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ARTICLES OF MERGER
Merger Sheet

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

MERGING:

COASTAL PHYSICIANS AND SURGEONS, INC., a New Jersey corporation not
qualified in the State of Florida,

INTO

CPS ACQUISITION, INC., a Florida corporation, P28000048264

File date: October 14, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




0CT-14-1998 12:12

~——g5E@E2241648 __ P.@3

OYouuUUlIuue &
‘& "

}"

ARTICLES OF MERGER OF COASTAL PHYSICIANS AND SURGEONS, INC
AND CPS ACQUISTTION. INC

Puzsuant to Chaprer 607 of the Florida Business Corporation Act [the “Flonda Act’™), and Secton
Tide 14A of the New Jersey Business Corporaton Act (the “New jencr Act”), CP§ ACQUISITION,
INC,,

a Flonda corporagon (“Surviving Corporatdon™), and COASTAL PHYSICIANS AND
SURGEONS INC., 2 New Jersey business corporaten (“Diszppearing Corporatior”), adopr the following
Ardcles of Merger:

1.

The Plan of Merger (“Plan of Mesger™) amtached hereto as Exhibit A, and made 2 part
hereof, was unanimously approved and these Articles of Merger were unanimously adopred on July 17, 1998
by: (2} five hundred (S00) shares of the Surviving Corporation constitutng all of the shares ensded to vote
thereon, and (b) all of the members of the Board of Directors of the Surviving Corporation
2.

The Plan of Merger was unanimously approved and these Arricles of Merper were
unanimously adopred on July 17, 1998 by: (1) One hundred fiftyy (150} shares of Disappearing Corporation

constituting all of the shares enuﬂcd w vote thereom, and (B) all of the members of the Boa:d of D:xectox:s
of Disappearing Corporation.

3

Pursuant to the Plan of Merger, Disappearing Corporation shall be merged with and into
Surviving Corporadon and Surviving Corporation shall continue o exist under the same name as before the
Merper (“CPS Acquisidon, Inc.'} and be governed by the Flozida Act {“Merger™)
4.

The Merger shall be effective as of the date of fling of these Ardcles wich the Department
of State of Florida and the Stare of New Jerser.

IN WITNESS WHEREOF, the parties have set their hand this 17th day of Jaly, 1998.
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IT "A"

PLAN OF MERGER

In accordznce with Chaprer 607 of the Florida Business Corporation Act (the "Flodda Act™), ars
Tide 145 of the New Jersey Business Corporztion Act {the “New Jerser Acr”), CPS ACQUISITION,
INC., 2 Flord2 business corporaton (“Surviving Corporatien™), and COASTAL PEHYSICIANS AND
SURGEONS, INC., a New Jersey business corporation ("Disappearing Corporation™), herchy adopr the
following Plan of Merger ("Plan™):

1. Merger. In accordance with the provisions of both the Flogda Actand the New Jersey Ace
D{'sappea:.ing Corporation shall be merged with 2nd inwo Surviviag Corporation and the scparale cxistence of

govemed by the Flodda Act

2 Ayticles of Incorporation. The articles of incorporation of Suzviving Corporation, as ir

cffect immediarely prior 1o the date of fling the Ardcles of Merger with the Department of the State of
Florida and the State of New Jersey (the “Effecrive Time™), shall be the articles of Incorporation of Sureiving
Corporation, undl thereafter amended in accordance with applicable law.

3. By-laws. The bylaws of Suzviving Corporstion, as in effect immediately prior o the
Effective Time, shall be the by-laws of Surviving Corporation, undl furrher amended in accordance with
applicable law.

4. Directors and Officers. As of the Effectve dme, the directors and officers of Surviving
Corporation in office immediately prior 1o the Effective Time, shall continue to be the directors and officers
of Surviving Cotporaton after the Merger. Each director and officer of the smviving corporaton shall hold
office in accordance with the articles of incorporation and the by-brws of Suzviving Corporation.

5. isyribndon t ehplders of the Consttuent rations. Upon the Effective
Time, all of the shareholders of Disappearing Corporation shall surrender ro Survising Corporation all of the
issued znd outstanding shaxes of Disappearing Corporaton and shall receive, in cxchange, shares of comrmon
stock in OMNA Medical Parmners, Inc, a Delaware corporation (“OMNA™), the sole shareholder of the
Surviving Corporaton, and cash as set forth in char cermain Mersger Agreement and Plan of Reorganizadon,
dated July 17, 1998, by and among OMNA, Surviving Corporaton, Disappearing Corporation, Scor W,
Swenger, MLD., Andrew §. Glass, M.D., and James G. Lowe, M.D. (the "Mesger Apreement™).

g, ect of M . As of the Effective Time, the separate existence of Disappearing
Corporation shall cezse, 2nd Surviving Corporation shall be fully vested wirh all fghts, privileges, immunitics.
disabilides, and dudes, of Disappearing Cozporaron, as more parzcularly ser forth in the Florida Act and the
New Jersey Act

7. Supplementa] Action. If, at any time afrer the Effcctve Time, Surviving Corporagon shall
determine that any further conveyances, agreements, documents, nstruments, and assurances oz any further
zeton is necessary or desirable 1o camxy out the provisions of this Plan, the appropriate officers of Surviving
Corporation ot Disappearing Corporadon, as the case may be, wherher Past or remaining in office, shall
execete and deliver, upon the request of Surviving Corporation, any and all such conveyances, agreements,
documents, instruments, and assumaces and perform all further acts requested by Surviving Corporatien o

carry out the provisions of che Merper Agrcement or this Plan,
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IN WTTNESS WHEREOF, the perdes have ser their hands and seals as of the 17 day of July, 1998,
a5 evidence that they apree, accepr and adogp: this Plan of Merger.
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