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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF

NATIONSMED HEALTH ADMINISTRATORS, INC.

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

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

ARTICLE | -~ NAME

The name of the Corporation is CareMed Medical Group, Inc. thereinafter
called the “Corporation”).

This Amendment was adopted pursuant to Sections 607.0821 and
607.0704 of the Florida Business Corporation Act by the written consent of the
members of the board of director of the Corporation dated as of April 7, 1997 and
by the written consent of the sole holder of all of the outstanding shares of
common stock of the Corporation dated as of April 7, 1997. The number of votes
cast for the amendment was sufficient for approval by the sole shareholder.

IN WITNESS WHEREOF, NationsMed Health Administrators, Inc. have

caused these Articles of Amendment to be executed effective as of the 7th day of
April, 1997,

NATIONSMED HEALTH ADMINISTRATORS, INC.

Osvaldo 5. Martinez
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ARTICLES OF MERGER
OF

NATIONSMED MEDICAL GROUP OF HIALEAH, INC.
(a Florida corporation)

AND

CAREMED MEDICAL GROUP, 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. NationsMed Medical Group of Hialeah, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Medical Group, Inc,
(formerly named NationsMed Health Administrators, 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 the Merging
Subsidiary 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 April _g , 1997. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective upon the date of filing of these Articles
of Amendment with the Secretary of State of the State of Florida (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 Medical Group,
Inc. (formerly named NationsMed Health Administrators, Inc,)(*Parent’) and the name
of the subsidiary corporation is NationsMed Medical Group of Hialeah, Inc.("Merging
Subsidiary”).

B. All of the issued and outstanding shares of NationsMed Medical
Group of Hialeah, Inc. (1,000 shares of common stock, par value $1.00 per share) are
presently owned and held by the Parent. Parent, as the sole shareholder of the
Merging Subsidiary, has agreed that no additional shares of Parent common stock, or
other securities, cash or other property, shall be issued by Parent or any other
corporation in conversion of Parent's Merging Subsidiary common stock. Therefors,




upon the Effective Date of the Merger, without any further action on the part of any
party, each issued and outstanding share of the common stock of the Merging
Subsidiary shall be canceled. Share certificates which, prior to the Effective Date,
represented shares of common stock of the Merging Subsidiary shall be 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
entitlied 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 April _8, 1997, waived the requirement to mail a copy of

the Plan of Merger in accordance with Sections 807.11 04(3) and 607.1004(4), Flarida
Statutes.

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the constituent corporations by their authorized officers as of April _8. 1997,

NATIONSMED MEDICAL GROUP OF
HIALEAH, INC.

By:
Name: E{svaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

MIA9510/148021-1
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The undersigned corporations hereby submit thess Articles of Merger pursuant
to Section 607.1105 of the Florida Statutes, and certify that:

1. NationsMed Medical Group of Cooper City, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Medical Group, Inc.
(formerly named NationsMed Health Administrators, 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 the Merging
Subsidiary 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 Aprii 8 _, 1997. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective upon the date of filing of these Articles
of Amendment with the Secretary of State of the State of Florida (the “Effactive 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 Medical Group,
Inc. (formerly named NationsMed Health Administrators, Inc.)("Parent’) and the name
of the subsidiary corporation is NationsMed Medical Group of Cooper City,
inc.("Merging Subsidiary”).

B. All of the issued and outstanding shares of NationsMed Medical
Group of Cooper City, Inc. (100 shares of common stock, par value $1.00 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 Ficrida
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 April 8 1997, 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 April _8, 1997.

NATIONSMED MEDICAL GROUP OF
COOQPER CITY, INC.

Name: Osvaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

y:
Name: Osvaldo S. Martinez
Title: President
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The undersigned corporations hereby submit these Arti

cles of Merger pursuant
to Section 607.1105 of the Florida Statutes, and certify that:

1. NationsMed Medical Group of Caral Way, Inc., a Florida corporation
(*Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Medical Group, Inc,
(formerly named NationsMed Health Administrators, 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 the Merging
Subsidiary 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 April __8,1997. No
approval by the shareholder of the Parent was required.

3. The Merger shall become effective upon the date of filing of these Articles
of Amendment with the Secretary of State of the State of Florida (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 Medical Group,
Inc. (formerly named NationsMed Health Administrators, Inc.)(*Parent’) and the name

of the subsidiary corporation is NationsMed Medical Group of Coral Way, Inc.{"Merging
Subsidiary™).

B. Al of the issued and outstanding shares of NationsMed Medical
Group of Coral Way, Inc. (1,000 shares of common stock, par value $1.00 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 Siatutes 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 sharehalder 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 April 8, 1997, 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 April 8, 1997.

NATIONSMED MEDICAL GROUP OF
CORAL WAY, INC.

By:

Name: Qsvaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

By

'Na\ne:"otvaldo S. Martinez
Title: President




