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ARTICLES OF INCORPORATION
OF
NATIONSMED HEALTH ADMINISTRATORS, INC.
ARTICLE | -NAME
The name of the corporation is NationshMed Health Administrators, inc.
(hereinafter called the "Corporation").
ARTICLE Il - PURPOSE

The Corporation is organized for the purpose of transacting any or all lawful

business for corporations organized under The Florida Business Corporation Act of

the State of Florida.

ARTICLE Ili - CAPITAL STOCK

The aggregate number of shares which the Corporation shall have the
authority to issue is 1,000 shares of Common Stock, par value $.001 per share.

Shares of capital stock of the Corporatior: that have been issued and
subsequently acquired by the Corporation shall constitute issued but not
outstanding shares of the same c¢lass, until canceled or disposed of (whether by
resale or otherwise) by the Corporation. If the Board of Directors cancels any such
shares, the canceled shares shall constitute authorized and unissued shares of the
same class.

ARTICLE IV - INITIAL REGISTERED AGENT

The street address of the initial registered office of the Corporation is 8325

NW 53 Street, Suite 100, Miami, Florida 33166; and the name of the initial

registered agent of the Corporation at that address is Marialena Diaz.

NCCCORSS5.FIL (November 22, 1996)




ARTICLE V - INITIAL PRINCIPAL OFFICE
The street address of the initial principal office of the Corporation is 8325
NW 53 Street - Suite 100 - Miami, Florida 33166

ARTICLE VI - INITIAL BOARD OF DIRECTQRS
This Corporation shall have three directors initially. The number of directors

may be either increased or decreased from time to time as provided in the Bylaws

of the Corporation, but shall never be less than one. The name and address of the

initial directors of the Corporation is as follows:

NAME ADDRESS

PAUL L. CEJAS 200 S. Biscayne Blvd - Suite 2410
Miami, Florida 33131

OSVALDO S. MARTINEZ 8325 NW 53 Street - Suite 100
Miami, Florida 33166

PABLO L. CEJAS 200 S. Biscayne Blvd - Suite 2410
Miami, Florida 33131

ARTICLE V)i - INCORP T

The name and address of the person signing these Articles of incorporation is:

NAME ADDRESS

VERONICA Y. SYKES 8325 NW b3 Street - Suite 100
Miami, Florida 33166

NCCCORS5S. FIL (November 22, 1996)




IN WITNESS WHEREOQF, the incorporator has executed these Articles of

Incorporation this 20th day of November, 1996,

Aronion L/ Q//dav

Veronica Y. Syk
Incorporator

NCCCORS55.FIL (November 22, 1996)




That NationsMed Health Administrator's, Inc., desiring to organize under the
laws of the State of Florida, has named, Marialena Diaz, located at 8325 NW 53
Street, Suite 100, Miami, Florida 33166 as its registered agent and to accept
service of process within this state.

ACKNOWLEDGNIENT:

Having been named as registered agent and to accept service of process for
the above-stated corporation, at the place designated in this certificate, | hereby
accept the appointment as registered agent and agree to act in this capacity, and
| further agree to comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and | am familiar with and accept the
obligations of my position as registered agent under Section §607.0505, Florida

Statutes.

Dated this 20th day of Novernber, 1996.

|
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Marialena Diaz, Registeﬁl Agent'_-j;_l.

NCCCORS55.FIL (November 20, 1996)
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ARTICLES OF MERGER

! 1y \5 R
oF o m
A far
NATIONSMED MEDICAL GROUP OF HIALEAH, INC. fp‘ = A
(a Florida corporation) e 8
f.ﬂ "'“-:':\ ’:;-
AND %‘% £}
'a.-"\
CAREMED MEDICAL GROUP, INC. o

(a Florida corporation)

The undersigned corparations 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 Heaith Administrators, Inc.), a Florida corparation, (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 hersinafter 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 _g8 , 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 2ccordance 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 Heaith 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 Medicai
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 cther property, shall be issued by Parent or any other
corporation in conversion of Parent’s Merging Subsidiary common stock. Therefare,




upon the Effective Date of the Merger, without any further action on the part of any
parly, each issued and outstanding share of the common stock of the Meargint,
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 Effactive Dats.

C. Holders ot shares of common stock of the Meiging Subsidiary,
who, eicept for the applicability of Section 607.1 104 of the Florida Statutes, would be
entitled to vote and who dissent from the Mergsr pursuant to Section 607.1320 of the
Florida Statutes may be entitled, if they comply with the provisions of the Florida
Busir.ass Corporation Act regarding the rights of dissenting sharehoiders, 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.

N 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: W% )

Name: Cstaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

By:
Name: Gsvaldo S. Martinez
Title: President

MiA9510r148021-1
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ARTICLES OF MERGER
Merger Sheet

MERGING:
NATIONSMED MEDICAL. GROUP OF COOPER CITY, INC. a Florida
cornoration, document number P94000002084

INTO

CAREMED MEDICAL GROUP, INC., a Florida corporation, P96000095815

File date: April 17, 1997

Corporate Specialist: Karen Gibson

Account number; 072100000032 ' Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florid» 32314
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ARTICLES OF MERGER
Merger Shest

NATIONSMED MEDICAL GROUP OFf HIALEAH, INC,, a Florida corporation,
document number S56422

INTO

CAREMED MEDICAL GROUP, INC., a Fiorida corporation, P26000095815

File date: April 17, 1997

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 122.50
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ARTICLES OF INCORPORATION p
o

OF

NATIONSMED HEAI.TH ADMINISTRATORS, INC.

The name of the corporation js NationsMed Health Administraiars, Inc, {the
“Corporation”}.

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

ARTICLE | - NAME

The name of the Corporation is CareMed Medical Group, Ine. {hereinafter
called the "Corsoration”).

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 sola 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 sharsholder.

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 AP INISTRATORS, INC.
Osvaldo S. Martinez

NN

President

—~——.
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ARTICLES OF MERGER

OF

{a Florida corporation)
AND

CAREMED MEDICAL GROUP, INC,
(a Florida corporation)

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

1, NationsMed Medicai Group of Cooper City, Inc., a Florida corporation
("Merging Subsidiary”), and a wholly-owned subsidiary of CareMed Medical Group, Inc.

(formerly named NationsMed Health Administratcrs, Inc.), a Florida corporation, (the
“Parent”), shall be merged with and into the Parent, which shail 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
Parert (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 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 ownad 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, sach issued and outstanding share of the commen 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 Srbsidiary,
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 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
COOPER CITY, INC.

By: ﬁi!é

Name: Osvaldo 8. Martinez
Title: President

CAREMED MEDICAL GROUP, iINC.

oy (DD

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

MERGING:

NATIONSMED MEDICAL GROUP OF CORAL WAY, INC., a Florida corporation,
document number 856426

CAREMED MEDICAL GROUP, INC.,, a Florida corporation, P96000095815

File date: April 17, 1997

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.0. BOX §327 -Tallahassee, Floride 32314
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ARTICLES OF MERGER

OF
T 9
NATIONSMED MEDICAL GROUP OF CORAL WAY, 'N% =
(a Florida corporation) '&‘3 R
3(.”:—:! -t '“m,,,.
AND CACI I %
e, 2= e
CAREMED MEDICAL GROUP, INC, ]13:{-4 “; e
(a Florida corporation) %3 o
=l
3>
The undersigned corporations her
to Section 60,7.1105 of the Florida Statut
1.

eby submit these Articles of Merger pursuant
es, and certify that:
NationsMed Medical Group of Coral Way,
("Merging Subsidiary"), and a wholly-owned subsidia
(formerly named NationsMed Health Administrators,
"Parent"), shall be merged with and into the Parent, whi

Inc., a Florida corporation
Corporation (the “Surviving Corporation”),

ry of CareMed Medical Group, Inc.

Inc.), a Florida corporation, (the
2

ch shall be the surviving

The Plan of Merger (as hereinafter defined
Subsidiary shall be merged with and into the Parent (the

Pursuant to Section 607.1104 of the Florida Statutes, by the Boar

) pursuant to which the Merging
“Merger’
Parent (the sole shareholder of the Merging Subsidiary) on April
approval by the shareholder of the Parent was required.
3.

) was adopted
d of Directors of the
_8,1997. No
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
merger (the “Pian of Merger”):

A.
Inc. (formerly name

of the subsidia
Subsidiary™),

following ptan of
The name of the parent corporation is CareMed Medical Group,
d NationsMed Health Administrators, Inc.}("Parent”) and the name
ry corporalion is NationsMed Medical Group of Coral Way, Inc.("Merging
B.
Group of Coral Way, Inc. (1,000 shares of common stock
are presently owned and held b
Merging Subsidiary, has ag

All of the issued and outstanding shares of NationsMed Medical
, par value $1.00 per share)
y the Parent. Parent, as the sole shareholder of the
reed that no additional shares of Parent common stock, or
other securities, cash or other properiy, 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 stack of the Merging Subsidiary,
who, except for the appiicability of Section 507, 1 104 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 b2 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 sharehc!der 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 WHEREOQF, 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 WaAY, INC.

By:
Name: Qsvaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

By: -
Name: Oﬁvardo S. Martinez
Title: President
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ARTICLES OF CNRRECTION
TO THE
ARTICLES OF MERGER
OF
CAREMED MEDICAL GROUP, INC.
AND
NATIONSMED MEDICAL GROUP OF HIALEAH, INC.

The undersigned hereby file a correction to the Articles of Merger of CareMed
Medical Group, Inc. ("Parent") and NationsMed Medical Group of Hialeah, Inc.
(“Subsidiary"), providing for the merger of the Subsidiary with and into the Parent (the
"Articlas of Merger"), as follows:

1. On April 17, 1997 the Articles of Mergnr were fi‘'ed with the Department of
State, a copy of which is altached hereto as Exhibit “A" and made a part hereof by
reference, providing for the merger of the Subsidiary with and into the Parent (the
‘Merger”).

2. Paragraph 3 of the Articles of Merger contains scrivener's errors, underscored
in Exhibit "A,"” which specifisd the incorrect document and effective time of the Merger.

3. Paragraph 3 of the Articles of Merger is hereby corrected to read as follows:
“The Merger shali become affective on July 1, 1997 (the “Effective Date").
Dated this 24th day or April, 1997.

NATIONSMED MEDICAL GRO:JP OF
HIALEAH, INC.

Name: Osvaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

By:
Name: Osvhldo S. Martinez
Title: President




Bepartment of State

| certify the attached is a true and correct copy of the Articles of Merger, filed on s
April 17, 1997, for CAREMED MEDICAL GROUP, INC., the surviving Florida i
corporation, as shown by the records of this offics. P

The document number of this curporation is P96000095815, M
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ARTICLES OF MERGER £
74;, /7 = &';)
OF S
g3 I b3,
NATIONSMED MEDICAL GROUP OF HIALEAH, INC LIS e,
CE S Lire
{a Florida corporation) . 40,{;‘ F
/0,
AND

CAREMED MEDICAL GROUP, iNC,
(a Florida corporation)

The undersigned corporations hereby submit these Adicles 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 Subsidgiary”), and a wholly-owned subsidiary of CareMed Medical Group, Inc,
(formerly named NationsMed Health Administrators, Inc.), a Florida corparation, {the
“Parent”), shall be merged with and into the Parent, which shall be the surviving

3. The Metger shall become effective > of fili ase Adiclas
~of Amendment with tt ida (the “Effective Date”).
4. The Merger shali be carried out in; accordance with the following plan ~f

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 nanie
of the subsidiary corporaiion is NationsMeu Medical Group of Hialeah, Inc.(*Merging
Subsidiary™).

B. Al of the issued ard outstane \ shares cf NationsMed Medica!
Grour of Hialeah, Inc. (1,000 shares of Comiiun » uck, par value $1.00 per share) are
presently owned and held by the Parent. Parent, as the sole shareholdar of the
Merging Subsidiary, has agreed that no additionay sharss< 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,




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 stack of the Merging Subsidiary shall be deemed
canceled as of the Effective Dato.

Holders of sharas of Common stock of the Merging Subsidiary,
applicability of Section 607.1104 of the Florida Statutes, would be
entitled to vote ang who dissent from the Merger pursuant to Sectior. 607.1320 of the
Florida Statutes may be entitled, i tihey comply with ths Drovisions of the F lorida
Business Corporation Act regarding the rights of dissenling shareholds
fair vaiue of their shares. The Parent, which is the sol
Subsidiary, has approved the Merger.

Statutes.

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

NATIONSMED MEDICAL GROUP OF
HIALEAH, INC.

- Qsvaldo S. Martinez
Title: President

CAREMED MEDICAL GROUP, INC.

By: D
Name: Qsvaido S. Martinez

Title: President

MIAS510/148027.1




