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ARTICLES OF MERGER
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The following arficles of merger are submitted in accordance with Section 3 E’,ﬂ‘;
607.1108, Florida Statutss, o 229
= F
FIRST: The name and jurisdiction of the surviving corporation is: e g—g
INFUSION TEGHNOLOGIES ING.,, a Florida Ccrporatacn Document No. o 27
F89000081352. ' o i
SECCND: The name and jurisdiction of the merging (non-surviving}
corporation is: ATLANTIC PHARMACEUTICALS, INC., a Florida Carporatmn
Document No. PBE0D0108573.

THIRD: The attached Agreament and Plan of Merger meets the
reguirements of section 607.1108, Florida Sialutes

FOURTH: The attached Agreement and Plan of Merger was adapted by
the shareholders of the surviving corporation on February |7, 2004

FIFTH: The attached Agreement and Plan of Merger was adopted by the
shargholders of the merging corporation on Febiuary |7 , 2004,

SIXTH: The merger shall become effective on the date these Articles of
Metger are filed with the Florida Department of State
SEVENTH: Stgnatures for ach corporation:
ATLANTIC P’—IARMACEUT[GALS INC.

Josg Sotomador, '
Pregide

Tasho Oh,
Vice-President

!NFUS[ON TECHNOLOGIES, INC
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GREEME PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement”} is entered
into as of Febmary |7, 2004, by and between ATLANTIC PHARMCE‘{’J'I'ICALS,
INC., & Florida corporation (“ATLANTIC® or the “Merging Cotporation”) and
INFUSION TECHNOLOGIES, INC., a Flotida corporation ("INFUSION" or the
“Surviving Corporstion™),  This merger between ATLANTIC and INFUSIO}*E
{collectively, the “Constituent Corporations™) is being effected under this Agreement in

_ accordance with Sections 607.1101 ef seq. of the Florida Business Corporation Act (the
ELd Acfi). - )

RECITALS:

WHEREAS, the respective Boards of Directors of ATLANTIC and INFUSION
have each recommended and approved the merger of ATLANTIC inio INFUSION upon
the terms and subject to the conditions s=t forth in this Agreement (the “Merger™) and for
INFUSION to be the Surviving Corporation; gnd

WHEREAS, ATLANTIC snd INFUSION each desie to meke certain
reprasentations, covepants and agreements to the other in connection with the Merger;
and .

WHEREAS, for federal income tax purposes, it is intepded that this Merger shali
qualify under the provisions of Section 368(2)(1}A) of the Internal Rovenuc Code.

NOW, THEREFORE, in consideration of the premises, and the covenants and
conditiong contained herein, ATLANTIC and INFUSION hereby agree as follows:

1. Plan of Merger, Upon the tzmns and conditions set forth in this
Agreement, snd in accordance with the Act, ATLANTIC shall be merged with and into
INFUSION. ‘

2. Effective Date. The Effective Date of the Merger shall be the date of the .
fling of the corresponding Asticles of Mezger with the Florida Secretary of State, Upon
the Effective Date, ATLANTIC shall be merged with and into INFUSION and
INFUSION shall be the Surviving Corporation.

3. Surviving Corporation. The legal rame of the Surviving Corporation
sha!l be INFUSION TECHNOLOGIES, INC. , )

4. Eifect of Merger.

_ A, Upon the Effective Date, ‘the separete existence of ATLANTIC
will cease and ENFUSION will succeed 16 all of the rights, privileges, and immenities of
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ATLANTIC and all of the property, real, personal and mixed, and all of the debts due on
whatever account to ATLANTIC, as well as all stock subscriptions and other causcs of
action belonging to ATLANTIC and the title to all real estate vested in ATLANTIC, if
any, will not revert or be in any way impaired by reason of the Merger, but shall be
vested, without other transfer or further actionm, in INFUSION, as the Surviving
Corporation. The Surviving Corporation will bo responsible and liable for all of the
lisbilitics and obligations, including the rights and obligations under the agreements of
ATLANTIC. Neither the rights of creditors nor any liens upon the property of
ATLANTIC will be impaired by the Merger.

B. The Surviving Corporation will carry on business with the assets
of ATLANTIC, as well as with the assets of INFUSION.

6. Articles of Surviving Corporsation.

A The Articles of Incorporation of INFUSION in effect immediately
prior to the Effective Date, with the foilowing changes, will be the Asticles of
Incetporation of the Surviving Corporation until further amended as provided by law.
The changes to the Surviving Cotporation’s Asticles of Incorporation, which will take
effect an the Effective Date, ate as follows:

"ARTICLE TV

The aggregate numbcer of shares which the Corporation shall be
authorized to issue and have outstanding at any time shall be
1,100,000 shares of comymon stock. Such 1,100,000 common
shates shall consist of one class, of which 100,000 sharcs will be
voting and the remaining 1,000,000 will be non-voting.

B. The proposed amendment to Article IV of the Articles of
Incorporation of INFUSION authorizing ihe 1,000,000 non-voting shares of common
stock will not bave the effect of diluting or otherwise decreasing the ownership interest
beld by any of INFUSION's sharcholders as of the Effective Date.

6. Bylaws of Surviving Corporstion. The by}aws of INFUSION, as
existing on the Effective Date of the Merger, shall continue in full forge as the bylaws of
the Surviving Corporation unti} altered, amended, or repealed as provided in the bylaws
or as provided by law.

Page2of S
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7. Directors and Officers of Surviving Corporation. As of the Effective
Date, the directors and officers of INFUSION skall be:

Dirsctors:
Jose Sotomayor
Tache Oh.

Officers:
Jose Sotomayor, President
Taeho Oh, Vice President
Tasho Oh, Secretary
The foregoing directors and officers will serve until their respective successors are duly

appointed or elected and qualified in aceordance with the Articles of Incorporation and
Bylaws of INFUSION.

8. Effect of the Merger on Capital Stock of Constitnent Corporations.
The directors aad shareholders of ATLANTIC and INFUSTON acknowledge that
ATLANTIC and INFUSION have the same shareholders and that snch shareholders own
a proportionate percentage of the stock of both companies. Accordingly, the directors
and shareholders of ATLANTIC and INFUSION agree that, on the Effective Date:

) A, The shares af ATLANTIC will not be converted into shares of the
INFUSION, but instead shall be canceiled (along with the certificates representing the
szne} and all rights in respect thereof shall thereupon cease to exist;

B. All of the outstanding shates of INFUSION common stock shall

rewain common stock of INFUSION, a5 the Surviving Corporation, and all rights in
respect of such shares shall remain in full force and effect; and

C. All new sharey issucd going forward shail be shates of
INFUBION and shall bear the name of INFUSION.,

9. TYermination. This Agreement may be terminated and the Morger may
be shandoned at any time prior to the filing of the Articles of Mergsr with the Secretary
of State, notwithstanding the approval of the shareholders of either of the Constituent

Corporations:

A, By mutual consent of the Board of Directors of the Constitnent
Corporations; or .

B. At the election of the Board of Diractors of either Constituent
Corpoyation (£

HOA000036506 3
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(1) The number of shareholders of either Constituent
Corporation, or of both, dissenting from the Mexger shall be 5o large as o make the
Merger, in the opinjon of either Board of Ditectors, inadvisable or undesirable;

(2)  Any materia! litigation or proceeding shall hc :nstitﬂted or
threateped against cither Constituent Corpotation, or any of its assets, that, in the opinion
of either Board of Dissctors, renders the Merger inadvisable or undesirable; :

(3)  Anylegislation shall be enacted that, in the opinion of
either Bodrd of Directors, renders the Merger inadvisable or undesirable; or

{4) Between the date of this Agreement and the Effective Date,
there shall have been, in the opinion of either Board of Directors, any roateriaily adverse
change in the business or condition, financial or otherwise, of either Constifuent

Corporation.

10.  Notice and Liability on Termination. If an election is made io
terminate this Agreement and abandon the Merger:

A The President or any'Vice Pregident of the Constituent
Corporation whose Board of Directors has made the election shall give immediate written
notice of the election to the other Constitment Corporation. _

B. On the giving of notice 23 provided in Section 12 below, this
Agreement shall terminate and the proposed Merger shall be sbandoned, and excapt for
payment of its own costs and expenses incident to this Agreement, there shall be no
liability on the part of eithey Copstituent Corperation to the other as a result of the
termination and abandonment of this Merger.

11.  Further Assurances. ATLANTIC agrees that from time to time, ag and
when requested by the Surviving Corporation or by its successors or assigns, it will
execute and dediver or cause to be executed and delivercd all deeds and other instruments
tequired to effact this Merger. ATLANTIC further agrees to take or cause to be taken any
further or other actions as the Surviving Corporation may deem necessary ot desirable to
vest in, to perfeet in, or to conform of record or otherwise to the Surviving Corporation
title to andf pogsession of all the property, rights, privilepes and powers refetted to in
Section 4 of thig Agreement, and otherwise to carry out the intent and pposes of this
Agreement.

12, Nbotices. Any notice or other communication required or permitted under
this Agreoment shall be deemed properly given if sent by hand delivery or by facsimile
and ovornight courier 10 each party at iis respective principal place of business or at such
?tharladdress as each party may designate, from time to time, by advising the other party,
m writing, #s provided by this paragraph.

HO4000036506 3
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13.  Entire Agreement; Counterparts. This Agreement and the exhibits to
this Agreement contain the entire agreement between the parties with respect to the
coptemplated Merger transaction, This Agreement may be exccuted in any numbey of
counterparts, all of which taken together shall be deemed one original.

14.  Controlling Law. The validity, inderpretation, and performance of this
Agresment shall be governed by, construed, and enforced in accordance with the laws of
the State of Flonda. . )

IN WITNESS WHEREQY, the particy hereto have duly exscuted this Agreement
aad Plan of Merger 23 of the date written above.

ATLANTIC PHARMACEUTICALS, INC. INFUBION TECHNOLOGIES, INC.

{7 | T time S
Yose yor, Tasho Oh,
Pres Vice-President

ATTEST: . A:ITEST;

otomayoy, Jose Fotopfayor,
Secretary He

_{CORI.”ORATB SEAL]} {CORPORATE SEAL]
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