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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. dated 1 of April 42, 1999 (this “Agreement™) is made
and entered into by and between COVALENT GROUP, INC., a Nevada corporation with its principal place of
business at 1275 Drummers Laue, Suite 100, Wayne, PA 19087 (“Covalent™), and COVALENT RESEARCH
ALLIANCE CORP., a Pennsylvania corporation with its principie place of business at 453 Lower Indianhead Road.
Oaks, PA 19456 (“CRA"™). Covalent and CRA arc somctimes collectively referred to in this Agreement as the
“Constituent Corporations.”

BACKGROUND

The respective Constituent Corporations have determined that it would be administratively and
economically sdvantageous, and in the bese interests of thie respective Constituent Corporstions, to merge their
operations and activitics, among other reasons, to simplify the corporate structure and to eliminate unnecessary
duplicative administrative, management and accounting costs. The Constitucnt Corporations desire to merge CRA, a
direct, wholly owned subsidiary of Covalent, into Covalent pursuant to the provisions of Chapter 19 Subchapter C
of the Pennsylvania Business Corporation Law of 1988, as amended (the “PABCL™) and Chapter 92A of the Nevada
Revised Stamtes (“Chapter 92A™).

IN CONSIDERATION of the foregoing premises, and the mutual promises, covenants and
agreements contained in this Agreament, Covalent and CRA, intending to be lcgally beund, hereby agree as followe

1. The Merger. Upon the terms and subjject to the conditions set forth in this Agrecment, and in
accordance with the relevant provisions of the PABCL and Chapter 92A, at the Effective Time (as defined in Section
7 hereof), CRA 2nd Covalent, shall be merged with and into Covalent. As a result of the merger, the separate
corporate existence of CRA shall cease (the “Non-Surviving Corporation™) and Covalent shall continuc as the
surviving carporation (the “Surviving Corporation™) of the merger under the laws of the Nevada Revised Statutes.

2 Conversion of Quistanding Securitics. At the Effective Time, by virtuc of the mecgar and
without any further action on the part of either of the Constituent Corporations or their respective shareholders:

(a) ecach share of the Surviving Corporation’s Comauon Stock, par value $.00! per share (the
“Surviving Corporation Common Stock™), issued and outstanding immediately prior to the Effective Time shall
continus in full force and effect; and

(b) all shares of the Non-Surviving Corporation’s Common Stock, par value $.001 per share (the
“Noo-Surviving Common Stock™) issucd and gutstanding imumediately prior to the Effective Time shall be canceled
and extinguisbed in their respective entireties.

Upon presentment of certificates or lost certificate affidavits reasonably acceptable to the Survwmg
Corporation representing shares of Non-Surviving Common Stock issued and outstanding immediately prior to the
Effective Time, tha Surviving Corporation shall cancel such certificates.

3. Articles of Incorporation. The Surviving Corporation’s articles of incorporation as in effect as
of the Effective Time shall become the Surviving Corporation's articles of incorporation from and after the Effective
Tume, subject to the Surviving Corporation’s right to amend its article of incorporation in accordance with the
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Chapter 92A and the Surviving Corporation's articles of incorporation and bylaws.

4. Bylaws. The preseat bylaws of the Surviving Corporation 3¢ in effect as of the Effective Time
will be the bylaws of the Surviving Corporation and will continue in full farce and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the Nevada Revised Statutes,

s. Directors and Officers. The directors and officers in office of the Surviving Corporation at the
Effective Time shall be the members of the Board of Directors and the officers of the Surviving Cotparation, all of
whom shall hold their directorships and offices until the election and qualification of their respective successors or
until their tenure is otherwise terminatod in accordance with the bylaws of the Surviving Corporation.

6. Sharcholder Voting. The merger of the Noa-Surviving Corporation with and into the
Surviving Corporation shall be authorized in the manner prescribed by the laws of the jurisdiction of arganization of
the Non-Surviving Corporation, and this Agresment herein made and approved shall not be required to be admitted
to the stockholders of the Surviving Corporation for their approval or rejection pursuant to provisions $2A.130 or
92A_180, as applicable, of the Nevada Revised Statutes.

7. Bffective Time of the Merger. Articles of Merger, in form and substance rcasonably
satisfactory to the Constituent Corporations, shall be filed with the Secretary of State for the State of Nevada and the
merges shall become effective ar 11:59 p.m. on April 30, 1999 (the “Effective Time").

8. Termination. This Agreement and the merger may be terminated or amended by the
Counstituent Corporations. :
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IN WTINESS WHEREOF, cach of the Constituent Corporanous has caused this Agrecruent to be
duly executed as of the date first wntten above.

COVALENT GROUP, INC.

Attest: :.uzﬂ_”aez:ﬂad__ By: &Z@‘

Its: _ President

COVALENT RESEARCH ALLIANCE CORP.

Attest m%mﬁ.’d«&_ | By: e /eé:

Its: __President
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