'l'll'tl Mrectorns tur 02HD Sunset Drive, Suite 404, Minaml, Florida 131473,

The names of ‘the inftinl Directorn of thin Corporatlon are:
Eddie G. Canto, M.D. Loonard Kalman, M.D.
Jack P. Christie, M.D. Dobra Kenward, M.D.
Theodore Feldman, M.D. Jamos Loavitt, M.D.
Michael Finer, M.D. Stevon Maeyergon, M.D.
Rosa Garcla, M.D. Guillermo Pons, M.D.
Sergio Gonzalez=-Arias, M.D. Jeffrey Rosen, M.D.
Edwin Gould, M.D,. Eric Smith, M.D.
Eugene Hershorin, M.D. Jay Vandon Bosch, M.D.

: - s

The initial Bylaws of this Corporation shall be adopted
by the initial directors of this Corporation. Thereafter, any
article or section of the Bylaws may be adopted, amended or

repealed pursuant to the terms of the Bylaws.

ARTICLE IX -~ INDEMNIFICATION
This Corporation shall indemnify any officer or
director, or any former officer or director, to the full extent

permitted by applicable law.

CLE = INCORPO (&)
The name and address of the person signing these

Articles of Incorporation is Ira J. Coleman, Esq., McDermott,




will & Emery, =201 South Blaocayno Boulevard, Suite 2200, Miami,

Ilorlda 33131,

DRTICLL XX - AMENDMENT

This Corporation reserves the right to amend or ropoal
any provisions contained in these Articles of Incorporation, in
accordance with the provisions of the Florida Business

Corporation Act, as amended from time to time.

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Incorporation on this Z;Zﬂéay of TJ{Z , 1995,

o ~"Ira J. Coleman,
Incorporator




STATE OF FLORIDA)
88

)
COUNTY OF DADE )

Bofore me, a Notary Publie authorized in the State and
County pot forth above, personally appoaraed Ira J. Colaman, Known
to mo and known by mo to be the person, who, as Incorporator,
axocutod the foregoing Articleas of Incorporation of South Dadoe
Comprehonsive Medi=al Group, Inc., a Florlda corporation, and ho
acknowledgod bofora me that ho executed those Articles of

Incorporation. tle is personally known_to _mo or has producad
oo ldontification.

IN WITNESS WHEREOF, I have hercunto set my hand and
nff}ﬁad my offficial 13cal, in the State and County aforesaid, this
L2/ “day of AP e 1995.

/ / e A O

NOTARY PUBLIC

TALNOTARY SEN |
KATHERINE M OTERO

PUBLIC STATR OF FLORIRA
COMMISSION NO. CCHHT5
EXJ*. MAR. 1

My Commission Expires:

17

ACCERTANCE BY REGISTERED AGEN:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
FOREGOING CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE VI OF
THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO
ACT IN THIS CAPACITY, AND FURTHER AGREES TO CCMILY WITH THE
PROVISIONS OF ALL S'TATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES. I HEREBY AM FAMILIAR WITH AND ACCEPT THE
DUTIES AND RESPONSIBILITIES AS REGISTERED AGENT FOR SAID
CORPORATION. L

Al
DATED THIS od DAY OF f%“fi“’{, , 1995,

CORPORATION SERVIGE COMPANY

7/ { -
By: ﬁél?.‘c.ﬁ ]')—Z—CLCLQ\
Ragistered Agent P
Gaill Shelby, As Agent

\3B737\010\BOARTJAH. 002
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ARTICLES OF AXENDMENT OF LT ek
SQUTH DADE COMPREMENOIVR MEDICAL GROUP, INC, o - ',1- oi
v p=) o

)
Purpuant to the provislons of Plorida Statutes Sucji,on
607.1005, tho wundersigned, beling a diroctor of Sout}\

Comprohansive Modlcal Group, Inc., a Florida corporatiopy‘doas
hereby state! ;

ITEM I.

Article I of the Articles of Incorporation of SOUTH DADE
COMPREHENSIVE MEDICAL GROUP, INC. is haoraby amended to read:

ARTICLE I - NAME

The name of this corporation is DadaWell
Medical Group, Inc. (the "Corporation®).

ITEM II.

The foregoing amendment was adopted, effective as of
November 15, 1995, by a majority of the Board of Directors of this
corporation. Sharehoclder action was not required to approve the

foregoing amendment because the corporation has not yet issued
shares.

ITEM III.

The foregoing amendment shall be effective upon the
filing of these Articles of Amendment with the Florida Department
of State. The Articles of Incorporation, except as amended by the

aforesald amendment, shall remain as heretofore in force and
effect.

IN WITNESS WHERECF, the undersigned Director of this

corporation has executed these Articles of Amendment as of the 15th
day of November, 1955.

SERGIO GONZALEZ-ARIAS, M.D.,
Director

\38T3T\O10\B0ART JAH. 003
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FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham

Hocrotnry of Staloe
June 27, 1997

7507 Hays Stroot
ays Stroe Pleasa give original
Tallahassee, FL 32301 submission date as fila date.

SUBJECT: DADEWELL MEDICAL GROUP, INC.
Ref. Number: P950000596893

We have received your documant for DADEWELL MEDICAL GROUP, INC. and
the authorization to debit your account In the amount of $122.50, However, the
document has not been filed and is being returned for the following:

The word "initial" or "first* should be removed from the article regarding directors,
officers, and/or registered agent, unless these are the individuals originally

designated at the time of incorparation,

If you have any questions conceming the filing of your document, please call
{(850) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 997A00034110

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RUSTATED SN st N
ARTICLEG OF INCORFORNTION 2,
or s ‘-i Lﬂ
DADEBWELL MEDICAL QROUP, INGC. K('fu T}
ITEM I 4

Purguant to Sectlons 607.1005 and 607.1007 of the Florida
Buslness Corporation Act, DADEWELL MEDICAL GROUP, 1INC. (the
"Corporation"), through the action of the undersigned, the Chairman
of the Board of Diractors of the Corporation, hereby amends and
restates the Articles of Incorporation to read in their entirety as

follows:

ARTICLE I - NAME
The name of this corporation is DADEWELL, INC. (the

"Corporation").

ARTICLE II - DURATION

The Corporation shall have perpaetual existence.

ARTICLE III - PRINCIPAL OFFICE AND MAILING ADDRESS
The principal office and mailing address of this
t

Corporation is 8900 North Kendall Drive, Miami, Florida 33176.

ARTICLE IV - PURPOSE
The purpose of the Corporation is to develop and implement

an integrated delivery system which aligns financial incentives




among all partloipating providoare and wheose principal purposes ara
to (1) enter lnto global capitation and othor at-risk dgontracts
with varjous third party payors pursuant to which tha sharsholdors
and providars participating in the intaegrated dalivery systom will
jointly share the risk of loss due to unoxpocted or aborrant
utilization, and (ii}) sperve as the praferred vanture for the
participating providers' participation in non-global capitatlon and
feo~for-service-type managed care arrangements. This Corporation
is also empowered to angage in any activity or businaess permitted

under the laws of the United States and the State of Florida.

(a) Sharxes: <lagslifiication: General. The Corporation

shall have the authority to lssue four (4) classes of sgharas
designated "Class A Cummon Stock," "Class B Common Stock," "Class
C Common Stock," and "Class D Common Stock," respectively. The

number of shares of each Class authorized to be issued is as

follows:
Name of Class Number of Shares
of commeor Stock
Class A 250,000
Clags B 250,000
Class C 250,000
Class D 250,000

Ea:') share of Class A Common Stock, Class B Common Stock,

Class C Common Stock and Class D Common Stock shall have a par




value of Ona Cent (%.01). The digtinoctlons beotwoen Clamsaes of
sharos are rafloctaed in differaences in voting righte, and certain
qualifications of the parsons or antities who or which may hold
shares of each such Class as describod below.

(i) Yoting and Non-Votina LEguity Stock. Tha
holders of Clasa A Common Stock and Cluss B Common Stock shall ba
aentitled to vote (or consent) on all issues upon which shareholders
may vote (or consent). For all votes cast on any lssue upon which
sharehoclders may vote, each outstanding share of Class A Common
Stock and each outstanding share of Class B Common Stock shall have
one (1) wvote. The holders of a majority of the issued and
ocutstanding shares of Class A Common Stock present in person or by
proxy at a meeting szhall constitute a quorum of the Class A
shareholders, and the majority vote or consent of such quorum shall
constitute the affirmative vote of the Class A shareholders, voting
together as a group; provided, however, these Amended and Restated
Articles of Incorporation, the Bylaws, or the Florida Business
Corporation Act may expressly regquire, in specified circumstances,
a number of affirmative wvotes greater than a majority vote or
consent of a quorum. The holders of a majority of the issued and
outstanding shares of Class B Common Stock present in person or by
praoxy at a meeting shall constitute a gquorum of the Class B
shareholders, and the majority vote or consent of such guorum shall
constitute the affirmative vote of the Class B shareholders, voting

together as a group; provided, however, these Amended and Restated




Articles of Incorporation, the, Bylaws, or the Florida Business
Corporation Acé moay expreosasly raquire, in apaaified cirocumstances,
a number of affirmative votes greater than a majority vota or
consent of a gquorum. Any matter presented for shareholdear action
or consent shall raquire the affirmative vote of the Class A
shareholders and the atfirmative vote of the Class B shareholders;
grovided, that the Class A Shareholders slall be solely entitled to
alect fifty percent (50%) of the total number of directors
(collectively the "Directors") of the Corporation (who may be
raeferred to as the %"Clasa A Directors") and the Class B
Shareholders shall be solely entitled to elect fifty percent (50%)
of the total number of Directors of the Corporation (who may be
referred to as the "Class B Directors"). The holders of Class C
Common Stock and Class D Common Stock shall not be entitled to
vote, unless otherwise reguired by law.
(1i) Holdexs of Shares:

1. Class A Common Stock. Shares of Class A
Common Stock shall be issuable only to individuals who are duly
licensed to practice medicine in the State of Florida pursuant to
Chapter 458 or 459 of the Florida Statutes, whe have their
principal residence in the State of Florida, and who have been and
continue to be a party to a valid, existing exclusive participation
agreement with the Corporation whereby each such physician has
agreed to participate in the Corporation's manage? health care

program "on an exclusive basis" as to "Global Risk A-rangements."




"on an exclusive basis", as usaod herain, shall mean that, under the
terms of the exclusive participation agreoment, the provider shall
be, for a seot period, prohibited from participating in Globaol Risk
Arrangements, othaer than through tha Corporation. "Global Risk
Arrangements® refers to capitatlon or other risk sharing
arrangements that include comprehensive maedical sarvices, inclualive
of both physician and hosepital mservices for a complete medical
population not 1limited by age, gender or specific category of
medical illness or diagnosis; provided, however, a particular
patient population may be limitad by age and still ba a Global Risk
Arrangement if the patient population is composed of persons
aligible to participate in Title XVIII of the Social Security Act.

2. Class B Commen  Stock. Subject to the
change of control provisions set forth hereinbelow, shares of Class
B Common Stock shall be issuable only to Baptist Health
Enterprises, Inc., a Florida corporation with its principal office
within the State of Florida ("BHE"), Baptist Health Systems of
South Florida, Inc., a Florida corporation with its principal
office within the State of Florida ("BHS"), any "Baptist
Affiliate"™, as hereinafter defined, or any other institutional
provider with its principal office within the State of Florida that
has agreed +to and continues to be a party to an exclusive
participation agreement with the Corporation whereby such
ipstitutional provider agrees to participate in the Corporation's

managed health care program on an exclusive basis as to Global Risk




Arrangements; providaed, howaver;, that with tha excoption of BHE,
B8, and thelr Baptist Affiliates, at no time will any holder or
holders of cClasas B Common Stock diractly or benafleinlly own,
individually or in the aggregate with any other such holder(s) of
Class B Common Stock, more than forty~nine and nine-tanths percant
(49.9%) of the outstanding shares of Class B Common Btock. A
"paptist Affiliate" shall mean any individual, corporation
{lncluding, without limitation, any non-profit corporation),
general partnership, 1limited partnership, 1limited liability
company, Jjoint wventure, astate, trust, cooperativa, foundation,
union, syndicate, league, consortium, coalition, committee,
soclety, firm, company or other entarprise, association,
organization or governmental body (all of the foregoing shall be
collectively referred to as a “"Person") or group (whether now
existing or hereafter created or acquired) which has its principal
office within the State of Florida and which is controlling,
controlled by, or under common control with BHE and/or BHS;
provided, however, that the terms *“BHE", *“BHS", and "Baptist
Affiliate™ shall not in any case include any Person or group who
effectuates a change of control with respect to BHE or BHS, whether
(1) by acquiring such ownership interests in BHE or membership
interests in BHS in one (1) or more transactions or series of
transactions such that the Person or group, other than a Baptist
Affiliate, beneficially owns fifty percent (50%) or more of the

outstanding equity interests in BHE or membership interests in BHs .




as applicabla, (1i) by purchasing all or substantially all of the
agsotn of BHE or BHS such that the Parson or group, othar than a
Baptist Afiliate, banaficially owns all or substantlally all of
the nsnats of BHE or BHS, as applicable, or (ill} by contract;
provided, however, no contract shall be deemed to effectunte a
change in control with respect to BHE, BHS, or any Baptlst
Affiliate {f the teurms of such contract do not change a majority of
the directors included 1in the then-existing board of directors of
BHS, BHE or the applicable Baptist Affiliate, as the case may be,
and such board still has the ultimate authority to direct the
management and policies of BHS, BHE or the Baptist Affiliate, as
applicable, and if the terms of such contract do not change the
mechanisms, processes and policies which govern how such board is
appointed or elected or which govern how such board operates the
applicable entity. "Control" refers to the possession, direct or
indirect, of the power to direct or cause the direction of the
management and policies of a Person or group, whether through the
owWwnership of voting securities or another form of equity interest,
through membership control, or through contract; provided, however,
no contract shall be deemed to create control with respect to BHE,
BHS, or any Baptist Affjiliate if the terms of such contract do not
change a majority of the directors included in the then-existing
board of directors of BHS, BHE or the applicable Baptist Affiliate,
as the case may be, and such board still has the ultimate authority

to direct the management and policies of BHS, BHE or the Baptist




Aftillata, as applicablo, and if tha terms of such contract do not
change the mechanisms, procasmseno and policios which govern how such
board is appointed or alected or which govern how such board
operates the applicabla entity.

3. Clapga C Common Stock. Shares of Class C
Common Stock shall be issuable only to Class A Shareholders and/or
other individuals who are duly licensed to practice medicine in the
State of Florida pursuant to Chapter 458 or 459 of the Florida
SBtatutes, who have thelr principal residence in the State of
Florida, and who have been and continue to be a party toc a valid,
existing participation agreement with the Corporation whereby each
such physician has agreed to participate in the cCorporation's
managed health care program as to Global Risk Arrangements.

4. Class D Common Stock. Except as set forth
below, shares of Clasg D Common Stock shall be issuable to any
individual or entity who or which is a resident within the State of
Florida within the meaning of Rule 147 under the Securities Act of
1933, as amended. Shares of Clasas D Common Stock shall not be
issuable to any individual who is a physician nor to any entity
which is wholly owned or wholly controlled by physicians.

(b) Dividend Rights. Each issued and outstanding share
of Class A Common Stock, Class B Common Stock, Class C Common
Stock, and Class D Common Stock shall entitle the holder of record
thereof to receive, when, as and if declared by the Board of

Directors, out of any funds legally available therefor, dividends




in cash, property or scouritiss of tho Corporatlon. Any ouch
doclared dividends shall be paid ratably according to the number of
ghares of common stock held by each holdar thereof, and shall bao
payable at such times as the Board of Diractors may from tima to
time determine. The Board of Directors of tha Corporation is under
no obligation to pay divideonds.

(c) Liguidation Rights. In the event of a voluntary or
involuntary 1liquidation, dissolution or winding up of the
Corporation, the holders of racord of Class A Common Stock, Class
B Common Stock, <Class C Common Stock, and Class D Common Stock
shall be entitled to share, ratably according to the number of
shares of common stock held by them, in the remaining assets of the
Corporation available for distribution to its sharcholders.

{d) Automatic Conversion. 1In the event any holder of
racord of a share of Class A Common Stock no longer has, for any
reason, an exclusive participation agreement with the Corporation,
each outstanding share of Class A Common Stock owned by him or her
shall be deemed automatically converted into a share of Class C
Common Stock. Each such holder of Class A Common Stock shall
surrender his or her certificate(s) for such stock, and receive in
lieu thereof Class C Common Stock for each share of Class A Common
Stock so surrendered.

(e) ee ts. In the event of the issuance of
additional Class A common Stock, each holder of record of Class A

Common Stock shall have the preemptive right to purchase, subscribe




for or othorwlse acguire a pro rata portion of the additionnl
shares of Class . Common Stoak prior to the sale of such shares to
third parties. Any shares of Class A Common Btock offaoraed to tha
holders of record of Class A Common Stock under thalr preemptive
righta and not purchased shall again be offercd to those holders of
rocord of Class A Common Stock who have exercised their proemptive
righte, in proportion to their holdings. In the event of the
isauance of additional Claas B Common Stock, each holder of record
of Clags B Common Stock shall have the preoemptive right to
purchasa, subscribe for or otharwise acquire a pro rata portion of
the additional shares of Class B Common Stock prior to the sale of
such shares to third parxties. Any shares of Class B Common Stock
offered to the holders of record of Class B Common Stock under
their preemptive rights and not purchased shall again be offered to
those holders of record of Class B Common Stock who have exercised

preemptive rights, in proportion to their holdings.

ARTICLE VI -~ REGISTERED OFFICE AND AGENT
The street address of the registered office of +this
Corporation is Baptist Health Systems of South Florida, Inc., 8900
North Kendall Drive, Miami, Florida 33176-2197. The name of the

registered agent at such address is Daniel Rosenthal.




ARTICLE VIXI - BOARD OF DIRECTQRS
This Corporation shall hava alght (8) Directors

The number of Diractors may be incroasad from timo to

time in the manner provided in the Bylaws but shall never beo lass
than eight (8). The membars of the initial Board of Directors ara
as sot forth below. Each such Director's designation as a "Claas

A Director™ or uiass B Director" 1o also as set forth below:

Sargio Gonzalez-Arias, M.D. Class A Director
Jeffrey Rosen, M.D. Class A Director
John Christie, M.D. Class A Diractor
Rosa ~arcia, M.D. Class A Director
Brian Keeley Clasg B Director
Daniel Rosenthal Clasa B Director
Michael Ccummings, M.D. Class B Director
Ralph E. Lawson Clasas B Director

Sergio Gonzalez-Arias, M.D. shall serve as the initial Chairnan of
the Board. The individuals serving as Directors may be changed in

the manner provided for in the Bylaws,

ARTICLE VIIT - INITIAIL OFFICERS

This Corporation shall have the following
officers:

Qfficer/Pogition Name

Chief Executive Officer Sergio Gonzalez-Arias, M.D.

Chief Medical oOfficer John christie, M.D.

Chief Medical oOfficer Jeffrey Rosen, M.D.

Chief Operating Officer Daniel Rosenthal

Secretary Rosa Garcia, M.D.

Treasurer Ralph E. Lawson




The numbor of offlcers and the indiwviduals serving am officors may

ba changed in tha manner provided for in the Bylaws.

ARLLCLE IX - DYXLAWS
The initial bDylaws of this Corporation shall be adopted by
the Directors of this Corporation. Thereafter, any article

or section of the Bylaws may be adopted, amended or repaaled

pursuant to the terms of the Bylaws.

ARTICLE X .- INDEMNIFICATION
This Corporation shall indemnify any officer or Director,

or any former officer or Director, to the full extent permitted by

applicable law,

ARTICLE XI = AMENDMENT

The shareholders holding the Class A and Class B Common
Stock may amend or repeal these Amended and Restated Articles of
Incorporation upon the affirmative vote of the holders of seventy-
five percent (75%) of the issued and outstanding shares of Class A
Common Stock of the Corporation and seventy-five percent (75%) of
the issued and outstanding shares of Class B Common Stock of the
Corporation. Subject to any actions required by law to be taken by
the shareholders, the Board of Directors may amend or repeal these
Amended and Restated Articles of Incorporation upon the affirmative

vote of seventy-five percent (75%) of the Class A Directors and the




affirmative vote of wmoventy-five Dbaercent (75%) of tha Class B

Direotors thon merving.

ITEM II
8ince the cCorporation has lssued no shares of stock, the
Board of Directors of the Corporation duly adopted the Amended and

Restated Articles of Incorporation set forth above on May 27, 1997.

ITEM III
These Amended and Restated Articles of Incorporation of
the Corporation shall ba effective upon their filing with the
Florida D partment of State and shall supersede the orlglnal

articles of incorporation and all amendments thereto.

IN WITNESS WHEREOF, the undersigned Chairman of the Board
of Directors of the Corporation has executed these Amended and

Restated Articles of Incorporation on this 26th day of June, 1997.

M.D.,

SERGIO T~GONZALEZ-ARIAS,

Chairman
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BTATE OF FLORIDA)
) 88t
COUNTY OF DADE )

Bafore me, Notary Public authorized in tha State and
County set forth abova, personally appearad Soerglo Gonzalez-Arias,
M.D., known to mae and known by me to be the perscn, who, as
Chalrman of the Board of Diraectors, axecuted the foregolng Amendod
and Restated Articles of Incorporation of DadeWell Madical Group,
Inc., a Florida corperation, and he acknowledged before me that he
exacuted those Amended and Restated Articles of Incorporation. lie
is pergonally known to or has produced o
as lden ons

IN WITNESS WHEREOF, I have hereunte set my hand and

ggtixed my cfficial seeal, in the State and County aforesaid, this
<L day of R, 1997,

WIS AR T
My Commission Expires: Vb oLy S
NOTARY U Rty oF ey
CROINEN Tyl ey T
MY Convts BN BN B 2N l

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
FOREGOING CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE VI OF
THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO
ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALIL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES. I HEREBY AM FAMILIAR WITH AND ACCEPT THE
DUTIES AND RESPONSIBILITIES AS REGISTERED AGENT FOR SAID

CORPORATION.
DATED THIS 26th DAY OF JUNE, 1997.

(Donn Loaef S

DANTIEL ROSENTHAL, Registered
Agent




CERTIFICATE

DadeWall Madical Group, Inc., through tho actlion of tho
undersignad, a Director of the Corporatlon, hereby ceaertitfies the

following:

A. The new name of the corporation is DadeWell, Inc.
(the "Corporation").

B. The Amended and Restated Articles of Incorporation of
DadeWall Madical Group, Inc. contaln amandmants to the
Corporation's Articles of Incorporation. Such amandments wero
approved and adopted by a majority of the Corporatlon's Board of
Directors on May 27, 1997.

c. The text of each amendment to the Corporation's

Articles of Incorporation is presented under Articles I, III, IV,
Vv, VI, VII, VIII and XI in the attached Amended and Restated

Articles of Incorporation of DadeWell Medical Group, Inc.

D. Shareholder action was not regquired to approve the
aforementioned amendments because the Corporation has not yet
issued shares. Accordingly, the majority vote of the Board of
Directors was sufficient for the approval and adoption of such

amendments.

E. The aforementioned amendments are effective upon
their filing with the Florida Department of State.

The undersigned, for purposes of certifying the
information in the Amended and Restated Articles of Incorporation
of DadeWell Medical Group, Inc. and for purposes of meeting the
requirements of Section 607.1007(4) of the Florida Business
Corporation Act, does hereby make and file this certification
declaring and certifying that the facts stated herein are true.

SERGIO GUNZALEZ-ARIAS, M.D.

Director

\3B8737\010\BOART JAH.00%




