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ARTICLES OF MERGER
‘Merger Sheet

MERGING:

HDL MERGERCO, INC., a Florida corporation, P99000090121

INTO

HEALTHNET DATA LINK, INC., a Florida entity, M42675

File date: November 1, 1999

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER
OF
HEALTHNET DATA LINK, INC.
AND
HDL MERGERCO, INC.

Pursuant to the provisions of Section 607.1 105 of the Florida B
HEALTHNET DATA LINK, INC,, 2 Florida corporation (the
HDL MERGERCO, INC., a Florida corporation (the
these Articles of Merger providing as follows:

usiness Corporation Act,
“Burviving Corporation™), and
“Disappearing Corporation™), hereby file

1. Plan of Merger. Attached as Exhibit A is copy of the Plan of Mergcr, dated as
of October 29, 1999 between eHDL, In¢., a2 Florida corporation (“eHDL"), the Surviving
Corporation, and the Disappearing Corporation, a wholly owned subsidiaty of cHDL, setting

forth the plan of merger whercby the Disappearing Corporation will merge with and into the
Surviving Cotporation (the “Plan of Merger™).

2. Effective Time, The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance

with the Plan of Merger is to become cffective as of the
date on which these Articlos of Merger are filed by the Florida Depariment of State, -

3. Adoption of Plan of Merger. The Plan of Merger was approved and adopted by
the sole sharcholder and director of the Disappearing Corporation by writlen consent dated on

October 29, 1999, and approved by the shareholders of the Surviving Corporation by written
censent on October 29, 1999,
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IN WITNESS WHEREOF, these
of each of HealthNet Data Link, Inc,, HD

Articles of Merger have been duly execiied on behalll
L Mergerco, Inc. and eHDL, Inc, by their respective

duly authorized oFficers, as of the 29“‘ day of October, 1999,

“SURVIVING CORPORATION"

HEAYL.THNET DATA LINK, INC,,
a Floridgcomoration

.KesterI Nedd, D.0O. : -
Chairman of the Board and Chief Executive .
Officer

“DISAPPEARING CORPORATION”

Eester J. Nedd, D.O., President

Kestch Nedd, D.O,
Chief Executwe Officer

H99=27816 O
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PLAN OF MERGER
OF
HEALTHNET DATA LINK, INC.
AND
HDL MERGERCO,INC. . . .

THIS PLAN OF MERGER (the “Plan of Merger”) is entered into this 20™ day of
October, 1999, by and between and efDL, Inc., a Florda corporalion ("¢HDL™), HDIL
Mergerco, Inc. a Florida corpotation (the “Disappearing Corporation®) and a wholly owned
subsidiary of eHDL, and HealthNet Data Link, Inc. a Fiorida corporation (the “Surviving
Corporation”}, as approved by the Boards of Directors and the shareholders of the Disappearing
Corporation and the Surviving Corporation.

P e e b e mma e

A Surviving Corporalion is a corporation duly organized and existing under the laws
of the State of Florida.

B. Disappearing Corporation is a corporation duly organized and existing under the -
laws of (he Stafe of Florida.

C, Directors of the Disappearing Corporation and the Surviving Coerporalion believe
that the merger of the Disappearing Corporation into the Surviving Corporation would be
advantageous and bencficial to the shareholders of the Disappeating Corporation and Surviving
Corporation, respectively.

D. Disappearing Cotporation and Surviving Corporation have agreed that
Disappearing Corporation shall merge into the Surviving Corporation upon the terms and
conditions and in the manner sct forth in this Plan of Merger and in accordance with the
applicable laws of the State of Florida,

NOW, THEREFORE, in consideration of the mutual covenants, agresments, provisions,
grants, guarantees and represcniations contained in this Plan of Merger and in order to
consummate the transaction described above, Disappearing Corporation and Surviving .
Corporation, the constituent corporations to this Plan of Merger, and eHIDL agree as follows: - —

1. Merger, Disappearing Comotation shall be merged with and inio Surviving
Corporation.

2. Filing and Eflfective Time. Surviving Corporation shall file with the Florida
Department of State Articles of Merger pursuant {o Section 607,1105 of the Florida Business
Corporation Act (the “Florida Act”). The effective date of the merger (the “Elfective Datc™)
shall be upon the filing of the Articles of Mereer with the Florida Department of State.

3. Surviving Corporation. The Surviving Corporation shall continue its existence
under the name “HealthNet Data Link, Tnc.” pursuant to the provisions of the Florida Act, and

H99-27816 Q
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shall succeed without other transfer o all the rights and properties of the Disappearing
Corporation and shall be subject to all the debts and liabilities of the Disappearing Corporation in
the same manner as if Surviving Corporation had incurred them in aceordance with the Iaws of
the State of Florida.

4. Disappearing _Corporation.  The Separate existence of the Disappearing
Carporation shall cease upon the Bffective Date of the merger in accordance with the provisions
of the laws of the State of Florida,

5 Terms of the Merger. On the Effective Date, each outstanding share of the
conmon slock, $1.00 per share, of the Surviving Corporation {the “Surviving Corporation
Common Stock™) shall be converted into and exchanged for 10 shares of the common stock, $.01
par value, of eHDL (the “cHDI, Common Stock™). On ihe Effective Date, all outstanding
Warrants and oplions to purchase shares of Surviving Corporation Common Stock shall, without
any further action on {he pari of the holders thereof, be converted into an identical number of
WAITants or options to purchase shares of eHDL Comtnon Stock on a 10-for-one basis (i.e., cach
warrant or option to purchase one share of Surviving Corporation Common Stock shall be
converted into a warrant or option 1o purchasc 10 shares of eHDL Common Steck, and the
excreise price per share of each such warrant or option shall be adjusted accordingly). On the
Effective Dale, cach share of common stock of (he Disappoaring Corporation outstanding
immediately prior to the merger, and all rights in respect thereof, shall ¢ease 1o exist and be
cancelled.

6. Articles of Incorporation. The Articles of Incorporation of (he Surviving
Corporation as now in forco and effect shall remain in force and effect unti] changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Florida Act.

7. Bylaws. The Bylaws of the Surviving Corporation as now in force and effect
shall remain in force and effeet yntil changed, altered, or amended as therein provided and in the
manner prescrived by the provisions of the Florida Act,

8, Directors and Qfficers. The directors and officers of the Surviving Corporation
upon the Effective Date shall conlinue to be the directors and the officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until (he clection or
appoiniment and qualification of their respective successors or uniil their tenure is otherwige
terminated in accordance with the Bylaws of the Surviving Corporation,

9, Approval, The transaction contemplated by this Plan of Merger has previously
been submilled to and approved by the sole director and sharcholder of the Disappearing
Corporation and the Board of Direclors and the holders of a majority of the outstand ing shares of

H§9-278 16 O
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10.  Amendment. This Plan of Merger may be amended with the approval of the
Boards of Directors of Surviving Corporation and Disappearing Corporation at any time prior to
the filing of this Plan of Merger with the Florida Department of State, provided that any
amendment made subsequerit to the adoptlion of this Plan of Merger by the sharcholders of
Disappeating Corporation or Swurviving Corporation shall not (a) alter or change any term of (he
Articles of Incorporation of the Surviving Corporation or {b) alter or change any of the tens and
conditions of this Plan of Merger if such alteration or change would adversely affect the holders
of Common Stock of the Surviving Corporation or Disappearing Corporation.

11. overning faw. This Plan of Merger shall be construed in accordance with and
governed by the laws of the State of Florida.

12.  Further Assurances. Each of the parties hereto shall take or cause to be taken all
actions, and do or cause to be done all things, necessary, proper or advisable to effectuate the
merger.

13, Counterparts, This Plan of Merger may be executed in one or more counlerparts,
ach of which will be desmed an original and all of which logether will constitute one aud the
same instrument.
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IN WITNESS WHEREOF, the duly autherized officers of the constituent cotporations
have executed this Plan of Merger as of the date first above written,

“SURVIVING CORPORATION"
HEALTHNET DATA LINK, RNC.,

a Florida carporation

Kester J. Nedd, DO, ,
- Chairman of the Board and Chief Executive
- Cfficer

“DISAPPEARING CORPORATION"

HDL MERGERCO,I ., 2 Florida Gorporation
By 11/4/L§::

Kester J. Nedd, D.O., President

¢HDL, ING/ a Florida corpocation
By: M

Kester J. Nedd, D,0.
Chief Executive Officer
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