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ARTICLES OF MERGER
Merger Sheet

MERGING: -

JAD, INC., a Florida corp., P99000013914 —

into

KANN INSTITUTE FOR MEDICAL CAREERS, INC., a Delaware entity

F99000004547

File date; October 6, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLOEIDA DEPARTMENT OF STATE . -

Harris

Katherine
Bacratary of State

Qotober 6, 1999

KANN INSTITUTE FOR MEDICAL CAREERS, INC.
777 8. FLAGLER DR., STE 300FE .- .

WEST PALM BEACH., FL 33401 . S

SUBJECT: KAMN INSTITUTE FOR MEDICAL CHRREERS, INC.
REF: FH9000004547

We received your electrorically transmitted document. However, the
document has not bean filed. Pleass make the following corzections and
refax the complete document, including the electronic filing cover sheet,

1f gharehoslder approval was not reguired, a statement to that effect must
e contalned in the merger for each applicable corporation.

Please return your document, along with a copy of this 1ettez: within &0
days or your filing will be considaered abandoned.

If you have any questions concerning the filing of your dooument, please
call (850) 487-65905.

Darlene Connell FAX Aud. #: H99000025003
Corperate Specialiat. letter Number: 69900048410

Division of Corporations - P.O, BOX 6327 ~Tallahagsee, Florida 32314
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ARTICLES OF MERGER
OF SLCRETARY OF STAT
JAD, INC. TALLAHASSEEL, FLORIEA
(a Florida corporation)
WITH AND INTO

KANN INSTITUTE FOR MEDICAL CAREERS, INC.
(a Delaware corporation)

Pursuant to provisions of the Florida Business Comporation Act, the domestic business
corporation and the foreign buginess corporation herein named do hereby submit the following
Acticles of Marger.

1. The Agreement and Plan of Merger (the “Agreement and Plan”), providing for the
merger (the "Merger”) of JAD, Inc., a Florida corporation, with and into Kann Insfitute for Medical
Caraers, Inc., a Delaware corparation, is attached hereto as Exhibit “A" and made a part hersof by
reference.

2. The stockhelders of JAD, Inc., a Florida corporation, entitled to vote on the
aforesald Agresment and Plan approved and adopted the Agreement and Plan by a Unanimous
Written Consent of the Sole Stockholder and Directors in Liew of a Special Meeting dated
September 24 , 1998, in accardance with the provisions of Sections 607.0704 and 607.0821 of the
Flarida Businass Corporation Act, _ - L ' ‘

3. The Merger of JAD, Ine., a Florida corporatian, with and into Kann Institute for
Medical Careers, Inc., a Delaware corporation, is permitted by the General Corporation Law of the
State of Delaware, and has been autherized in compliance with said laws. The date of approval
and adoption of the Agreement and Flan was September 24, 1999by the Sole Stockholder

and Directors of Kann Institute for Medical Careers, Inc.

4. The Merger shall become effective as of the date of filing these Ardicles of Merger
with the Florida Department of State. Tt

IN WITNESS WHEREOF, these Articles of Merger have been executed by a duly

authorized officer of each of JAD, inc., a Florida corporation, and Kanh instituie for Medical
Careers, inc., a Delaware corporation, on this Jif  day of September, 1998. '

JAD, INC., a Fiorida corporation

By: LA L aml
Deborah K. Schwarzberg, Pregtien

Kann Institute for Medical Careers, Inc, a
Delaware corporation

Steven L. Schwarzberg, Esq-
777 8. Flagler Yr., #300E
W. Palm Beach, FL 33201
FE Bar #306134

H99Q00025003 7 ~ 77
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_ Deborah K. Schwarzberg. Presideﬁ)
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
JAD, INC.
(a Fiorida corporation)
AND o

KANN INSTITUTE FOR MEDICAL CAREERS, INC.

(a Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of the 24th
day of September, 1999 by and between JAD, Inc., a business eorporation organized under the
laws of the State of Florida, and Kann Institute for Medical Careers, Inc., & corporation organized
under the laws of the State of Delaware. The Agreement and Plan was adopted on September 24,
1995 by resclution of the Board of Directors of JAD, Inc., a Florida corporation, and adopted on
September 24, 1999 by resolution of the Board of Directors of Kann Institute for Medical
Careers, Inc., a Delaware corporation. The names of the corporations planning fo merge are
JAD, Inc., a Florida corporation, and Kann Institute for Medical Careers, Inc., a Delaware
corporation. The name of the surviving comporation into which JAD, Inc., 2 Florida corporation,
plans to merge is Kann Institute for Medical Careers, Inc., a Delaware corporation.

1. JAD, Inc., a Florida corporation, and Kann Institute for Medical Careers, Tnc., a
Delaware corporation, shall, pursnant to the provisions of the Florida Business Corporation Act
and the provisions of the General Corporation Law of the State of Delaware, be merged with and
into a single corporation, to wit, Kann Institute for Medical Careers, Inc., a Delaware
corporation, which shall be the surviving corporation upon the effective time and date of the
merger and which is sometimes hereinafter referred to as the “surviving corporation”, and which
shall continue to exist as surviving corporation under its present name, Kann Institute for
Medical Careers, Inc, pursnant to the provisions of the General Corporation Law of the State of
Delaware. The separate existence of JAD, Inc., a Florida corporation, which is sometimes
hereinafter referred to as the “disappearing corporation”, shall cease at the effective time and date
of the merger in accordance with the provisions of the Florida Business Corporation Act.

2. The Certificate of Incorporation of the surviving corporation at the effective time
and date of the merger in the State of Delaware shall be the Certificate of Incorporation of said
surviving corporation and said Certificate of Incorporation shall continue in full force and effect
until amended and changed in the manner prescnbed by the provisions of the General _
Corporation Law of the State of Delaware,

3. The Bylaws of the surviving corporation at the effective time and date of the
merger in the State of Delaware shall be the Bylaws of said smrviving corporation and will
continue in full force and effect until changed, altered, or amended as therein provided and in the
manner prescribed by the provisions of the General Corporation Law of the State of Delaware.

4. The directors and officers in office of the surviving corporation at the effective
time and date of the merger in the State of Delaware shall be the firat members of the Board of
Directors and the first officers of the surviving corporation, all of whom shall hold their
directorships and offfces until the election and qualification of their respective successors or until

thelr tenure is otherwise terminated in accordance with the Bylaws of the surviving corporation.

H99000025003 7
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5. The issned shares of the disappearing corporation shall not be converted or
exchanged in any manner, but each said share which is issued at the effective time and date of the
merger shall be returned and cancelled by the disappearing corporation and shaill be of no value.
The issued shares of the surviving corporation shall not be eonverted or exchanged in any
manner, but each said share which is issned at the effective time and date of the merger shall
continue to represent one issued share of the surviving corporation,

6. The Agreement and Plan of Merger has been submitted to the shareholders of the
disappearing corpotation for their approval in the manner prescribed by the provisions of the
Florida Business Corporation Act, and the merger of the disappearing corporation with and info

the surviving corporation has been authorized in the manner prescribed by the General

Corporation Law of the State of Delaware.

7. The disappearing corporation and the surviving corporatien hereby stipulate that
they will cause to be executed and filed and/or recorded any decument or documents prescribed
by the laws of the State of Florida and of the State of Delaware, and that they will canse to be
performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the disappearing corporation
and the surviving corporation, respectively, ate hereby authorized, empowered, and directed to
do any and all acts and things, and to make, execute, deliver, file, and/or record any and all
instrurents, papers, and documents which shali be or become necessary. proper. or convenient to
carry out or put into effect any of the provisions of this Plan and Agreement of Merger or of the
merger herein provided for.

9, The merger shall become effective on the time and date on which the Articles of
Merger have been filed with the Department of State of the State of Florida and the Certificate of
Merger has been filed with the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is herehy execufed upon

behalf of the disappearing corporation and the surviving corporation.

JAD, INC., a Florida corporation

Deborah K. Schwarzberg, President

e (Lo bmzr { M@%

KANN INSTITUTE FOR MEDICAL CAREERS, INC,,
a Delaware corporation

o O b0l /(W

Deborah K. Schwarzberg, Presid;nt ) |
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