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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BIO CLINIC MANAGEMENT COMPANY, a Florida corporation, H00885

INTO
SFBC INTERNATIONAL, INC.. a Delaware corporation not qualified in Florida

File date: June 7, 1999, effective June 7, 1999
Corporate Specialist: Cheryl Coulliette

Account number: 072100000032 Account charged: 78.75

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



FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
June 7, 1999

CSC

TALLAHASSEE, FL RESU i‘ﬁ"

SUBJECT: BIO CLINIC MANAGEMENT COMPANY Please give original
Ref. Number: H00885 submissijon date as file date.

We have received your document for BIO CLINIC MANAGEMENT COMPANY
and the authorization to debit your account in the amount of $78.75. However,
the document has not been filed and is being retured for the following:

The atticles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6903.

Cheryl Couliictte
Document Specialist Letter Number: 099A00030719
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ARTICLES OF MERGER OF
BIO CLINIC MANAGEMENT COMPANY
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These Articles of Merger entered into this 2™ day of June, 1999, by and bdgween SFBC
International, Inc., a Delaware corporation, (“SFBC” or “Surviving Corporatio@f;ﬁani;Bio
Clinic Management Company, a Florida corporation, (the “Target”). > g
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WHEREAS the Surviving Corporation has authorized capital stock consisting of (i)
20,000,000 shares of common stock, par value $0.001 per share, and (i) 5,000,000 of preferred
stock, par value $0.10 per share, of which no shares are issued and none are outstanding;

WHEREAS the Target has authorized capital stock consisting of 1,000 shares of common

stock, par value $.10 per share, of ‘which 770 shares have been duly issued and are now
outstanding;

WHEREAS the Board of Directors of the Surviving Corporation and the Target, deem it
advisable and generally to the advantage and welfare of the two corporate parties and the
Target’s shareholder that the Target merge with the Surviving Corporation under and pursuant to
the provisions of Florida Business Corporation Act and the Delaware General Corporation Law;

WHEREAS, the sole shareholder of the Target and the directors of the Target and the
Surviving Corporation have approved the terms and conditions of the merger; and

WHEREAS, no stockholder vote is required under the Delaware General Corporation
Law.

NOW, therefore, in consideration of the premises and of the mutual agreements herein

contained and of the mutual benefits hereby provided, it is agreed by and between the parties
hereto as follows: ,

1. Approval. On June 2, 1999, the directors and sole shareholder of the Target and

the directors of the Surviving Corporation unanimously adopted and approved these Articles of
Merger by written consents to Action.

2. . Merger. The Target shall be and hereby is merged into the Surviving -
Corporation. - | : : o '

3. Effective Date. These Articles of Merger shall become effective immediately
upon filing with the Florida Secretary of State (the “Effective Date™).

4. Surviving Corporation. SFBC shall survive the merger herein contemplated and
shall continue to be governed by the laws of the State of Delaware, but the separate corporate
existence of the Target shall cease forthwith upon the Effective Date.
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5. Authorized Capital. The authorized capital stock of SFBC following the Effective
Date shall be 25,000,000 shares consisting of (i) 20,000,000 shares of common stock, par value
$0.001 per share, and (ii) 5,000,000 of preferred stock, par value $0.10 per share, unless and
until the same shall be changed in accordance with the laws of the State of Delaware.

6. Certificate of Incorporation. The Certificate of Incorporation of SFBC following
the Effective Date shall continue as the Certificate of Incorporation of the Surviving Corporation
unless and until the same shall be amended or repealed in accordance with the provisions thereof.

7. Bvlaws. The Bylaws of SFBC following the Effective Date shall continue as the
Bylaws of the Surviving Corporation unless and until the same shall be amended or repealed in
accordance with the provisions thereof.

8. Conversion of Qutstanding Stock.

(2) Forthwith upon the Effective Date, the 770 issued and outstanding shares’
of the Target’s common stock and 2ll rights in respect thereof shall be converted into 700,000
fully paid and non-assessable shares of common stock of SFBC.

(b)  Upon tender of the certificates evidencing ownership of 770 shares of the
outstanding common stock of the Target, the Surviving Corporation shall deliver 700,000 fully
paid and non-assessable shares of common stock of the Surviving Corporation to the shareholder
of the Target.

9. Directors. The directors of the SFBC following the Effective Date, who shall
hold office from the Effective Date until their successors shall be elected and shall qualify,
remain those initially appointed by the SFBC Certificate of Incorporation.

10. Officers. The names of the first officers of SFBC following the Effective Date,
who shall be three in number and who shall hold office from the Effective Date until their
successors shall be appointed and shall qualify or until they shall resign or be removed from
office, are as follows:

Name Pogition

Arnold Hantman Chief Executive Officer and Treasurer

Lisa Krinsky, M.D. President and Secretary

Dr. Gregory Holmes Executive Vice President of Clinical
Operations



11.  Vacancies. If, upon the Effective Date, a vacancy shall exist in the Board of
Directors or in any of the offices of SFBC as the same are specified above, such vacancy shall
thereafter be filled in the manner provided by law and the Bylaws of SFBC.

12. Amendment. These Articles of Merger cannot be altered or amended, except
pursuant to an instrument in writing signed by all of the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused these Articles of Merger to be
executed by the President and Secretary of each of them pursuant to authority given by their

respective Boards of Directors.
BIO CLINIC AGEMENT COMPANY
W —

Arnold Hantman, President

Gl

Arnold Hantman, Secretary

SFBC INTE TIONAL, INC.

Arnold Hantman, Chief Executive Officer

Free

Lisa Krinsky, M.D., Sec,/rf:ta.tyr {

FADATA\SFBC\Closing\0050 Articles of Merger Bio Clinic.doc
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AGREEMENT AND PLLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™) is made as of this 2™ day of June,
1999, by and b_etween Bio Clinic Management Company (the “Target™), a Florida corporation, and
SFBC International, Inc. (the “Swrviving Corporation™), a Dclaware corporation (collectively the
“Partics’} .

WHEREAS, the respective board of directors of the Parlies deem it advisable and the
directors of the Target recommend to its sole sharchelder that the Target be merged with and into
the Surviving Corporation under the laws of Delaware and Florida in the manner provided therefor
pursuant to Section 252 of the Delaware General Corporation Law (the “DGCL™) and Section
607.1107 of the Florida Business Corporation Act;

NOW, THEREFORE, in consideration of the premises and of the mutual promises herein
contained, the Parties have agreed, and do hereby agree, that the Target shall merge into the
Surviving Corporation upon the terms and conditions below stated.

L. Adoption of Agreement. The directors and sole shareholder of the Target by
unanimous written consent on June 2, 1999 approved this Agreement. The directors of the
Surviving Corporation have adopted and approved this Agreement by unaninious written consent on
June 2, 1999. -

2. Agreement to Merge  The Parties hereby agree that the Target shall be merged with
and into the Surviving Corporation and the Target’s existence shall cease on the Effective Date, as

defined below.

3. Effective Date. The merger of the undersigned corporations shal! become effective
upon the filing of the Articles of Merger with the Florida Secretary of State (the “Effective Date”).

4, Agreement. The executed Agreement is on file at the principal place of business of
the Surviving Corporation located at 11190 Biscayne Bivd., N. Miami, FL 33181,

5. Manner and Basis for Conversion of Shares. The manner and basis of converting

the sharcs of common stock of the Target inlo shares of the Surviving Corporation shall be as
follows: s

(a) Seven-Hundred Seventy shares of the Target’s commeon stock held by Mr. Amold
Hantman, the Target’s sole shareholder, constituting all of the shares outstanding on the Effeclive
Date, shall be converted into 700,000 shares of common stock of the Surviving Corporation;

()] Upon tender of the certificates evidencing ownership of 770 shares of the
outstanding common stock of the Target, the Surviving Corporation shall deliver 700,000 sharcs of
fully paid and non-assessable common stock of the Swrviving Corporation to Mr. Hantman, o
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9. Certification of Board Approval. The undersigned secretary of the Target hereby
certifies that the board of directors of the Target adopted the Agrcement by unanimous written
consent as of June 2, 1999. The undersigned secretary of the Surviving Corporation hereby certifics
that the board of directors of the Surviving Corporation adopted and approved the Agreement by
unanimous written consent as of June 2, 1999 pursuant to Section 25 () of the DGCL, and that no
shares of stock of the Surviving Corporation were outstanding prior to the adoption of the
Agreement.

10.  Sharcholder Approval. The undersigned secretary of the Target hereby certifies that
the sole shareholder approved the Agreement on June 2, 1999. '

WE, THE UNDERSIGNED, HEREBY ACKNOWLEDGE that we have read the foregoing
Agreement and Plan of Merger and affirm and acknowledge under penalty of petjury that the
instrument is the act and deed of the corporation, and that all facts contained herein are true and
corract,

BIO CLINIC AGEMENT COMPANY, a Florida corporation

7 év/ (e

By: ‘Amold Hantman, President

By: Amold Hantman, Secretary

SFBC INTERNATIONAL, INC., a Delaware corporation
]

.

By: Arnold Hantman, Chief Executive Officer

%G WM
By: LisaKrinsky, M.D., Secretary - ’
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