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ARTICLES OF MERGER
Merger Sheet :

----------------------------------

MERGING:

COLUMBIA INTEGRATED SERVICES, INC., a Florida corporation,
P96000043493

INTO

HEALTH SERVICES MERGER, IN'(__)., % Delaware corporation not qualified in
lorida.

File date: December 22, 2000, effective December 31, 2000
Corporate Specialist: Velma Shepard
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COLUMBIA INTEGRATED SERVICES, INC.

. . Erp,
(a2 Florida corporation ;
p ) c20y DATE
WITH AND INTO 20

HEALTH SERVICES MERGER, INC.
(a Delaware corporation)

Pursuant to Sections 607.1101, 607.1103, 607.1105 and 607.1107 of the Florida Business
Corporation Act, Héalth Services Merger, Inc., a Delaware corporation (“Surviving Corporation™),
and Columbia Integrated Services, Inc., a Florida corporation (“Terminated Company”), hereby
adopt the following Articles of Merger:

1. The attached Plan of Merger between Surviving Corporation and Terminated
Company, which is incorporated herein by reference, has been approved and adopted by each of the
corporations in accordance with the applicable provisions of the Delaware General Corporation Law
and the applicable provisions of the Florida Business Corporation Act.

2. The Plan of Merger was adopted by the Board of Directors of Surviving Corporation
on December 15, 2000, and duly approved by all of the shareholders of Surviving Corporation on
December 15, 2000, in accordance with the laws of the State of Delaware; was duly approved by the
Board of Directors of Terminated Company on December 15, 2000, and was duly approved on
December 15, 2000, by all of the shareholders of Terminated Company in accordance with the laws
of the State of Florida.

3. The Plan of Merger and the performance of the transactions contemplated thereby
were duly authorized by all action required by the laws of Florida and by Terminated Company’s
Articles of Incorporation.

4. The Plan of Merger shall be effective at 11:59 p.m. on December 31, 2000.

5. At 11:59 p.m. on December 31, 2000, Terminated Company shall cease to exist as
a separate corporation.

6. The Surviving Corporation’s principal office is 2711 Centerville Road, Suite 400,
Wilmington, New Castle County, Delaware 19808. The Surviving Corporation is deemed to have
appointed the Secretary of State as its agent for service of process in a proceeding to enforce any
obligation or the rights of dissenting shareholders of the Terminated Company. The Surviving
Corporation has agreed to promptly pay to the dissenting shareholders of the Terminated Company
the amount, if any, to which they are entitled under the Florida Business Corporation Act.
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IN WITNESS WHEREQF, each of the undersigned corporations has duly caused these
Articles of Merger to be executed by their respective duly authorized officers as of this 15th day of
December, 2000.

HEALTH SERVICES MERGER, INC.

By: qeu\a:’—u(&- o .
John M. Franck II, Vice President and Secretary

COLUMBIA INTEGRATED SERVICES, INC.

By: ‘lﬂtm'ﬁ .

ohn M. Franck II, Vice Preéident and Secretary
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PLAN OF MERGER
FLORIDA

WHEREAS, HEALTH SERVICES MERGER, INC. (“Surviving Corporation”) is 2
corporation duly organized and validly existing under the laws of the State of Delaware;

WHEREAS, COLUMBIA INTEGRATED SERVICES, INC. (the “Terminated Company’’)
is a corporation duly organized and validly existing under the laws of the State of Florida;

WHEREAS, the Boards of Directors of Surviving Corporation and the Terminated Company
have each determined that it is advisable that the Terminated Company merge with and into
Surviving Corporation upon the terms and conditions herein provided (the “Merger”); and

WHEREAS, the Boards of Directors of Surviving Corporation and the Terminated Company
have approved a Master Agreement and Plan of Merger (the “Merger Agreement”), dated as of
December 15, 2000, between the Terminated Company and Surviving Corporation;

NOW, THEREFORE, Surviving Corporation and the Terminated Company hereby agree to
merge into a single corporation as follows:

FIRST: The Terminated Comparny shall submit this Plan of Merger to its shareholders for
approval pursuant to the applicable provisions under the Florida Business Cerporation Act, as
amended (the “Florida Act”), and Surviving Corporation shall submit the Plan of Merger to its
shareholders for approval pursuant to the applicable provisions of the Delaware General Corporation
Act, as amended (the “Delasvare Act”).

SECOND: Following the approval of the Plan of Merger by the shareholders of the
Terminated Company and the shareholders of Surviving Corporation, and provided that this Plan
of Merger has not been terminated by either Surviving Corporation or the Terminated Company,
Surviving Corporation wiil cause the Articles of Merger and this Plan of Merger and any other
required documents to be executed and filed with the Secretary of State of the State of Florida
pursuant to the applicable provisions of the Florida Act, and shall file documents required by
applicable law with the Secretary of State of the State of Delaware.

THIRD: The Merger shall become effective at 11:59 p.m. on December 31, 2000, such time
being hereinafter referred to as the “Effective Time.”

POURTH: The only outstanding stock of the Terminated Company and the Surviving
Corporation is their common stock. Pursuant to and subject to the terms and conditions of this Plan
of Merger, each share of common stock of the Terminated Company issued and outstanding
immediately prior to the Effective Date shall automatically be canceled and no shares shall be issued
in exchange. Bach share of common stock of Surviving Corporation shall remain outstanding as a
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share of common stock of the Surviving Corporation. At the Effective Time shares held by any
dissenting shareholders shall ‘be converted into the right to receive payment from Surviving
Corporation with respect thereto in accordance with the Florida Act.

privileges, powers and franchises, and be subject to all the restrictions, disabilities and duties of
Swrviving Corporation and the Terminated Company, and all real property or other property of
Surviving Corporation or the Terminated Company shall be vested in and be the property of
Surviving Corporation without reversion or impairment; and ajl debts due to either Surviving

SIXTH: The Certificate of Incorporation of Surviving Corporation in effect as of the
Effective Time, but subject to change from time to time by the Board of Directors or the

SEVENTH: The Bylaws of Surviving Corporation in effect as of the Effective Time, but
subject to change from time to time by the Board of Directors or the shareholders of Surviving
Corporation, shall be the Bylaws of the Surviving Corporation.

Time even though this Plan of Merger has been approved by the shareholders of Terminated
Company and the shareholders of Surviving Corporation.

and the Merger abandoned as provided in the Merger Agreement at any time prior to the Effective

Date: December 15, 2000
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