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November 4, 1998

SINDY HICKS
CORPORATE & CRIMINAL RESEARCH SERVICES
TALLAHASSEE, FL

SUBJECT: ADVANCE ACQUISITION, INC,
Ref. Number: P98000080173

We have received your document for ADVANCE ACQUISITION, INC. and your
check(s) totaling $78.75. However, the enclosed document has not been filed
and is being retumned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

Please returmn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6908.

Teresa Brown
Corporate Specialist Letter Number: 698A00053716

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

ADVANCE HEALTH SERVICES I, INC., a Florida corporation, P97000000788

INTO

ADVANCE ACQUISITION, INC., a Florida corporation, P98000080173

File date: November 3, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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| ARTICLES OF MERGER OF o {
ADVANCE HEALTH SERVICES 11, INC., A FLORIDA CORPORATION, 4, @-
INTO Y o
ADVANCE ACQUISITION, INC., A FLORIDA CORPORATION "?&4}.&?}‘ 2
& ,:2& ’?4 &
Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act”), 0/;3,073“
«d

ADVANCE HEALTH SERVICES II, INC., a Florida corporation (“Disappearing Corporation™)
and ADVANCE ACQUISITION, INC., a Florida corporation (“Surviving Corporation”) adopt
the following Articles of Merger:

1. The Plan of Merger (“Plan of Merger”) attached hereto as Exhibit A, and made a
part hereof, was unanimously approved and adopted by all of the shareholders of both
Disappearing Corporation and Surviving Corporation on November 2, 1998. ' :

2. Pursuant to the Plan of Merger, all issued and outstanding shares of Disappearing
Corporation stock will be acquired by Surviving Corporation, by means of a merger of
Disappearing Corporation into Surviving Corporation (“Merger”).

3. Pursuant to Section 607.1105(1)(b) of the Act, the Merger shall be effective as of
11:59 P.M. on the date of filing of these Articles with the Secretary of State of Florida (the
“Effective Time”).

N WITNESS WHEREOQF, the parties have set their hand thisda L day of Novembe
1998. ) ‘

ADVANCE. HEALTH SERVICES II, INC, a
Florida corporation

Title: Fre.s. '

ADVANCE ACQUISITION, INC. a Florida
corporation

By: L
Namc: D&f‘-{\ EY: ] N T -
Tifle:  Vicel Proffdent — U

David J. Winker, Esq.

Florida Bar No. 0073148 _
McDermott, Will & Emery -
201 S. Biscayne Boulevard

Suite 2200 -

Miami, Florida 33131

305-347-6562



In accordance with Section 607.1101 gt. seq. of the Florida Business Corporation Act (the
“Act”), ADVANCE ACQUISITION, INC., a Florida corporation (“Surviving Corporation”) and
ADVANCE HEALTH SERVICES II, INC., a Florida corporation (“Disappearing Corporation™),
hereby adopt the following Plan of Merger (“Plan”):

A. Merger. In accordance with the provisions of the Act, Disappearing Corporation
shall be merged with and into Surviving Corporation and the separate existence of Disappearing
Corporation shall thereupon cease, and Surviving Corporation, shall continue to exist under and
be governed by the Act.

1. Articlesof Incorporation. The Articles of Incorporation of Surviving
Corporation, in effect immediately prior to the Effective Time, shall, without any changes, be the
Articles of Incorporation of Surviving Corporation, until further amended as permitted by law.

2. Bylaws. The Bylaws of Surviving Corporation, in effect immediately prior to the
Effective Time, shall, without any changes, be the Bylaws of Surviving Corporation, until further
amended as permitted by law.

3. Directors and Officers. 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 and shall hold office in accordance with the Articles of
Incorporation and the Bylaws of Surviving Corporation.

4.  Distribution to Shareholders of the Constituent Corporations. Upon the Effective
Time, all of the issued and outstanding shares of Disappearing Corporation will be acquired by
Surviving Corporation, by means of a merger into Surviving Corporation, in accordance with the
Merger Agreement and Plan of Reorganization entered into by and among OMNA Medical
Partners, Inc., Surviving Corporation, Disappearing Corporation, Christopher Goetz, D.C. and
Vicky R. Goetz, as Tenants by the Entireties and Howard May, D.C., as Trustee of The May
Family Trust, a United States Grantor Trust (the “Merger Agreement”). Each share of capital
stock of Surviving Corporation that is issued and outstanding immediately prior to the Effective
Time shall continue to represent one (1) validly issued, fully paid and nonassessable shares 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 niumber of shares of stock of Surviving Corporation.

-~

5. 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 Act. '



6 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 1

s 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 Surviving Corporation to carry out the

provisions of the Merger Agreement or this Plan.

The parties have set their hands and seals as of the Yndday of Noyembe, 1998, as

evidence that they agree, accept and adopt this Plan of Merger.
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ADVANCE. HEALTH SERVICES I, INC, a
Florida corporation

ADVANCE ACQUISITION,

corporation

By: ~.

INC., a Florida

Name: andil hns em

Title: Oy« Pret: oA




