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ARTICLES OF MERGER OF ' e, “p @
MERCER-BUCKS ORTHOPAEDICS, INC., A NEW JERSEY (s e 7z

A
BUSINESS CORPORATION, AND MBO ACQUISITION, INC., 4%’;% , % 4.
A FLORIDA BUSINESS CORPORATION . RV ;f Ly ‘?3
L 4)2:«

Pursuant to Chapter 607 of the Florida Business Corporation Act (the “Florida Act™), ,?’?;”’
and Section Title 14A of the New Jersey Business Corporation Act (the “New Jersey Act’”), MBO
ACQUISITION, INC., a Florida corporation (“Surviving Corporation™) and MERCER-BUCKS
ORTHOPAEDICS, INC., a New Jersey business corporation (“Disappearing Corporation™) adopt
the following Articles of Merger

The Plan of Merger (“Plan of Merger™) attached hereto as Exh]blt_A and made a part
hereof, was unanimously approved and these Articles of Merger were unanimously adopted on

Y by 2 P S by: (a) five hundred (500) shares of the Surviving Corporation
const1tut1ng all of the shares entitled to vote thereon, and (b) all of the Dlrectors of the Surwvmg
Corporation. -

The Plan of Merger was un% nimously approved and these Articles of Merger were

unanimously adopted ___TSots 24, V1B by: (1)Gx Hurdeed Tun £orhdf((02.3 ) shares of the -
Disappearing Corporation concﬁtutmg all of the shares entltled to vote thereon, and (b) all of the

Directors of the Disappearing Corporation.

Pursuant to the Plan of Merger, the Disappearing Corporation shall be merged with
and into the Surviving Corporation and the Surviving Corporation shall continue to exist under the
same name as before the Merger (that is “MBO Acquisition, Inc.”) and be governed by the Florida
Act (“Merger™).

The Merger shall be effective as of the date of filing of these Articles with the
Department of State of Florida and the State of New Jersey (the “Effective Time™).

IN WITNESS WHEREOF, the parties have set their hand on _ v\ 24 119%

UISITION NC.,
; ation
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Title: ChweS Opa“‘ s ofbeed/Vie P“"“"-"“’d‘

MERCER—BUCKS ORTHOPAEDICS
INC,, B - ' T T

a NGWSS corporation | : ,
By: : ‘ C e
Naméd: RDowsrvd S, Exncor~ _ )

Title: _Tresidewt”
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EXHIBIT "A" B S -
PLAN OF MERGER

In accordance with Chapter 607 of the Florida Business Corporation Act (the "Florida Act"}),
and Title 14A of the New Jersey Business Corporation Act (the "New Jersey Act"), MBO
ACQUISITION, INC., a Florida business corporation ("Surviving Corporation”), and MERCER-
BUCKS ORTHOPAEDICS, INC., a New Jersey business corporation ("Disappearing
Corporation”), hereby adopt the following Plan of Merger ("Plan"):

1. Merger. In accordance with the provisions of both the Florida Act and the New
Jersey Act, Disappearing Corporation shall be merged with and into Surviving Corporation and the
separate existence of Disappearing Corporation shall thereupon cease (the "Merger"). Surviving
Corporation shall continue to exist under and be governed by the Florida Act.

2. A:Iicles_oﬂmorpﬂation The articles of incorporation of Surviving Corporation, as
in effect immediately prior to the date of filing the Articles of Merger with the Department of the

State of Florida and the State of New Jersey (the 'Effective Time"), shall be the articles of
incorporation of Surviving Corporation, uritil thereafter amended in accordance with applicable law.

3. By-laws. The by-laws of Surviving Corporation, as in effect immediately prior to the
Effective Time, shall be the by-laws of Surviving Corporation, until further amended in accordance
with applicable law. -

4. Directors and Officers. As_of the Effective fime, the directors and officers of
Surviving Corporation in office immediately prior to the Effective Time, shall continue to be the
directors and officers of Surviving Corporation after the Merger. Each director and officer of the
Surviving Corporation shall hold office in accordance with the amcles of incorporation a.nd the by- :
laws of Surviving Corporation. '

5. Distribution to Shareholders of the Consfituent Corporations. Upon the Effective’
Time, all of the shareholders of Disappearing Corporation shall surrender to Surviving Corporation
all of the issued and outstanding shares of Disappearing Corporation and shall receive, in exchange,
shares of stock in OMNA Medical Partners, Inc., a Delaware corporation ("OMNA"), the sole B
shareholder of the Surviving Corporation, and cash all as set forth in that certain Merger Agreement
and Plan of Reorganization dated July 24, 1998 and effective as of August 1, 1998 by
and among OMNA, Surviving Corporation, Disappearing Corporation, Thomas K. Bills, M. D.,
Ph.D., David S. Eingorn, M. D., Edward J. Ford, M. D., Eric John P. Nolan, Jr., M.D. (thc '
"Merger Agreement"). Each share of capital stock of Survwmo Corporatlon that is issued and
outstanding immediately prior to the Effective Time shall continue to represent one (1) validly
issued, fully paid and nonassessable share of capital stock of Surviving Corporation. Each
certificate of Surviving Corporation evidencing ownership of any such shares shall, following the
Merger, continue to evidence ownership of the same npumber of shares of stock of Surviving
Corporation. The Merger is intended to qualify as a reorganization pursuant to the requirements
of §368(a)(1)(A) and §368(a)(2)(D) of the Internal Revenue Code of 1986, as amended.
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6. Effect of Merger. As of the Effective Time, the separate existence of
Disappearing Corporation shall cease, and Surviving Corporation shall be fully vested with all
rights, privileges, immunities, disabilities, and duties, of Disappearing Corporation, as more
particularly set forth in the Florida Act and the New Jersey Act. ,

7. Supplemental Action. If, at any time after the Effective Time, Surviving
Corporation shall determine that any further conveyances, agreements, documents, instruments,
and assurances or any further action is necessary or desirable to carry out the provisions of this
Plan, the appropriate officers of Surviving Corporation or Disappearing Corporation, as the case
may be, whether past or remaining in office, shall execute and deliver, upon the request of
Surviving Corporation, any and all such conveyances, agreements, documents, instruments, and
assurances and perform all further acts requested by Surv1v1ng Corporation to carry out the

provisions of the Merger Agreement or this Plan.

The parties have set their hands and seals on Ju L“Au a4 5- 149 ‘8 ______,asevidence
that they agree, accept and adopt this Plan of Merger. -

MBO ACQUISITION, INC., IR
A Florida corporation

By: JQ()J

Name: 00"‘:4.  =hR 20
Title: ‘t(: @M‘% O'}.S:.(.&&L/ Ve H{‘é’)nc@a/&

MERCER—BUCKS ORTHOPA_EDICS
INC., _

A New Wsiness corporation
By: / _

Name: D@\\“d 5. Eingora

Title: _ beeaihesm*
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