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Pursuent to Section 607.1105 of the Florida Statutes, MedMark Services, Inc., a

ARTICLES OF MERGER
MERGING

MEDMARK SERVICES, INC.
(a Floride corporation) (“MSI"™)

with and into

MEDMARK SBRVICES, INC.
(a Delaware corporation) (“Surviver”)

Delaware corparation, hereby submits thess Articles of Merger:

FIRST:

SECOND:

THIRD; .

The Agreement and Plan of Merger is attached hereto as Bxhibi A.

The Agreement and Plan of Merger was adopted by the shareholders of MS]I on
Dias & , 2008 by written consent in accordance with Section 607.0704 of the
Florida Statutes. The board of directors of Surviver adopted the Agreement and
Plan of Merger on _Jwe §_ , 2008. The approval of the stockholders of

Surviver is not required under Delaware law as no capital stock of Survivor was
issued and outstanding prior to the merger.

The effective date of the merger shall be oo the date of filing these Articles of
Merger with the Department of State of the State of Florida,

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, each of the undersigned have caused these Articles of Merger

" 1o be executed by an authorized officer on _J ugust 4, 2008,

2495401 2571 70080 [ 014050304

MedMark Services, Inc. (“Survivor™)

Name: David K. White
Title: President

MedMark Services, Inc. ("MST™)
By:

Name: David K, White
Title: President




EXHIBIT A
Agreement and Plan of Merger

Sep attached,
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AGRFEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated as of
owea B 2000% |, 2008, is entered into by and between MedMark Services, Inc., 8 Delaware
carporation (“Surviver”) and MedMark Services, Inc., a Florida corporation (“MSY"), Surviver -
is herein sometimes refemred to as the “Syrvivieg Corporation” and Survivor and MSI ure
tierein sometimes referred to as the “Constituent Corporations”.

WHEREAS, MSI desires to merge with and into Survivor end Survivor desires to have
MSI merge with and into it, upon the terms, and subject to the conditions herein set forth, in
accordance with the laws of the State of Delaware and the State of Florida,

WHEREAS, the termms and conditions of such merger (herein called the “Merger™), the
mode of carrying the same into effect and such other facts, details, or provisions as may be
required or permitted to be stated in this Agreernent are set forth below;

WHEREAS, the Boards of Directars of Survivar and MST deem the Merger degirable and
in the best interests of their respective corporations and have adopted resolutions approving this
Agreement; and

NOW THERFFORE, in considcration of the premises snd mutual covenants and
agreements hersin conieined, the parties have agreed, and do hereby agree, subject to the térms

. and conditions hercinaficr set forth, as follows;

L RGER AND FEFFECTIVE T

Section 1.1 Merger. At the Effective Time, as defined in Section 1.2 hereof, the
separate existence of MSI ghall cease, and MS] shall be merged wilh and into Surviver. The
Merger shall have the effects as set forth in this Agreement, Section 259 of the General
Corporation Law of the State of Delaware and Section 607.1106 of the Florida Statutes. If at any
time the Surviving Corporation shall consider or be advised that any further action is necessary
or desivable to vest in the Swrviving Corporation, according to the terms hereof, title to any
property or any rights of MSI or to cairy out the purposes of this Agreemert, the last acting
officers and directors of MSI to the extent such persons are available, or the correspornding
officers and directors of the Surviving Corporation, as the case may be, shall take sach action.

Section 1.2 Effective Time. Survivor and MSI shall cause a Certificate of Merger to
be execuied and filed with the Secretary of State of the State of Delaware (the “Delaware
Certificate™) and Articles of Merger to bo executed and filed with the Secretary of State of the
State of Floride (the “Florida Certificate”). The Merger shall become sffective upon the later
of the filing of the Delaware Certificate and the filing of the Florida Certificate (the *‘Etfective
Time™).

II. CERTIFICATE RPORATION: B WS,
OARD OF DIRECTORS; RS.

Section 2.1  Certifiate of Incorporation. From and sfter the Bffactive Time, ths
certificate of incorporation of Suzviver in effect irmediately pricr 1o the Effective Time shall be
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the certificate of incorporation of the Sm—vivingCorporaﬁon, until amended in accordance with
applicable law.

Section 2.2  Bylaws, From and after the Effective Time, the Bylaws of Surviver in
effect immediately prior to the Effective Time shall be the Bylaws of the Surviving Corporation,
uptil the same shall thereafier be altered, amended or repealed in accordance with law, the
Certificate of Incorporation of Survivor, or said Bylaws.

Section 2.3  Directgrs. ERective as of the Effective Time, the Board of Directors of
Survivor shall, in aceordarce with its Bylaws, increase the number of directors of Survivor from
one director to five directors. From and after the Effective Time, the following individuals shall
serve as directors of Survivor, as the Surviving Corporation, each to serve untl his respective
successor shall have been duly elected and qualified:

JefT Collinson
Tim Howe
David Steffy
David K. White
Sam Wilcoxon

Section2.4  Qfficers. From and after the Effective Time, the following individuals
shal] be the officers of Survwor, as the Surviving Corporation, each to serve until his respective
successor shall have been duly elected and qualified:

David K. White President and Secretary
Michael G, Wallace Chief Financial Officer and Treagurer

RSION AND CANCELTATH

Section 3.1 rsion of MSI’s Outstanding Capital Stock. Subject to the terms and
conditions of this Agrecment, on the Effective Time, by virtue of the Merger and without any
action on the part of Survivor, MSI or any holder of any class or seri¢s of capital stock of MSI
the following shall ocent:

(2)  Common Stock, Each share of the MSI Cornmon Stock which is issued
and outstanding immediately prior to the Effective Time shal! be converted into and
represent the right to receive .00000025 shares of Surviver Common Stock (a 4,000,000
to 1 exchange ratio). No certificates or scrip representing fractional shares of Surviver
Common Stock shall be issued in connection with the Merger, and such fractional
interests will not entitle the owner thereof to any righte as a stockholder of the Surviving
Corporatian. In lieu of a fractional interest in a share of Surviver Cernmon Stock, each
holder of a share or shares of MSI Common Stock that would otherwise be entitied to
receive a fraction of a share of Survivor Common Stock shall receive cash (without
interest) in an amount equal to the product of such fractional interest multiplied by $1.00.

(4)  Series A Redeemsble Conyertible Preferred Stock. Each share of MSI
Series A Redeemable Convertible Preferred Stock which is issued and outstanding
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immediately prior to the Effective Time, excluding any shares that constitute issued or
isgusble share dividends on the Series A Redeemable Convertible Preforred Stock, shall
be converted into and represent the right to receive that number of shares of Survivor
Series A Preferred Stock equal to 3.966 divided by $1.00. Certifioates representing
fractional shares of Survivor Series A Preferred Stock resnlting from such conversion
shall be issued in connection with the Merger and a cash payment shall not be paid in lieu

of any such frectional share.
(®)  Series B Redesmable Convertible Praferred Stoclc. Each share of MSI

Series B Redeernable Convertible Preferred Stock which is issued and outstanding
immediately prior to the Effective Time, excluding any shares that constitute issued or
issuable share dividends on the Series B Redeemable Convertible Preferred Stoclk, shall
be converted into and represent the right to receive that number of shares of Survivor
Serieas A Preferred Stock equal to $,15 divided by $1.00, Certificates representing
fractional shares of Survivor Series A Preferred Stock resulting from such conversion
shall be issued in connection with the Merger and a cash payrment shall not be pald in lieu
of any such fractional share.

(&)  Series C Redesmable Convertible Preforred Stock. Each share of MSI
Series C Redeemable Convertible Preferred Stock which is issued and outstanding

immedintealy prior to the Effective Time, excluding any shares that constitute isgued or
issnable share dividends on the Series C Redesmable Convertible Preferred Stock, shall
be converted into and represent the right to receive that sumber of shares of Surviver
Series A Prefared Stock equal to $,15 divided by $1.00. Certificates representing
fractional shares of Survivor Series A Preferred Stock resulting from such conversion
shall be igsued in connection with the Merger and a cash payment shall not be paid in lien

of any such fractional share. _
(&) Series D Redsemable Conyertible Preferred Stock. Each share of MSL

Series D Redeemable Converiible Preferred Stock which is issued and outstanding
immediately prior to the Effective Time shall be converted into and represent the right to
receive that number of shares of Survivor Series A Preferred Stock equal to 5.15 divided
by $1.00. Certificates representing fractional shares of Surviver Series A Preferred Stock
resulting from such conversion shall be issued in connection with the Merger and a cash
payment shall not be paid in leu of any such frectional share.

{f)  Seres D Redeemabls Preforred Stock. Each share of MSI Series D
Redeemable Stock which is issued and outstanding immediately prior to the Bffective
Time shall be convertad into and represent the right to receive that nuraber of shares of
Survivor Series A Preferred Stock equal to $.15 divided by $1.00. Certificates
representing fractional shares of Survivor Series A Preferred Stock resulting from such
conversion shall be issued in connection with the Merger and a cash payment shall not be -
paid in Heu of any such fractional share.

Section 3.2 Share Dividsads on Preferted Stock. Al shaves of MSI Series A

- Redeemable Convertible Preferred Stock, MSI Series B Redesmable Convertible Preferyed Stock
and MSI Series C Redesmable Conyertible Preferred Stack that are issued or issnaeble as share
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dividends on eny series of preferred stock of MSI will not be exchanged in the merger pursuant
to Section 3.1, but instead will be cancelled and retired without payment of any consideration
therefor.

Section 3.3 Treasury Stock. Subject to the terms and conditions of this Agreement, on
the Biffective Time, by virtue of the Merger and without any actions on the part of Survivor, MSI
or any holder of any class or series of oapital stock of MSI, each share of MSI Commion Stock,
MSI Series A Redeemabls Convertible Preferred Stock, MSI Series A Rudeetnable Stock, MSI
Series B Redeemable Convertible Preferred Stock, MSI Series B Redeemable Stock, MSI Series
C Redeemable Convertible Preferred Stock, MSY Seriss C Redeemable Stock, MSI Seriee D
Redeemable Convertible Preferred Stock and MSI Series D Redeemable Stock (collectively
“MSI Stock™), if any, held in MST's treasury immediately prior to the Effective Time shall be
canceled and retired without payment of eny consideration thecsfor.

Section 3.4  Procedure for Conversion of MSI's Qutstanding Capital Siock. Promptly

following the Effective Time (but in no event later than five (5) Business Days following the
Effective Time), the Surviving Corporation shall mail to each holder of record of & certificate or
certificates (the “Certificates”) which immediately prior to the Effective Time represented
ouwistanding shares of MSI Stock (i) a letter of transrnittal tn customary form (which ghall specify
that delivery ghall bs effected, and risk of loss and title to the Certificates shall pass, only upon
proper delivery of the Certificates to the Surviving Corporation) and (ii) instmetions for use in
effecting the surrender of the Certificates. UJpon swrender of a Certificate for cancellation to the
Surviving Corporation together with such letter of ttansmittal, properly completed and duly
executed, and such other documents as may be required pursuant tm such ingtructions, the holder
of such Certificate ghall be entitled to receive in exchange therefor the consideration under
Section 3.1 hereof that such holder has the right to receive in respect of the shares of MSI Stock
formerly represented by such Certificate (the “Merger Consideration™), and the Certificate so
surrendered shall forthwith be canceled..

Section 3.5 No Further Rights. From and after the Effective Time, holders of
Cartificates shall cease fo have any rights as stockholders of the Company, except ag provided
herein or by law.

Section3.6  Closing of the MST's Transfer Books. At the Effective Time, the stock
tensfer books of the MSY shall be closed and no transfer of the MSI Stock shall thereafter be
made. If, after the Bffective Time, Certificates are presented to the Surviving Corporation, they
shall be canceled and exchanged for the Merger Consideration, a5 provided in this Arfjcle I

Section 3.7  Assumption of Warrants, The Surviving Corporation will assume the
rights and obligations of MSI under cach of the outstanding warrants previously granted by MSI
that are outstanding immediately prior to the Effective Time (each such warrant existing
immediately prior to the Effective Time being hereinafter called “Existing Warrant” and each
such assumed wamrant existing immediately after the Bffective Time being hereinafter called an
“Assumed Warrant™). The terms of such assumption shall be as follows:

(i}  Under the Assumed Warant, the holder shall have the right to parchase
the number and class of shares of Survivar Stock or, if applicable, the cash payment in

2493258 3/8P/ 1761 IO 1 OLOGDIYE B ~4-




lieu of a fractional share of Survivor Commeon Stock which the holder would have
received in the Merger in exchange for the MSI Shares subject to the Bxisting Warrant,
assurning the exsrcise of the Existing Warrant prior to the Bffective Time; and

(ii)  The Assumed Warrant shall not give the holder thereof addmonal benefits
which he did not have under the Existing Warrant,

Iv. CONDITION TO MERGER

The oblipations of each party to consummete the Merger by filing the Certificate of
Merger required under Section 1.2 hereof shall be subject to the satisfaction, or waiver, at or
prior o the Closing of the following conditions;

(a)  MSI sharsholders shall have approved this Agreement as required pursuant to the
Florida Statutes; and

(®)  No holder of MSI Seriecs A Redeemable Convertible Preferred Stook, MS! Series
A Redeemable Stock, MSI Series B Redeemable Convertible Preferred Stock, MST Series B
Redeemabla Stock, MSI Series C Redeemsable Convertible Preferred Stock, MSI Series C
Redeemable Stock, MSI Beries D Redeemable Convertible Preferred Stock or.MSI Series D
Radeemable Stock (collectively “Preferred Stock™) shall have elected to exercise statutory
appraisal rights pursoant to Sections 607.1301 through 607. 1333 of the Florida Statutes with
respect to such holder’s shares of Preferred Stock.

V. TERMINATION,

Section 5.1  Termination. Notwithstanding the foregoing, this Agreement may be
terminated or amended by etther party at any time prior to the Effective Time.

V1. MISCELLANEOUS

Section 6.1 Binding Effect of Azreement. Nothing in this Agresment, express or
implied, is intended to confer on any party, other than the partics hereto and their respective
pormitied assigng, mny rights, remedies, obligations or liabilities under or by reason of this
Agreement, and po person who is not a party to this Agreement may rely on the terms hereof
exoept as otherwise set out herein. This Agreement (2) constitotes the entire agresment between
the parties relating to the subject matter hereof and (b) supersedes all previcus understandings
and agreements between the parties relating to the subject matter hereof, both oral and written.
The terms and conditions of this Agreement will be binding on and inure to the benefit of the
respective successors and permitted asgipns of the parties hereto,

Section 6.2  Assigmment. No party to fhis Agreement may assign its rights or delegate
its obligations hereunder without the prior written consent of the other party. Any such
aftempted assigmment will be void ab initio. Subject to the preceding sentences, this Agreement
will be binding on and inure to the benefit of the parties and their respective successors and
assigns.
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Section 6.3  Amendment of Ageement. This Agreement may be amended or modified
only by written instrument duly executed by all of the parties hereto.

Seotion 6.4  Applicable Law. This Agreement is made pursnant to, will be construed
under, will be enforced by and will be conclusively deemed for all purposes to have been
executed and delivered exclusively under the laws of the State of Delawure without reference to
conflicts of laws.

Section 6.5 Countgrparts. This Agreement. may be excoutud in two or more
countuparts, each of which wil! be desmed an original and all of which will constitute one
instruraent.

Section 6.6  Severahility. If any provision of this Agreement is held to be jllegal,
invalid or unenforcezble under present or future laws effsctive during the term hereof, the
legality, validity and enforcesbility of the remeining provisions of this Agreement will not be
affected thereby, and in lieu of the illegal, invalid or unenforceable provision, there will be added
automatically as a part of this Agresment a provision as similar in tetms to such illegal, invalid
or unenforcesble provision as may be legal, valid and enforceable.

Section 6.7 Waiver. No term or provision of this Agreement may be waived or
modified unless such waiver or modification is in writing and executed by all the parties hereto,
Any waiver by any party hereto of a breach or ﬂulure to perform will not constitute a waiver of
any subsequent breach or fuilure.

Section 6.8 Further Assurances. The parties agree to take further actions and execute
end deliver other documents, certificates, agreements and other insbuments as may be
reasonably necessary or desirable to implsment the transactions contemplated by this Agreement.

Section 6.9  Section Fleadings. The headings contained in this Agreement are for
reference pwposes only and will not affect in any way the meaning or interprétation of this

Agreement.

Section 6.10 Gender and Number of Words. When the context requirss, the gender of
all words used in this Agreement includes the masculine, feminine and neuter, and the number of
all words includes the singular and the plharal.

[Remainder of Page I[ntentionally Left Blank]
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IN WITNESS WHEREOF, cach of the corporations named below has caused this
Agreement to be signed in its corporate name by its duly authorized officer as of the date first

above wyitten.

402605 P 7638/ 10100T308

MEDMARK SERVICES, INC. (“Survivor™)

By:
Name: David K. White
Title: President

MEDMARK SERVICES, INC. (“MSI")

By:
Name: David X. White
Title; President



CERTIFICATE OF MERGER
MERGING

MEDMARK SERVICES, INC.
(2 Florida corporation)

with and into

MEDMARK SERVICES, INC.
(a Delaware corporation)

Purguant to Section 252 of the General Corporation Law of the State of Delaware (the
“DGCL™), MedMark Servioes, Inc., a Delawars corporation, does hereby certify that:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

The name and state of incorporation of cach of the constituent corporations are
a5 follows: '

Name State of Incorporation
MedMark Services, Inc. Delaware
MedMark Services, Inc. Florida

An Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in
accordance with Section 252 of the DGCL.

The name of the surviving corporation of the merger is MedMark Services, Inc.,
a Delawars cofporetion.

The Certificate of Incorporation of MedMark Services, Inc. shall be the
Certificats of Incorporetion of the surviving corporation.

The execuied Agreement and Plan of Merger is on file at an office of the
surviving corporation at 401 E. Corporate Drive, Suite 220, Lewiasville, TX
75057,

A copy of the Agreement and Plan of Merger will be furnished by the surviving
corperation, on request and without cost, to any stockholder of any constituent
corporation.

The effective date of the merger shall be on the date of filing this Certificate of
Merger with the Secretary of State of the State of Delaware,
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EIGHTH: The guthorized capitel stock, and par value thereof, of the non-Delawars
corporation consists of the following:

Class of Capite] Stock (shares authorized) Par Value
Commeon Stock (194,000,000 shares authorized) no par valoe

Series A Redeemable Convertible Preferred Stock (20,000, 000 no par valve
shares authorized)

Series A Redeemable Stock (20,000,000 shares authorized) no par value

Series B Redeemable Convertible Preferred Stock (50,000,000  no par value
shares authorized)

Serics B Redeemable Stock (50,000,000 shares authorized)  yo par value

Series C Radeemable Convertible Preferred Stock (35,000,000 1o par value
shares anthorized)

Series C Redecmable Stock (35,000,000 shares suthorized) 1o par value

Series D Redeemable Convertible Preferred Stock (49,000,000  no par value
shares authorized)

Series D Redssmable Stock (49,000,000 shares authonized) no par value
Undesignated Preferred Stock (50,000,000 shares authorized)  no par value

IN WITNESS WHEREOF, MedMark Services, Inc., the surviving corporation, has
caused this Certificate of Merper to be executed by an anthorized officer on A% w14, 2008,

MedMark Services, Inc.

. :M_\ﬁﬁmm

Name: Dravid X, White
Title: President
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