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The followlng Articles of Merger are being submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, Florida Statutes.

FYRST: The name and jurisdiction of the snrviving corporation are as followa:

Name Jugisdiction Document Number
MedWorld Group Corporation Florida 'P05000074738

SECOND: The name and jurizdiction of sach merging corporation are as follows:

Name Jurigdiction Dogcuoment Number
MedX Corporation Florida PREO00OT78257

THIRD: The Agreement and Plan of Merger is attached and meets the requirements of Section
607.1101, Fiorida Statutes.

FOURTH: The mwerger shall become effective on the date the Articles of Merger are filed with
the Florida Department of State.

FIFTH; Adoption of Merger by surviving corporation:
The Plan of Merger was adopted by the Board of Directors of the surviving corporation on
Tune 17, 2005, apd shareholder approval was not required.

SIXTH: Adoption of Merger by merping corporation:

The Plan of Merger was adopted by the majority sharcholders of the merging corporation entitled
to vote on June 14, 2005.

SEVENTH; Signatiwes for each corporation:

Typed or Printed Name
Name of Corporation Signature of Indjvidual agd Title

MedWorld Group Corporation m Michael V., Dettmers

President
MedX Corporation _@ Michael V. Dettmers

President
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AGREEMENT AND PLAN OF MERGER

M R
THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger T magp
and entered into this 17th day of Iune, 2003, by and between MEDX CORPORATION, ® Floridz

corporation (“MedX), aud MEDWORLD GROUP CORPORATION, a Florida cofpBraticn
(“MedWorld™).

Recitals

WHEREAS, the Board of Directors of MedX and MedWorld have resolved that
Med¥ be merged, pursuant to Section 607.1101 of the Florida Business Corporation Act, with
and intoe MedWorld, with MedWorld being the “Surviving Corporation”.

NOW THEREFORE, in consideration of the premises and the mutnal agreements,
provisions and covenants herein contained and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the parties hereto hereby agree with the )
following terms and conditions:

1. Recitals. The recitals as set forth above are trus and correct and are hereby
incorporated herein by reference.

2. Merper. The Board of Directors of Med¥X and MedWorld hereby agree that
MedX, at the Effective Date (as hereinafter defined), shall be merged with and into MedWorld
(the “Mergex™).

3. Effects of Merger. -%.

31 Certain Effects of Merger. On the Effcetive Date, the separate existence
of MedX shall cease and MedX shall be merged with apd into MedWorld which, as the
Surviving Corporation, shall possess all of the rights, privileges, powers and franchises of &
public as well as private nature, and shall be subject to all restrictions, disabilities and duties of
MedX and all and singular, the rights, privileges, powers and franchises of MedX and all
property, real, personal and mixed, and all debts due to MedX on whatever account, and all other
things in action or belonging to MedX shall bs vested in the Surviving Corporation, and all
property, rights, privileges, powers and franchises and all and every other interest shall hereafier
effectually be the property of the Surviving Corporation as they were of MedX, and the title to
any teal estate vested by deed or otherwise under the laws of Florida or any other jurisdiction
shall not revert or be in any way impaired; but all rights of creditors and all liens upon any
property of MedX sball be preserved unimpeired, and all debts, lisbilities and duties of MedX
shall thenceforth attach to the Surviving Cerporation and may be enforced agamst the Surviving
Corporation to the same extent as if said debts, liabililies and duties had been inewrred or
contracted by the Surviving Corporation. At any time, or from time to time, after the Effective
Date, the officers of the Surviving Corporation may, in the name of MedX, excoute and delivar
all such propertics, assighments and other instruments and take or canse to be taken all such
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firther or other action as the Surviving Corporation may deem necessary or desirable in order to
vest, perfect or confirm in the Surviving Corporation title to and possession of all of MedX'’s
property rights, privileges, powers, franchises, immunities and interests and otherwise to carry
out the purpose of this Plan of Merger.

4. Name of Surviving Corporation: Articles of In¢orporation.

4.1 Name of Surviving Corporation. The name of the Surviving Corporation
from and after the Effective Date shall be MedWorld Group Corporafion.

472  Articles of Incorporation. The Atticles of Incorporation of MedWorld, as
in effect on the date hereof, shall from and after the Effective Date be and contipue to be the
Articles of Incorporation of the Surviving Corperation.

4.3 Bylaws. The Bylaws of MedWorld, from and after the Effective Date,
shall be the Bylaws of the Surviving Corporation until changed or amended in accordance with
the terms thereof

5. Conversion of Stock apd Qther Securities. The manner and basis of converting
the shares of stock of MedX ints shares, obligations, or other securities of the Surviving
Corporation or any other corporation or, in whole or in part, into cash or other property, and the
manner zand basis of converting rights to acquire shares of MedX into rights to acquire shares,
obligations, or other securities of the Surviving Corporation or any other corporation or, in whole
or on parl, into cash or other property, are as follows:

5.1 MedX Common Stock. On the Effective Date of the Merger:

()  Each share of common stock, $1.00 par value, of MedX that is
outstanding immediately prior to the Merger and issued to shareholders who have agreed,
in writing (inn a written agreement or other written instrumexnt delivered to MedX and the
Surviving Corporation on ot prior to the date hereof), to either contribute or loan to the
Surviving Corporation their pro rata share of all shareholder contributions or loans
approved by the Board of Directors of the Surviving Corporation or personally guarantee
the repayment of their pro rata share of all shareholder loans to the Surviving Corporation
approved by its Board of Directors, will be entitled to raceive consideration equal to one
(1) share of common stock, $0.01 par value, of the Surviving Corporation for each share
of MedX stock owned by such shareholder immediately prior to the Merger.

(b} All other holders of common stock, $1.00 par value, of Med¥X that
is outstanding immediately prior te the Merger, will be entitled to receive cash
consideration equal to Three Hundred Seventy-Five Dollars {$375.00) for each share of
MedX stock owned by each such shareholder immediately prior to the Merger.

5.2 MedWorld Common Stock. On the Effective Date of the Mexger, each
share of common stock, $0.01 par value, of MedWorld issued and outstanding immediately prior
to the Merger shall remain issued and outstanding and shall be unchanged ay a result of the
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Merger, and no shares of stock of MedWorld or other forms of congideration will be issued as a
result of the Merger.

6. Miscellgneous.

6.1 Termination. This Plan of Merger may be terminated and the proposed
Merger abandoned at any time before the Effective Date of the Merger and whether before or
after approval of this Plan of Merger by the Board of Directors of MedX or the Board of
Directors of MedWorld, if the Board of Directors of MedX or the Board of Directors of
MedWorld dnly adopt a resolution abandoning this Agreement and Plan of Merger.

6.2  Eflective Date. The Effective Date of the Merger shall be as of the date of
filing of the Articles of Merger with the Secretary of State of the State of Florida

IN WITNESS WHEREOF, this Plan of Metper has been executed by the parties
hereto as of the date first above written.

Witnesses: “MEDX

MEDX CORPORATION

AL Feem N G By: ﬂﬁ
Print Name: David Fleming Michasl V. D , President

El‘(r_ MQ‘_\QD&\‘\

Print Name: Eric Mdnopoli

"MEDWORLD"”
MEDWORILD GROUF CORPORATION

Dvwep FLEmap G By:
Print Name: David Fleming Midfiael ¥-Pretriiers, President

E.FCC, }/\D\N}ng\‘

Print Name: Eric Monopoli
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