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August 14, 2003

SOUTH FLORIDA KINETICE, INC.
11150 BISCLENE BQULEVARD
MIAMI,

FL

RUG-14-2883

33181

CT CORPORATION SYSTEM 858 222 7615 P.a1.@3

FLORIDA DEPARTMENT OF STATE
(lenda E. Hood
ecretary of State

SUBJECT: SQUTH FLORIDA KINETICS, ING.

REF: PH99000026412

We received your electraﬁically transmitted document. Eowever, the

document hasg not been filed.

Please make the following corrections and

refax the complete document, including the electronic filing cover sheet.

PLEASBE EITEER ATTACH THE PLAN OF MERGER TO THEE ARTICLES OF MERGER OR
ENTITLE YOQUR DOCUMENT ARTICLES AND PLAN OF MERGER.

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

If you have any questions concerning the filing of your document, please

sall (850 245-6805,

Darlene Connell
Pocument Specialist
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ARTICIES AND PLAN. CF MERGER OF ’9‘5*, 4'4:5,
SOUTH YLORIDA KINETICS, INC. Ly /4

, L o 4

Theaze Articler of Merger etered nbo xs of this dnyumngmms,bymma%
Clinjonl Pharmacology of Florida, Tnc. » Flovida corporaion (“CPF and Souwth Florida szhcs,
In¢., 8 Florda corporation (the “Surviving Corporation™(CPF and the Surviving Corparation are
cuﬂectiv'eiy the “Prxdes”). Al capiwlized terms not defined herein shall have the meaning set
forth in the Acquisition Agreement by and among SFBC Intemations], Inc., South Flosida
Kinstics, Ine., Clivdes( Pharmacology of Florids, Ine., Cliical Phamzseology Internationa], Inc.,
Dr. Kenoeth Lazsetcr, Mr E. Cooper Shamblen, and Ms. Swey O, Dilzax (the “Acquisition
Agre=ment™).

WHEREAS the Swviving Corporation hias suthorizsd capitel stock of 10,000 ehares of
comman stock, per value 50.10 pur shurs, of which 100 shares have heen duly fsnied and are

outstagding; and

WHEREAS CPT has authorized eapital stock consisting of 50 shares of common stoek,
of which 50 shares have bean duly ixgued and 2re pow owtatending; and

WHEREAS the boards of dirgetors of the Pactizs, deem it advisable and generaily o the
advantage and welfare of the Parties wnd recommend 0 the sharehalders of the Paties that CPF
merge with the Sutyviving Corporation under and purswsnt 1o the provisiops of Florida Business
Covparmicn At ("FBCA™); and

WHEREAS, e hoards of directors and sharcholders of the Partics have approved the
ook zmi‘ conditious of the merger; and

NOW. THEREFORE, in copsideniion of the premises and of the mulital protises herein
contzined, the Parties have agresd, and do heceby agres, thar CPP shatt mesge into fie Surviving
Corporation upon the terms wid copditions below stated,

I, Adupton god Approval of Agreepeey, Pusaant o Sectioms 607.0702 xud
607.0821, 607.110} and 607.1103 af the FRCA, the divectors of CPF by wmanimous wiinsn consent
on August 1, 2005 md the shareficlders of CPF, by fhe umanimeug written conwent of the
sharcholdaxs entided to vote, spproved thy Anqumhon Agreepent on August I, 2003. Punsusnt to
Sections 6070704, 607.082), 607.1101 wnd 607.1103 of the FBCA, the bowxd of direclors at «
meeting held on July 23, 2003 2t which & quorum was poesert and the sole shareholder of the
Surviving Cesporation have adopted and approved this Apreement by apanimous written consess on
Angust 1, 2003,

2 Aguerneg to Merge, The Parties hevsby agres that CPF shall be merped with and
lexta tha Queviving Comporgtion,

2 Effentive Duwe, The marger of the nndersipned corporations shall becorne effective
upon the Sling of e A:ﬁcl@u aﬂbfm-gcrwub the Florida Seeretnry of Swte {the “Effsctive Daws™),
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4, » The nﬂm; of the Burviving Corparation shall
Tamain Sovth, Flovida Kineticg, Tna,

s Aseemiaul, The execuied Avqusition Agreesysnt is on Sle at fbe priocipal place of
business of the Surviving Corporation lovated st 11190 Biscayne Blvd,, Mismi, FL 33181.

6. Msauer axd Basis for Conversion of Shages. Tie authorized capital and murber
of hares fxsued and outstanding of the Surviving Corparation shall not change. A xet forth in
the Acquisition Agreement, the commion stock of CEF shall convect inte the right to recejve §7.5
miillion in cash and 402,793 duareq of common sk of the parert of the Surviving Corporution.
Fruzther, former shareholders & CPF havs the gpportuity 1o e up to an additons] $5 million
over three yoars bassd upon altainment of milestones described in the Acquisition Agvesment.

7. Centificgtions of Bowd Avojuval. The undemipned secretxry of CPF hareby
certifien that the board of dirsctons of CPF adopted the Acquisition Agreerient by unmcimous
wiitizg copxent on August 1, 2003, The wilersigned secrotary of the Surviving Corponation heveby
cextifiey that the board of directors of the Surviving Corporation adopted the Agretmaeni at 1
meeting st which & quegto was present on July 23, 2003,

8  Shmholder Aporovgle The undersigned secretary of CPF hereby cenifies that the
sharcholders of CPF approved the Acquisition Agreement by unanimous written consent oo Augast
1, 2003, The wodusigned secretxry of tha Swviving Corporstion keraby certifion that the zole

shareboldey of the Swviving Corporation spproved the Acquisiion Agresment by umnimots
written conyent on Aupgst 1, 2003,

IN WITNESS WHEREOY, the partics hereto have caused these Articles of Mexger to be
executad by the parsons named below purasuant 10 anthorily given by their respactive boards of
directors.

South Florida Kineties, Inf.., a Florida corporation

By
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