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BO/30/2008 1M:18  O54-397
ARTICLES OF MERGER
The following articlss of merger are buing submitted in accordunce with section(s} §97.1109, 508.43
820,203, Florida Stetates, @ ' 82, endioe
FIREL; The cxuct aeuwe, stroet sddress off #s privcipal offies, jurisdiction, md emtity type fin each peyriny
party sre s bllows . . -
. Amecionn Modes) Sarvioom ELE Flocde Lic
270 Gouh Eiblecus Deive
Barmd Besch, Floride TUIT9
Flozids Document/ Registeation Number, LO000022434 . FEI Number; 32.0113885 ‘
2. e '
ﬂma-mmmmmﬂonmm_ FE} Number:_
. .
I_;cn <<
—rm o7
LS @«
— - =5 "o
o X . - J:c’:_ r———
Flnﬂdlpommlﬂlm | Nusaiber:, FEI Number: T 52 —
4 ) . J“jr‘. 13
5 E G
c_;g‘.f_,' o
3 e
Em —_
Floeida Docotnéay/Registration Number: FEI Number:

(Attach odBional thoens) I mecessary)
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BECQND: The exact namc, strest addvess of its peincipal office, jurisdiztion, and eminy typs of fhe garyiviag

party s as follows:

. ‘ " . . .
AVME, b, . o Dalayam Carparatien
70 Sously Ribdscus Digive

Mince] Boach. Morida 33128 A\

Flornda Document/Registmttop Nurobec FET Numbers,

The sttiched Flan of Margzr meets the wequiremnents of seotion(s) 607.1108, 608.438, 173j08, -
spfor 620,201, Florids Siatuoes, aod was approvad by each domastic coeporiion, Jimited lisbility compangs,
m:;mwmmmu-mwmmmmwmamm 607, 817, 608,
mdfmm msm

H memaehdﬂmdlhwmmwmoﬁnbmmﬁtyﬁmﬁnWm
m:}nhmmmmummmammm ‘

EIEYH; 1fnot moorporatkd, organixed, or stherwice formad onder the: Inws of the stare of Florida, the -
surviving engity heseby sppolnis the Floxide Sacretary of Stam a3 lis agunt for substituie servico of proosys
Wﬁ%ﬂ%%%mwmﬁ;bﬁmm&lmwmdww
sharcholkdecs, partaem, and/or membess of ench domestic oorporstion, p:rmmth pnm:hip
limited] limbility cornpeary thet is a pasty to e merger. -

SEXIH: IFno inccrpored, organized, or otharwise formed undar the fuws of the state: of Floride, 1he
suiviving eatity agrees 10 pay ihe dfasenting shatsholdery, parinem, and/or members of sach domestic
cumpmmwmmmwmmymmmmumm
amount, 1fmy.mwhl:hﬁaymmﬁﬂedmdqrmn[:}m 1302, 620.2G5, and/or 608.43 84, Florida
Swnuex,

SEVENTE: Ifappﬂub!c.m surviving entity ks obtained the writtea consent of sach sharebolder, member
oz pursan that as & result of the mergerds vow s general parmor of tho surviving endity parsuant 1o section(s)
507.1108(5). 60!.4331(2).@“620.302(2} Florida Bissotos.

m The rezger o permitind imdar the respective lmw:nf.nlppliuhkjnbd!mmduam
by the agreemaent of 20y partuacsiip or limited partnesship or the regrirtions or axtictss of
crpanization of mny limited lability company that i & party to the merger.
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NINTH: Tho inacgzr thal) bcomeo cffactive as of:

(Exuor specific dutc, NOTE; Dets canniot be prior o 1he duse of fling.)

TENTH; The Articles of Merger comply and were executed in scoordence with 1he laws of each perty’s
applicabls furiediction,

Xay B, Lanics, Fresldam N

Mwur! B, Tacszido, Marsgar

(Ariach uddiricnal sheex(s) { necassary)
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mm:ma.rs'rm:m_ ’ , FoX MO, i385 532 4085 Ser. 33 V05 DIIISAM PY

NINTEG The mitger shall bacome effactive s of:
The dawe ths Articies of Menpor are Mot with Florida Departoent of Sme

OF
(Fiafor specilie desc. NOTR: Do caanet bo price %r the dete of fling.)

TENTH: The Articles of Marger conuply and ware executed i arcondance with the laws of sach parry's
soplicahle jurisdiction,

»

AVMY, ee. ' .
_ . :  RapW, Laxiwr, Prasiden

. m Myl B. Tanciio, Marityer

(inoch addivional sheestk) if necaxvary)
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AGREXMENT AND PLAY QF MEKCER

This Agreammet and Flan of Méxger (this “Agroement”™) dated as of September 26%,
2008, is ensared into by and between Ammurican Madioal Sexvices, LLC, a Flodida licnited Linbility
carnpeny (hareinafter referrad io gs “AMS™), snd AVMS, In,, & Delewars corporation
(hexcinsfier reforred to a2 “AVMS” or the “Surviviig Corporetion™). ?nfhafmsmdﬁms

sre sometimes referred ' collsetivels: herein a3 the “Constitnent Entitias”

- . ARTICLE E-RNCIFAL TIEAME

101  Partiia, The nemes of the Constitnent Botities 2ud the gates under the huwy of
witich each of'the Cousthuzat Entitics i incorporsied xrs as follows:

Name Btais of Ormpgixstion
American Modical Servises, LIC Florida
AVMNA, Inc. ’ _ Delsvarc

The name of the Surviving Corporstion is AVMS, Ing., with its principal sddicss st 270 Sooth
Hibiscus Drive, Mismi Beach, FL 33138 :

1,02 Muwger. On the Effective Date, ss defined in Parsgeaph 2.02 beolow, in
scoordance with and parsuant 1o the laws of the statar of Flogds and Delawere, AMS shall
maergs wWith and o AVMS. The ssparats exigisnce of AMYE shall ccase. AVMS shall mavive
the Marger 23 tha Svrviving Corpomide; Hs sxiciencs shall contimze untmpaired by the merges,
with all the rights, privileges, lumunitise aud powers and subject to all the diuties sod Lablities
of a corporation incerporated ander the Jaws of the Staie of Delaware.

1.03 W The Coxtificate of Incorporation and Bylaws of
AVMS on the ve Date shall continue 1o be the Cettificate of Incorporation snd Bylaws of
the Surviving Corpheatios. )

104 Dirsciers pad Offigers. The members of the Board of Direciors and the officers
of AVMS on the Effective Deie shall cordinue s the Board of Directors end officers of the

Surviving Corporation,

" 201 Filgx Articles of Mexger. if sdopisd by the vot of the managers md members
of AMS and the Bourd of Difoctors of AVMS, a3 the case may bo and 25 roquired by the laws of
ﬂdﬁmmgwmlpdmm' 10 the requirements of the Inws of Floride.
& e the i of tho jawy of Del shadl b
mcd i e conﬂmnlnz requirements w WK £
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202 { The cHecxive date of the marger shal) be the effective dase of the
Certificute of Merger filcd with the Scrretary of State of Delaware {the “Eifoative Dare™).

203 YVegiiae of Bights. When the merger becomws effective the Surviving
Cotporasion, without further act, deed or other tanafer, shull relain or succoed io, 35 the: case
mary bo, exd shnll possssy end be vested with, all the rights, privileges, immunidex, pawers,
franchises and authority, of & public ss well a5 of @ privaw natore, of each of the Constiiuent
Proities. All property of every degcuiption snd svery interest therein of all the Constiment
Entities an whatever sccount ‘shall thereafler he decmaed o be held by or tansferved to, as the
9ape may be, and veated in, the Burviving Corpomtion.

2.4 Mml}pm the Effeotive Date, the coistanding
mesnberphip interesty of be convert 3,400,000 validly issued, fully-paid and
not-assessable sharoy the “Merger Shares™) of the semman stock of Surviving Corporation,
$0.001 par value per share fthe “AVMS Common Btock™), and cach mesober shall sutomatically
roceive ia exochange for suoh wmember's membership Interen In AMS o percentage of the Morger

Shares equs] 10 the porceninge of yach member®s mernhersiip Intereat in AMS,

1.08 Trom time io time, 53 and when requested by the Surviving
Cocporation or by its sucoessors or assigns, the mamgers of AMS shall exocute and deliver on
behelf apd in fie name of AMS such deeds and otber jovtvnexts wid viwll tako or cxuse to be
mmm_mmmnaﬂﬂhmmmmmummhﬂn
Surviviog Corporailon Gils to end posscasion of al] the property and inferest, assets, rights,
peivileges, immumitics, powars, Smnchises sod suthority of the Conttinuerr Enmtitics, aod
otherwise to carty oot the purposes of this A grerient -

Upon the Elective Dute, all of the guistanding membership fmerests in AMB shal
antommtically be copwerted info the right to seceive shares of AVME Common Stock in the
mldﬁtﬁhﬁmﬁﬂlﬁt@_unhmbumipmm.mmm“ew

ARTICLE [V MIMELLANTQUS
., 4o mwmwmmmmmam
parties knd supersedes mwmmmammmmmgs

perties, or any of them, with reepect to the subject msttar hercof and, exoept a5 othererise
expremly provided herein, dre not intended to confir upon any uther person xuy rights or

. Am b “If any term oF other provialon of thiy Agrecment iy invalid, ill
ot incepable of being brlnymknf.hworm&upﬁ“ﬂhaﬂuuumnﬂi!imaﬁ
Provisivos of this Agreemaat shall pevertaless remain in foll foros and effect so long e the
economic or legal gabetanca of the tnmsactions contemplated Lercby is not affecicd in sny
manner advarse fo sy perty. Uponnmhddfmindmﬂtuwm,m other peovision is

AT 2 gn e g - - s o mem v e o
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invalid, : inaapsbl . of being eafwced, the parties bereto shall negotixte io, geod faith 1o
hﬁgﬁhn;wmmmﬂmo{hpmudmlysm%mm
mmbmmmmmmmmmhmmmmmm

possible.
403 Wmmwlhmmmmmmm

benefit of sach hereto, sod sothing in this Agrecment, express or impliod, is intended to or
Mmmp;gycﬁmmmﬁsﬂ,mﬂtmmdydmmﬂmmm

or by reason of this Agreement.
T This Agroemont shall be govormed by, end ccmwrued in
xccopdanos wit, the ﬁBEMdDumw“ﬁthelnnﬂlﬂmiﬁtm

gmummdanpphn-hhpdndphufnweeafhwoumﬂmuuﬂm.
405 M This Agreement may bo executed in ans of MArs counterparty,
anil by the different purtics henstn In seperatc countoepers, cach of which whern execuind shall be

destned 10 be an original tmt all of which taken together shall consiinis one and the seme
sgoecment. A

{Remuinder of pge lefi meentionally biank — signanore page ro foliow]
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FROM :MANUSL £ TERACIDO FRY NO. 305 532 4809 Sep. 2T 2005 GUrIzM P .

¥ WiTuEss WaRRR2OT, mwmm inty tiis Agreement ol Plan of
Mtgn-aﬂhhﬂs‘dmrofw 200s.

mmmm AVHB, INC,

Nums: Koy B. Lacier
Tids:

CERTIFICATION IN COMPLIANCE WITH §251(f) OF THE GENERAL CORPORATION .
LAW OF THE STATE OF DELAWARE:

mmmnm momﬂmuummwmmm

swntﬁ%h:.,nﬂﬁhmﬁlu o J331(D) of the Genens! Corporation
Law of the Siate of Dalawyrr, <kt 00 shares of sock of AVMS, Inc. were tssued prior t the
" adoption by the hound of drectors of AVMS, Inc. of the resolnvions spproving this Agreemces
MPMU!‘M&'I :

Tlay B. Lanicr, Scemimry of AVMS, Ine.

e e e g — faluwirVardyingF =y |
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, In WrTNESs WHERROF, the undersigned have emteced into this Agrocmeat and Plen of
Mexger ps of this day of Bepromber, 2005,

AMERICAN MEDICAL SERVICES, AVMS,INC.

LEC

By, ] By .%—-
Name: Magoe]l E. Tumcido Nawpe:

Title: Mansger . Tite: President

CERTIFICATION IN COMPLIANCE WITH §251(0) OF THE GENERAL CORPORATICN
LAW OF THE STATEOF DELAWARE:

The undersigned, Ray B. Lanier, heroby cestifies that he is the dily slevted and qualificd
swmafhmhn.,ndfmitr to §251(D of the Gonrral Corporstion
Lsw of tha Stade of Dalaware, that wo shures of stock of AVMS, Juc. wers issued prioe to the
mpdwbymm&tﬁmdams Inc. ofﬂwmehﬁxmsppmﬂngm Agmement
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