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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: INTERNATIONAL CLINICAL REEEARCH, INC.
Name of Surviving Corpomtion

The enclosed Articles of Merger and fee are submitted for filing,

Plcase return all correspondence conceming this matter to following:

JOSEPH R. MARION, BSOQ.
Contact Pérson

BURNS & LEVINSCH LLP
Firm/Company

125 SUMMER STREET

Addross

BOSTON. MA 02110

City/State and Zip Code

JMARIONGBURNSLEV . COM

E-mail addrcss: (to be used {or [uture annual report notmcntmnj

For further information concerning this matter, please call:

JOAEPH MARION At( 817 ) 3453000
Name of Contast Porsan , Aren Coda & Daytime Telephona Number

m Certified copy (optional) $8.75 (Ploaso ncnd an additional cupy of your decument If » certified copy is requented)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clillon Building . P.O, Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER
(Profit Corparations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 6071105, Florida Statutes.

Firat: The name and jurigdiction of the gurvivine corporation:

Name Jurisdiction Document Number
. {(If known/ upplicahlc)

INTERNATIONAL CLINICAT RESEARCH, 1NC. FLORIDA P}Y000052450

Sccond: The name and jurisdiction of each merging corporation:

Narne : Jurisdjction Document Number
(If known/ applicable)

INTERNATIONAL CLTNTCAT, RESEARCH, INC. MASQACIISKTTS

Third: The Plan of Merger is attached.

Fourth: The merger shall hecome effective on the date the Articles of Merger are filed with the Florida

Dcpartment of State.
OR / / (Dnver a specific date, NOTE: An effective date cannot be prior to the date of filing or more

than 90 days after merger file dato.)

Fifth: Adoption of Merger by survlving corporation - (COMPLETE ONLY ONE §TATKMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on _JUSE 18, 2003

The Plan of Merger was adnpted by the hoard of directors of the surviving enrporation on
e ___and shareholder approval was not required.

Sixth: Adoption of Merger hy merging corporation{s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporution(s) on JUNE 18, 2009

The Plan of Merger was adopted by the board of directors of the merging corporation(s) an
and sharcholder approval was not required.

{Altack additional sheels if necessary) LN @
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Seventh; SIGNATURES FOR EACH CORPORATION
Namg of Corporation Signaturg of an Officeror_ Typed or Printed Naroe of Individual & Titje
Director

INTERNATIONAL CLINICAL
RESEARCH, INC, -—M/""/ CHRIGTINE W. MEEHAN, PRESYDENT
INTERNATIONAT, CLINICA).
REEEARCH, IN(;_ ﬁ ZZ@ ﬁzﬁéiM: CHRISTINE W. MEEUAN, PRESIDENT

H’09000146695
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AGREEMENT OF MERGER AND
PLAN OF MERGER AND REORGANIZATION

Agreement of Merger and Plan of Merger and Reorganization {(the “Agreement™)
dated as of the 18thday of June, 2009 by and between International Clinical Research,
Inc., a Massachusctts corporation (“TICR-MA”} and International Clinical Research, inc.,
a Florida corporation (“ICR=FL"),

WHEREAS, the directors of ICR-MA and ICR-FL have resolved that ICR-MA
and ICR-FL be merged pursuant to the Business Corporation Act of the Commonwealth
of Massachusetts (“MBCA™) and the 2008 Florida Statutes (“FS”) into a singlc
carporation existing under the laws of the State of Florida, to wit, [CR-FL, which shall be
the surviving corporation (such corporation in its capacity as such surviving corporation
being sometimes referred to herein as the “Surviving Cotporation™) in a transaction
qualifying as a reorganization within the meaning of Section 368(a)(1 F) of the Internal
Revenuse Code, as amended, and the regulations promulgated thereunder;

WHEREAS, the authorized capital stock of ICR-MA cansists of 20,000 shares of
Common Stock, no par vatue per share (hereinafter called “TCR-MA Common Stock™),
of which 1,600 are issued and outstanding;

WHEREAS, the authorized capilal stock of JCR-FL consists of 20,000 shares of
Common Stock, $0.01 par value per share (hereinafter called “FCR-FL. Common
. Stock™), 1 share of which is outstanding; and

WHEREAS, the respective Boards of Directors of ICR-MA and ICR-FL have
approved the merger upon the terms and conditions hereinafter set forth and have
approved this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements, provisions, and covenants herein contained, the parties hereto hereby agree
in accordance with the FS and the MDCA that JCR-MA shall be, at the Effective Datc (as

- hereinafter defined), merged (hereinafier called “Merger”) into a single corporation
existing under the laws of the State of Florida to wit, ICR-FL, which shall be the
Surviving Corporation, and the parties hersto adopt and agree to the following
agrecments, terms, and conditions relating to the Merger and the mode of carrying the
same into effect.

1. Sharcholders’ Mectings; Filings; Effects of Merger

1.1 ICR-MA Solc Sharcholder's Approval. On or before June 18, 2008, the
sole shareholder of {CR-MA shall adopt this Agreement in accordance with MBCA.

1.2 ICR- ole S older’s A . On or before Jupe 18 , 2009, the
sole sharcholder of ICR-FL shall adopt thiz Agreement in accordance with FS.

Page ! of 4
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1.3 Eilin, icles of I ive Date. If (a} this Agreament is
adopted by the sole sharcholder of ICR-MA ip recordance with the MBCA, (b) this
Agreement has been adopted by the sole sharcholder of ICR-FL. in accordance with FS,
and (c) this Agreement is not thereafter, and has not theretofore been, terminated or
abandoned as permitted by the provisions hereof, then the Articles of Merger shatl he
filed and recorded in accordance with FL and Articles of Mcrger shall be filed in
accordance with the MBCA. Such filings shall be made on the same day. The Merger
shall become effective on the date of filing of the Articles of Merger in Florida, which
date is hereby referred to as the “Effective Date.”

1.4 Certaig Effects of Merger. On the Effective Date, the separate existence of
ICR-MA thall cease, and ICR-MA shall be merged into ICR-FL which, as the Surviving
Corporation, shall posscs all the rights, privileges, powers and franchises, of a public as
well as of a private nature, and be subject to all restrictions, disabilities, and duties of
ICR-FL; and al) and singular, the rights, privileges, powers and franchizes of ICR-MA,
and all property, real, personal, and mixed, and all debts due to JCR-MA on whatever
account, as well as for stock subscriptions and all other things in action ot belonging to
ICR-MA, shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers, and franchises, and all and every other interest shall be thercafter as
effectually the property of the Surviving Corporation as they were of ICR-MA, and the
title to any real estate vested by deed or otherwise, under the Jaws of Florida or
Massachusetty or any other jurisdietion, In ICR-MA, shall not revert or be in any way
impaired; but all rights of creditors and all liens upon any property of ICR-MA, shall be
preserved unimpaired, and alt debis, liabilities, and duties of ICR-MA shall thencaforth
attach to the Surviving Corporation and may be enforced against it to the same extent as
if said debis, labilities, and duties had been incurred or contracted by it. At any time, or
from time to time, afier the Effective Date, the last acting officers of TCR-MA or the
corresponding officers of the Surviving Corporation, may, in the name of ICR-MA,
execute and deliver all such proper deeds, assignments, and other instruments and take or
cause to be taken all such further or other action as the Surviving Corporation may deem
pecessary or desirable in arder to vest, perfect, or confirm in the Surviving Corporation
titles to and possession of all ICR-MA"s property, rights, privileges, powers, franchises,
immunities, and interests and otherwise to camry out the purposes of this Agreement.

2, Name of Surviv ion; Certificate of 1 ion; By-Laws

2.1  Name of Surviving Comporation. The name of the Surviving Corporation
shall be International Clinical Research, Inc. :

22 Articles of Incotporation. The Articles of Incorporation of ICR-FL as in

effect on the date hereof shall from and after the Effective Date be, and continue to be,
the Articles of Incorporation of the Surviving Corporation until changed or amended as
provided by law.

Page 2 of 4
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2.3  By-Laws. The By.Laws of ICR-FL, as in effect immediatcly before the
Effective Date, shall from and after the Effective Date be, and continuc to be, the By-
Laws of the Surviving Corporation until amended as provided therein,

3. S Conversion o uritics

The manncr and basis of converting the share of the capital stock of TCR-MA and
the nature and amount of securities of ICR-FL. which the holder of shares of [CR-MA
Common Stock i8 to receive in exchange for such sharcs are as follows:

3.1  ICR-MA Common Stock. Each one share of ICR-MA Common Stock
which shall be issued and outstanding immediately befors the Effective Date shall, by
virtue of the Mcrger and without any action on the part of the holder thereof, be
converted at the Effective Date into one fully paid share of ICR-FL Commeon Stock, and
outstanding certificates representing shures of ICR-MA Common Stock shall thereafter
represent shares of ICR-FL Common Stock. Such certificales may, but nced not be,
exchanged by the holders thereof after the Merger becomes effective for new certificates
for appropriate nuantber of shares bearing the name of the Surviving Corporation.

32  ICR-FL Common Stock. All issued and outstanding shares of ICR-FL
Common Stock held by ICR-MA immediately before the Effective Date shall, by virtue
of the Merger and at the Effective Date, cease to exist and certificates representing such
shares ghall be cancelled,

4, Miscellanegus

41  This Agreement of Merger may be tcrminated and the proposed Merger
abardoned at any time before the Effective Date of the Merger, and whether bafore or
after approval of this Agreement of Merger by the shareholders of [CR-MA, if the sole
director of ICR-MA or of the Surviving Carporation duly adopt a resclution ahandoning
this Agreement of Merger.

4.2  This Agreement may be signed in more than one counterpari, cach such
counterpart being decmed to be an original instrument, and all such counterparts shall
together constiiute the same agreement. This Agreement constitutes the entire agrecment
and supersedes all prior agreements and understanding, hoth written and oral, amonyg (he
partics with respect to the subject matter thereof,

SIGNATURE PAGE TOP FOLLOW

Page 3 of 4
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N WITNESS WHEREOQF, ICR-MA. and ICR-FL have executed this Agreement
48 an instrument under seal as of the date written below.

International Clinical Research, Inc. Internationa] Clinical Research, Inc.
{(Massachusetts corporation) (Florida corporation)
Christine W. Mcchan, President - Christine W. Meehan, President
Date: June 108, 2008 Date: June 1B, 2009
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