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ARTICLES OF MERGER
Merger Sheet

OBSTETRIX MEDICAL GROUP OF FLORIDA, INC., a Florida corporation,
P97000081761

INTO
OBSTETRIX MEDICAL GROUP, INC., a Florida entity, P97000081757.

File date: December 24, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in socordance with the Florida Business
Corporation Act, pursyant to section 607.1105, E.S.

First: The name znd jurisdiction of the surviving corporatiot):
Name

Obstettix Medical Group, Inc,

=2
2 32
Jurisdiction = 22
Florida D ogn
- SR
Second: The name and jurisdiction of each merging cotporation: ‘: %gnré
Sen -
Name Turisdiction f_‘ )
Chgtetrix Medical Group of Florida, Inc. Florida pl E;rﬂ
. 2 Z
Third The Agreement and Flan of Merger is attached (Exhibit A).
Fourth: The merger shall become effective on the date the Articles of Merger ave filed
with the Florida Department of State.
Fifth: Adopticn of Merger by surviving corporation:

The Plan of Merger was adopted by the shareholders of the surviving corporation
on December 10, 200%.

Sixth: Adeption of Merger by merging corperabion(s):

The Plan of Merger was adopted by the sharehalders of the merging corporation
on December 16, 2001,

Obstetrix Medical Group, Ine. Ohstetrix Medical Group
{Surviving Corporation) of Florida, Inc.
{(Merging Corporaticn)
By’gﬁi—’D By: M?%
Namer : Narne: Brian T, Gilien
Titls: Treasurer Title: Secretary

3048 o0
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EXHIBIT “A™

AGREEMENT AND PLAN OF MERGER
OF
ORSTETRIX MEDICAL GROU?P OF FLORIDA, INC.
: INTO
OBSTETRIX MEDICAL GROUF, INC,

DATED: December 10, 2001

THIS AGREEMENT is executed ag of Dacember 10, 2001 by and between
Obstetrix Medical Growp of Floride, Ine. (the “Merging Corporation”), and Cbsterrix
Medicel Group, Inc. (the “Surviving Corporation™), which corporations are hersinafier
sometimes referred to jointly as the “Constituent Carporations.”

ARTICLE 1
RECITALS

Section 1.1.  Orpanization of the Parties. The Merging Corporation is 2
corporation duly organized and existing under the laws of Florida. The Swrviving
Corporation is a corporation duly organized and existing under the laws of Florida.

Section 1.2, Merging Corporation's Capital Stock. The Merging Corporation

has authorized capital stock consisting of One Thousand (1,000) shares of comman stock,
Ons Dollar (81,00} per value, of which One Thousand (1,000) shares are now duly issned
and outstanding. All issued and outstanding shares of vapitel stock of the Merging
Corporation are owned by Obstetrix Medical Group, Inc.

Section 1.3.  Surviving Corporation's Capital Stock, The Surviving Corporation
has anthorized capital stock consisting of Cne Hundrsd Million {100,000,000) shares of
which Ninety Miltion (90,000,000) are shares of commian stock with a One Cent (80.01)
par value, and Ten Million (10,000,000) are shares of preferred stock with 2 One Cent
(230.01) par valus; Forty-Three Million Seven Himdred Forty-Two Thousand Right
Hundred Fifty (43,742,850) shares of common stotk are now duly isswed and
outstanding.

Section 1.4,  Desire to Merge, The Merging Carporation and the Swrviving
Corporation desive to effect a statitory subsidiary-parent merger of the Merging
Carporation into the Surviving Corporation in the manner herein set forth, and the Board
of Direstors of the signatories hereto bave duly adapted resolntions, by written eonsent,
approving this Agreement and Flan of Merger (this “Agresmant™),

HO1000123626 3
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In consideration of the premises, and the mutual covenmts and
agrecments herein contained, it s hereby agresd by and between the paxties hereto that
the Merging Corporation shall be nerged into the Surviving Corporation in sccordance
with the applicable provisions of the Flords Business Carporation Act (the “Act?), and
upon the following terms and conditions:

ARTICLE 2
PARTIES TO FROPOSED MERGER

Section 2.1,  The Merging Corporation. The pame of the cotporation proposing
to merge into the Surviving Corporation is Obstetrix Medical Group of Fiorida, Ine,

Section 2.2.  The Survivine Comporation. The name of the éorporaﬁun into
which the Merging Corporation propeses to merge js Obstetrix Medical Group, Ing,

ARTICLE 3
TERMS AND CONDITIONS OF PROPOSED MERGER AND MODE OF
CARRYING IT INT(G EFFECT

Section 3.1.  Gepeyal, Upon the Effective Dare of the Merger (as hereinsfisr
defined):

(&) the Merging Corporation shall merge into the
Surviving Comoration, which shall survive the merget and continue to ke g
Florida ¢orporation;

(®) the shares of common stock of the Snrviving
Corporation outstanding upon. the Effective Dats of the Merger shall be and
remain cutstanding shares of the common stock of the Surviving Corporation in
accordance with their terms;

(/)  the separate existence of the Merging Corporating
shall cease, as provided by the Act: and

(@  the name of the Surviving Corporation shall be
Obstatriz Medical Group, Inc.

Section 3.2 Effeetive Date of the Merper, The “Effective Date of the Merger”
with respect to the mergey comtemplated by this Agreement shall be the date on Which the
Articlea of Merger are filed with the Florida Dapartment of State,

Section 3.3.  Private Proparty of Shareholders. The private property of the

shareholders of the Merging Corporation znd of the Surviving Corporation shall not be

201000123626 3
4 5608 00 00 SI0IMN3S d¥0D  AWTE:R 10T '¥T 330

&



4

FILE No.969 1224 '01 12:33  ID:CSC TALLAHASSEE FAX:850 5211010

PAGE 5/

HO1000123626 3

subject to the payment of the corporate debts of sithér corporation to any extent
whatsoever, '

ARTICLE 4
DISPOSITION OF SHARES

Upon the Effective Date of the Merger, all issued and outstanding shares of
wapital stock of the Merging Corporation shall be surrendered and eonverted into an equal
zumber of shares of comman stock of Surviving Corporation. All issued and outstanding
shares of capital stock of the Surviving Corporation shall remain issued and outstanding,

ARTICLE 5
ARTICLES OF INCORPORATION AND BY-LAWS
OF THE SURVIVING CORPORATION

The Articles of Incorporation of the Surviving Corporation on fhe Effective Date
of the Merger shall be the Articles of Incorporation of the Surviving Corporation. Alse
upon the Effective Date of the Merger, the By-laws of the Surviving Corporation shal] be
the By-laws of the Sutviving Corporation,

ARTICLE 6
DIRECTORS AND OFFICERS

The directors and officers of the Merging Corporation in office on the Effective
Date of the Merger shall not be required to further serve in suach cepacity with the
Surviving Corporation. The directors and officers of the Surviving Corporation in office
on the Effective Date of the Merget shall rempin the directors and officers of the
Surviving Corporation, each to hold office unéil 2 successor shall have been elected and
=hall have been qualified or until the earlier of resignation or removal.

ARTICLE 7
CORPORATE APPROVALS AND TERMINATION

Section 7.1,  Corporate Avprovals. This Agreement and related matters shall he
gubmitted to the shargholders of the Surviving Corporation and the Merging Corporation
to vote or consent with respest thereto,

Section 7.2, Teompination, At any time prior to the Effective Date of the
Merger, tals Agreement may be terminated and abandoned by the Merging Corperation
by appropriate resolution of iis Board of Directors, In the event of such termination and
ahandorment, this Agreement shall become void and neither the Merging Corparation

HO1000123626 3
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not the Surviving Corporation or thefr respective sharsholders, directors or officers may
be held lable in respect to such termination or abandomment.

ARTICLE 8
MISCELLANEOUS

Section 8.1.  Further Assurances, If at any time the Surviving Corporation shall
consider or be advised that any further assigmment, assurance or other action is necessaty
or desirable to vest in the Surviving Corpotation the title to any property or right of the
Merging Corporation or otherwise to carry out the purposes of this Agreemment, the proper
officers and directors of the Merging Corporation shall execute and malke all such proper
assignments or assurances and take such other actions, The proper officers and directors
of the Surviving Corporation are hersby anthorized mn the name of the merging
Cotporation, or otherwise, to take any and all such action.

EXECUTED 25 of the date frst above written,

Obstetrix Medical Group of Florids, Inc.

ATTEST: By:
President
By:
Secretary
Obstetrix Medieal Group, Inc.
ATTEST: By:
President
By:
Secretary
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