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ARTICLES OF MERGER
Merger Sheet

MERGER SUBSIDIARY, INC., a Florida corporation, P97000038791

INTO

RAINBOW PEDIATRICS, INC., a Florida corporation, £94000033385.

File date: May 6, 1997

Corporate Specialist: Steven Harris
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® ARTICLES OF MERGER OF Egﬁ <
MERGER SUBSIDIARY, INC. ZEE .
’Z;f*;- v
INTO T % M
- = U
RAINBOW PEDIATRICS, INC. O o

i

Pursuant to the provisions of the Florida General Corporution Act, lhgc:rgrpéﬁﬁom
described herein, desiring to cffect & merger, set forth the following facts.

ARTICLE 1
The name of the corporation surviving the metger fs:
Rainbotr Pedintrics, Inc.

The name of the surviving corporation has not been changed as a result of tle
merger. .

ARTICLE 11

3. 1904 The surviving corporation Is 2 domestic corporation, incorporated in Florida on May
. 1994,

ARIICLE IH
The name of the non-surviving corporation is:

Merger Subsidiary, Inc.

The non-surviving corporation is a domestic corporation, incorporated in Florida on May 1,
1997. . '

ARTICLE IV

The Plan of Mezger containing the information required by the Florida Gereral
Corporation Act is, as follows:

Pursuant to the tenms and conditions of the merger, Merger Subsidiary, Inc.
("Merger Subsidiary™) shall be merged with and into Ralnbow Pediatrics, Inc. {“Rainbow
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Pediatcics™) as permitted by and in accordance with the Florida General Corporation Act. After
the merger, the klemtity, existence, purposes, powers, objects, franchises, privilcges, rights and
immunities of Rainbow Pediatrics shall continue unaffected and wnimpaired by the merger and
the corporate franchises, existence and rights of Merger Subsidiary shall be merged into
Rainbow Pediatrics, as the “Surviving Corporation”, shall be fully vested therewith. The
separate existence of Mesger Subsidiary shall cease, and the Surviving Corporation shall possess
all of the rights privileges, powers and franchises of a public or privatc naturc. and shall be
subject to ail of the restrictions, disabilities, and duties of Merger Subsidiary, and all and
singular. the rights, powers and franchises and all property, real, personal and mixed, and all
debts due on whatever account, including stock subscriptions. and all other things in action amt
all and every other interest of or belonging to or due on whatever account, including siock
subscriptions, and all other things in action, and all and every other interest of or belonging to
or due to Merger Subsidiary, shall be taken and deemed to be transferred 10 and vested in the
Surviving Corporation without further act or deed; and all property, rights, privileges, powers
and franchises and all and every other interest shall be thereafier as effectually the property of
the Surviving Corporation as they were of Merger Subsidiary; and the tte to any real cstate,
or interest therein, whether by deed or otherwlse, under the Yaws of the Statc of Florida vested
in either of said corporations, shall not revert or be in any way impaired by reason of the
merger. The Surviving Corporation shall thenceforth be responsible and liable for all the
lisbilities and obligations of Merger Subsidiary, and any claim existing or actlon or proceeding
percling by or against Merger Subsidiary may be prosecuted by either of them or the Surviving

Corporation as if the merger had not taken place, except for actions subject to the terms and
conditions of the Indemnification Agreement. Neither the rights of creditors nor any liens upon
the property of Merger Subsidiary shall be impaired by ihic merger, and all debts, liabilities and
dutics of each of said corperation shall attach to the Surviving Corporation, and wmay be euforced
against il 10 the same extent as if said debts, liabilities and duties had been jncurred or
contracted Ly It.

At the effective time of the merger, each cutstanding share of Merger Subasidinry’s
common capital stock shall, without any artion on the pan of the holder thereof, be converted
into one (1) share of the comsnon stock of Rainbow Pediatrics. Each cutstanding shiare of
Rainbow Pediatrics common stock shall, without any action on the part of the holder thereof,
be converted into one (1) share of the Surviving Coiporation.

ARIICLE ¥

Pursuant to the mannet prescribed by the Florida General Corporation Act, the Plan
of Merger was adopted, the Merger Agreement was executed, and all other necessary corporate
actions were taken by the Board of Dircctors of the Surviving Corporation as of May 2, 1997,
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Purmmant to Section 607.1103(7), sction by the shareholders of the Surviving Cofporation with
respect 10 the Plan of Merger was oot required,

The non-surviving cotporation adopied the Plan of Merger, executed the Merger

Agreement and took all other necessary shareholder sctions by the written consent of its sole
ghareholder as of May 2, 1997.

ARTICLE YO
These Articles of Merger will be effsctive upon filing.

My $ IWITNWHNESSW}WF.&BWMMMMcMOmeuof

'RAINBOW PEDIATRICS, INC.
By: A
Novo, President
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STATE OF _ N ew o\ P

COUNTY OF Sy €§M¢ : )

I HEREBY CERTIFY that the forepoing Axticks of Merger was acimowledged
before me on this day by Levory \comdran , who i8 personally known to me or who
produced his . as {deneificsrion, and who did wke an oath,

WITNESS, my hand and Official Seal in the County and State aforesaid on this
day of __ B W\-wg + 1997,

My Commission exphes J@ﬁﬁé_
MH Notary Publif, State of Meww e\

Buftol Copmty,
Mé‘wm

STATE oymt )
158
COUNTY OF S Sde— )

IHEREBY@ M&fcmzoingArﬁcluofMugerquledged

before me on this day by » Who

produced-his and who did take an oath.
WITNESS, my hend and Official Seal in the

day of . 1997,

My Commission expires:
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