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ARTICLES OF MERGIR
or
NEw BoNSTA BaY SURGERY CENTER, LTD.
iNTO

BONITA BAY SURGERY CENTER, m

The following Asicles of Merger are being submrtmd in 2ccordance with Scctzon
620.203, Florida Statires.

FIREY: The exact nume, stvect addresz of principal office, md junsdsctmn of the
constituent limited parinerships which are 10 merge are as follows:

Name and Street Addresy: : Jurisdiction:
1. New Bonita Bey Sezgery Center, Lid. Delaware
One Park Plaza

Nashvilfe, Tennessee 37202

Florida Document/Regietration Number: N/A
FEI Number: 356-2499459

2. Bonits Bay Surgsry Center, Ltd. Florida

One Park Plaza

Nashville, Terinessee 37202 —

= " Tren - 2R

Florida Document/Registration Number: A95000001265 - o @

FEI Number: 62-3614365 =E £ "7

SECOND: The name of the survmng Florida limited pertnezship in the merger 1# Bmm o
Bay Surgary Cemer, Lt mc, = {71

THIRD: memmhadAsmememmdleofMergermMsﬂmmqmmer&qnf - TZ
Section 620, Floridz Statutes and was approved by Bonitn Bay Surgery Center, Ltd.r on
acoordance therewith. N

"."

FOURTH: The attached Agreement and Plan of Merger was spproved by Mew Bonita

Bay Surgery Cemter, Ltd. in sccordance with the requirements of the Delwware R.zvmd
Uniform Limted Partoership Act.

FI¥TH: Bonita Bay Surgery Center, L3d. has obteined thc witmen consent of each
person who, 53 a result of the merger, will becpme or cantimie to be a general partner of the
Bonita Bay Surgery Center, Ltd. pursuant to Section §20.202(2), Florida Staruzes.
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SIXTR: The merger is permitted under the respective Inws. of the States of Floride and
Delaware and i not probibited by the ngreement of limsited parthership of either of the

canstiraent limited partnerships.

SEVENTH: The merger shall become effective at 5:00 pm., E.S.T., on March ] 8, 2003,

‘ EIGHTH: ‘These Articles of Merger have be a:muw.!bythcundmi‘gm

gccordance with tha applicable laws of the States of Florila and Delaware ag of this &
March, 2005,

BONTTA BAY SURGERY CENTER, LTD.
By:BONITA BLY SURGERY CENTER, INC.,
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and snfered into a5 of February 7, 2005, by and
among BONTTA BAY SURGERY CENTER, L1D., & Florida limitsd parmership ("Partaership”), and
Npw BONITA BAY SURGERY CENTER, LTD., 8 Dalaware fimited parmership (“New Partaership®).
The Partnership and the New Parmnership are herein sometimes collectively referred to as the
"Canstitient Partnerships.”

RECITALS:

VWHEREAS, BONITA BAY SURGERY CENTER, INC., 2 Florida corporation ("Compagy”), as the
gereral parmer of each of the Constituent Partnerships, has desermined that it is in the best imtercats
of the respective partners of each of such pertmerships that the New Parmership be marged with and
into the Parmership upon the terms and conditions sct forth herein ("Merger”™).

WHEREAE, Section 620201 of the Fiorida Revieed Uniform Limited Purtnership Act (1986),
Section 620.101, e seg., Florida Swmnutes ("Florida RULPA”), and Seotion 17-211 of the Delsware
Revised Uniform Limited Partnembip Act, 6 DelC §17-101, er seq. ("Delavware RULFA™,
authorize the merger of the New Partnership with and into fire Parmership.

WHEREAS, the parties desire to set forth (o writing the terma and sonditions under which the
Merger will be consummated,

AGREEMENT:

|
L
I

Now, THEREFORE, in consideration of the premises and the moutun] representations, ws;r;;_ﬁtieu‘- .
snd agreements herein contained, and for the purpose of presoribing the terms and conditions 5f the.
Merger, the manner and basis of converting the pertnership intsress of the Partnership intw cgsh, and”
such other provisions as arc deemed necessary or dasirable, the partiea agree thet meMerge:;g!@l be. -
effected on the terms and subject 10 the conditions get forth below and in 2ocordanes with;the__
applicable laws of the States of Florida and Delawae. = L oIE
fare

ey
L
el ~o

oo
i
e

o
[alw}
i. THRE MERGER. - ==

1.1 The Meper. AitheEffective Time (azdefined in Saction 1.3), the New Partnership shall be
nrerged with and into the Parinership in accordance with the provisions of this Merger A greement
and the Floeida RULPA, amd the separate existence of the New Partnership aball theretpoo cease,
and the Partnership, as the surviving partnershiprin the Mearger ("Sarviving Partnership”), shall
continue jts existznce under the Florida RULPA. The name of the Sarviving Partoership shell be
"Bonita Bay Surgery Centar, Ltd*

1.2 Effective Time of the Mezrger. On the Closing Date {as defined in Segtion £, after
satisfaction or, to the extent permited hereunder, waiver of all conditiony to the Merger, o the
Partnership and the New Partnership shall determine, the Partnership, whick shall be the surviving
limited partnership, shall merge with the Now Parmership and ghall file Articles of Merger
substantially in the form of Exhibit A hereto with the Secretary of State of the State of Florida and

1)
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make al] other filings or recordings required by Florids Iaw in connection with the Merger, and the
New Pannership shall file a Certificate of Merger substantially in the form of Exhiibit B hereto with
the Secretary of State of the Swte of Delaware and make all other filings or reeordings mquired by
Delawan: law in connection with the Merger. The Merger shall become effective at 5:00 pm.,
E.S.T. on March 10, 2005, ar if Iarer, on the date or; which the Artitles of Merger are sctus]ly filed
with the Sccrciary of State of the Stute of Florida (“Effsctive Time™).

1.3 Surviving Partnership. At the Effective Time, the Sarviving Parmership shall thereafter,
consistent with jts Limited Parmership Agreement, possess xli the rights, privileges, immunities,
powers and franchizes of each of the Constiment Partnerships; sll the property, real, personal and
mixed, ncluding subscdiptions to units, cauzes of action and every ather asset of each of the
Constitoent Partnershipa, shall vest in the Surviving Corporation without further acs or deed; the
Surviving Partoership shall be Uable for al} debts, Babilities and duties of each of the Constltuent
Parmerships; po Lability or obligation due orto become dne, claim or demand for wny cause pxlating
aguinst either Constituent Partnership, or any otherrights of ereditors or liens upen property of sither
Constituent Parmership shall be released or impaired by the Merger; and no action or proceeding,
whether civil, etiminal or administmative, then pending by or against ejthor Constituent Partnership,
ghall abate or be discontinued by the Mesger, but my be enforoed, prosecuted, settled or
compromised as if the Merger hiad not ocourred, or the Surviving Parinership may be substinsted In
such action or special proceeding in place of either Constituent Partnetship. -

2. CERTIFICATE OF LIMITED PARTNERSHIP AN PARTNERSHIP ACREEMENT.

ZI Certificate of Limlted Paortnership, The Cenificate of Limited Partnership of the
Parmership as in effect immediately prior to the Effective Time shall be the Centificate of Limnited
Partnership of the Surviving Partnership, untll Gisreafter ameanded in necordancs with it terme and
as provided by the Florida RULPA. .

2.2 Portnershlp Agreement. The Limited Parmership Agreement of the Partnership |
("Parmership Agreoment™), 25 in effect immedistely prior to the Effective Time, shallibé the . )
Parmership Agreement of the Surviving Partnership. L =

Tm P T}

2.3 Generaf Pariner, The same and business address of the general pactnier of the Sufyiving =
Partnerahip are 88 follows: Bonita Bay Surgery Center, Inc., ¢ Florida corporation, One Patk Place, -- &
Nashville, Tonnessze 37203, The exccution of this Merger Agreement by the Company corstitutes s
its consent to the trapsactions cortemplated hereby and ita agreement to serve as the general partner ~
of the Surviving Parmership in accordance with Section 620.202(2)(a) of the Florida er;_gé;- o s

3. CONVERSION OF PARTNERSHIP INTEREISTS, N

3.1 Converxion of Portnership Jmierests. At the Effective Thve, by virtae of the Merger and
without sny sction on the pazt of the holders thereof, the manner snd basis of convesting the
parinership interesis of each of the Constituent Partnerships shall be as follows:

(a) Each general partner uniz and limiced parther unis in the New Partnership shail be
converted Into a limited partner unit in the Surviving Parmership;

e
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{B) Each limited parmer unit in the Partmership ("LP Unit") (other than LP Units held by
partners who shall heve perfected their diseernter's rights pussusnt to Section 520,205 of the Florida
RULPA and shalt not have withdrawn or otlierwiss Iost such rights) shall be cancefed and converted
into the righs 20 receive $500.00 in cash, without interest, prorated for fiactional LP Units (*Merger
Consideration™); and )

. fc) Each general partmer unit in the Partnership shall remain ontstending and owned by the

3.2 Dissenting Partrers. Each LP Upit with respect 1o which the holder thereof iz entitled 10
dissenters’ rights pursmant to Section 520.205 of the Florids RULPA shali be converted into the right
to receive such considerstion az may be determinad to b= dus to such holder purauant to Secrion
6520205 of the Florida RULPA unless the holder thereof shall bave affectively withdrawn or
forfeited (through faflure to perfect or otherwise) such dissenters’ rights, at which fime such LP Unis
shall sutematically be converted into and represent a tight to receive tho consideration payable in
regpeet thereof in xccardance with Sestipn 3.1(b), without interazs thereon.

3.3 Payment for Intenets.

{a) As soon as practicable after the Effective Time, the Surviving Parmership ahali send a
notice to each registered holder of LY Units advising such regisiered holder of the sffectiveness of
the Merger and securmpanied by a check far the Merger Consideration payabie in respect of such LP
Units. No irrter=st will be paid to partners with respest to the Merger Consideration. '

(%) 1f the Merger Consideration (or any portion thereof) is ts be delivered to a person other
than the registerad holder, it shall ba a conditian m the payment of such Merger Consideration that
an gppropriste assigntnent be provided to the Surviving Partnership with respect to msch transfer,
that such teansfer otherwisc be proper and that the person requesting such transfer pay. to the |
Surviving Partnership any ansfer or other tixes payable by reason of the furegaing or establteh to =
the satisfaction of the Surviving Partnership that such taxes have been paid or are not requirkd G be =
Pt Bs S

(¢} After the Effective Time, there shall be no further transfers on the partnership reboids of-—
the Surviving Parmership of LP Units which were issued and cutstanding immediately prior tothe...
Effective Time. At and after the Effective Time, alf L.P Unita jssued snd outstanding immisdintely™
prior to the Effective Time (including without imitation fractional LP Untts} shall be canceled and >
cease (0 exist, and each holder of ap L Linit shallvesse tohuve apy rights ag a limited pattner of the ~
Parmerstip with regpect 10 such LP Unit, except for the right of a holder of an LP Unitts recefve thé
Merger Consideration, or the right of a holder to receive payment for such holder’s LP Linlts
pursuant o Section 620.205 of the Florida RULPA and Sectiog 3.2 hereof if such holder bes validly
exercised and not withdravm or forfelted such halder's right to receive payment for such holder’s
Units putsizant to Section §20.205 of the Florida RULPA.

2.4 Capital Accosxwss. The Capltal Aceounts (az defined in the Partnership Agreement) of the
geoere! and [imited parters of the Surviving Partnership shall, in the sggregate, be the same as the

-3-
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Capital Accounts of the general and limited paripers of the Partership immedistely prior to the
Effective Time.

4. REPRESENTATIONS AND WARRANTIES OF THE PARTNERSMIP. The Parmership represents
and warrame to the New Parmership ss foliows:

4.1 Organivaiien, Standing ond Power. The Partnership is a limited partneship duly
organizad, validly existing ard i good standing under the Jaws of the State of Florida, has ail
tequisite power and authority to own, leass and opetate its properties and & canry on it business as
now being conductsd and is duly qualified and in good standing 1o do business in each jurisdistion
in which the natire of iy busmese or the cwnership or leasing of its properties makes such
qualification necessary. .

4.2 Authority and Validity. The Partnership has slf requisite power snd zuthority to enter into

ts Merger Agreement and, subject ta obtaining limited partn=r appraval of the Merger as required
hy applicable law and the Partnership Agrecment, to carry out the trangactions contemplated horeby.
The exacution and delivery of this Merger Agreement by the Partmership and the consunmation by
the Parinership of the trasactions contempiated herzby have been approved by the general partner
of the Parmership and, subject to limfied parmer spproval of this Merger Agresment, na other
carporate action on the part of the Partnership is necessary to suthorize the exscution wnd delivery
by the Partmership of this Merger Agrezment and the consummation by the Partnership of the
transactions contorupluted herelry, This Merger Agreement has been duly executed and deliverad by
the Parmerakip and constitutes a Jogal, valid and binding agreement of the Pertnesship acforeesble in
accordance with the terms hereof. ’
4.3 Conflicts and Reguired Filings. Nelther the axecution and defivery of this Merger

Agreement by the Partnership, nor tha consummation by it of the transactions contemplated herely,

g sibject 10 obteining Jimited prrtner approval of the Merger sy required by applicable law xnd the
Partosership Agreement, (i) conflicts with or will conflict with the Certificate of Limited Pmnership

or the Partnership Agreement of the Partnership, i) capflicts with orwill condlict with, or resaks in

or will resnilt in a breach of, or constitutes or will constitute & default {or 2n event which, with the

giving of notic= or lapae of time or both, would sonstinds a default) under, or resnlts in ar will cepult

in the creation of any lien upcn smy of the properties or assets of the Parmership under, any of e =

terms, conditions or provisions of any nate, bond, mortgage, indentuce, ieaze, licensc, Sanchise, =7
agreement or other instrument ot nbligatlm!nwhiahﬂu?ms}ﬂplsbumdnrhywhimm){of%s o “Ti
properties or assets is subject, (iif} violates or will violete in any materig] respeet any judgmsnt, ff =~
order, writ, injunction, stipulation, deorce, law, ordinance, rule or regulation spplicsble to e _— o=
Partmerhip or any of it properties or agsets, or () requires any consent, appeaval, aythorizationor ”
arder of, or any registration, declaration or filing with, any United Stxtes Federal, mate or foasi == ij :
governmental department, commission, board, burcau, sgency of Instrumentality, or any offier ., 7T
person or entity, except for the Sling of an approprimte certificate in sccordance with the Florida en

RULPA; provided that, there shall be sxcluded from the foregoing clavses @), () and (v) r,

conflicts, breaches, defanlts, Nens and violations which, smd consents, approvals, authorizations,
arders, registrations, declarations and filings the ahsence oTwhich, in the aggregars, would not have
a material adverse effect upon the Partnership.

e
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5. REPEESENTATIONS AND WARRANTIES OF THE NEW PARTNERSHIP. The New Partnership,
represents and ‘warmats to the Parmership as follows:

i1 Organization, Siending ond Power. The New Pastierchip is a limited parmership, duly
organized, validly existing and in good standing undey the laws of the State of Delaware. The New
Parmership hus the raquisite power and authority to own, i¢ase and opereta its properties and fo
carry oft its business as now being conducted.

5.2 Asthority and Valfiditp, The New Pannership has all requisite power and sutharity to enter
imo this Merger Agreement and to carry cut the transactions contempisteéd hereby. The execution
and defivery of this Merger Agreement by the New Partnership and the consummation by the
Partriership of the transactions contsmplated hereby have been appraved by the New Partnership’s
geners] partner and its limited parmer and no other ¢orporate action on the part of the New
Partniership is necessary to authorize the sxecution and delivery by the New Partnership of this
Merger Agreement and the consummation by the New Partnership of the transactions contemplated
hereby. This Merger Agreement has been duly exesuted and delivered by the New Partnership and
constitites a Jogal, valid and binding sgreement of the New Paxtnership enforceable in sccordance

with the texmns hereof
53  Conflicts and Reguired Fliings. Yicither the execution end delivery of this Niergn-

Agreement by the New Partoership, nor the consommation by it of the transactions comtemplated’
kereby, (i) confiicts with or will confiict with the Certificate of Limited Purtnenship or the

Parinership Agreement of the New Partnership, (fi} conflicts with or will conflict with, ot tesults in

or will result in & bresch of, o eonzititey or will conptitnute a defmlt (or an evert which, with the
giving of notice or lapse of time or both, would sonstitute a default) under, or results in or will result
in the creation of any }ien upcn any of the propertles or assets of the New Partnership under, aqy of
the termg, conditions of provisions of any note, bond, morigege, indenture, lesse, license, franchise,
agrecment or other instrument or obligation to whith the New Partnership is bound or by which any
of its properdes or assets i subject, (iff) violates or will violats in any material respect any
judgroent, order, writ, infunction, stipulation, decyee, Javy, ordinance, e or regulation applicable o
the New Partmesship or sny of its properties or assets, or (i¥) equires sy consent, npproval,
authorizatien, or order of, ot any regiswation, declamtion or filing with, any United States Federal,
stute or Jocal governmental department, commisgian, board, bursan, sgency or instrumentallty, or
any other person or eatity, except for te filing of an appropriars certificate in secordance with the
Delsware RULPA; pravided that, thers shall be excluded from the foregoing clauges (i), (40) and
(iv) oonflicts, breaches, defisults, liens and violations which, end conserts, epprovals, sutherizations,
orders, registrasions, declarations and filings the sbsenee of which, in the aggregare, would not have
a maiztiz] adverse effect upon the New Porenership. -
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6. CERTADN AGRELMENTS.

E..i.‘ Conduct of the Business of the Partnerskip Prior to the Effective Time. Prior to the
Effective Tlme, except as expressly contemplatad by this Merger Agreement or to the extent that
New Partnership shall consent in writing: ) . ;

fa} The Parinership shell carry on its buniness in, snd only in, the usual and ordinary course
and conmigtent with past practice; .

{2) The Pattrership shall not declare, pey or set aside for payment any distribition in respect
of the LP Unlts and the Parinership shall not amend its Certificate of Limited Parinership or
Partnership Agreement; and

¢} The Partmership shall not, directly or indireetly, issue, grant or sell or redeem, purchese
of otherwise acquire any LP Units.

£.2 Accessto Propertier and Records, Priortothe Effective Time, the Partnership shail, upon
reazanrble request by New Purtnershlp, provide New Partnership and ity agents, represenitatives
and advisors full acoess, during reasonable business hours, and under ressonable sirctimstances, to
eny and il premiges, properties, contracts, commitments, books, records and other information
{inchiding tax retumns filed and those in preperstion) of the Partnership and shall cause its
representatives to furnish o such persons any and all financiel, technical end operating dates and
other information perteining to the business of tha Parinership as New Parmership shall from timeto

time regeonably request.

6.3 Approval of Limited Portners ard Proxy Statement, Company, as general partner of the
Partnership, shall canse a meeting of the Partoership’s limited partmercto be duly called apd held 2
soun ax reasanshly practicable for the purpose of voting on the Merger. In connection with such
meeting, Company she!] prepare a proxy or information statmmentrelating £a the Merper, and canse
a proxy or information statement to be mailed to the Parmership's limited pertners (the proxy or
informetion staternent 30 mailed being hereinafter called the “Proxy Statement”), afl az soon as

reagonably practicoble.

6.4 Bext Effarts. Upon the terms and subject to the conditions hereo, each of the parties hereto
aprees 1o use {ts best efforts to take, or cause 1o be taken, 2ll actlon and to do, or cause to be done, all
things necessary, proper or advisable to consummnate and make cffective the mansactions
comtemplated by this Merger Agreement 23 300n a3 pructical and shall use its best =fforts to
promptly obtaln ell waivers, permits, consents and approvals and to effect all filings and notices with
or to third parties or governmental or public bodies or snthoeities which are, in the reasonable
opinion of the New Partnership or the Partnership, neeessary or desiable in connection with the o
transactlans contemplated by this Merger Agresment. ¥ at any time sfter the Effective Time, dhy =5
further action js necessary or desiesble to carry out the purposes of thia Merger Agreemefinythe ~ % w.
proper directors, partners or officers {as the case may be) of each of the parties hereto shall akesiich = :

=2
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7. CONDITIONS PRECEDENT TO THE MERCER.

7.1 Conditions tp Obligations of Back Party. The cbligation of each party to consumimase the
Merger shall be subject to the setisfactlon, on ar prior to the Closing Datx, of each of the following
conditions, each of which may be wsived by ell partics except as otherwise provided by law:

{a) The Merger shall have beea approved by thoss limited partners of the Partnership who
own a majority of the outstanding LP Units as required by applicable [ww; and

(b} Na preliminary or permanent injunction or other order shel! have bren igsued by &
Federal or state court of competent jurisdiction in the United Staten or by 2 United States Federal,
state or jocsl governmental or regulatory suthority and shall be in effect which shall prevent the
consummation of the Merger, and no stanite, rule, regulation ar exectrive order shall have been
promulgated or enacted by a United States Federal, state or ker! governments! or regulatory
authority and shall be in effect which shall prevent the conmonmation of the Merger. Mo actionor
proceeding by any United States Federal, state ar local governmental or regulatory authority shall
have been commenead (und be pendiog) ngainst the Partnership, the New Paxtaership, Company or
any of their respective sffiliares, axsocistes, directors or officers seeking 10 prevent or delay the
mransactions contemplated herebry or challenging any of the terms of provisions of this Merger
Agrecment ot seeking material camages in connection therewlih.

7.2 Conditions to Obligations of the New Parinership. The obligation of the New Partnership
io consummate the Merger shall be subject to the aatisfastion, on or prior to the Cloring Date, off
each of the following conditions, each ofwhich may be waived by the New Parinership as provided
herein except as otherwise provided by haw:

(a) The representations and warranties of the Partnership eontained berein shall be true and
comrest in al] meterinl regzpects at the Closing Date with the same effect ks though made at and es of
such date, sxcept insofar a2 any of such represemtations and warranties relate solely to a particular
date or period, in which case they shall be trwe snd correct in xll material respects at the Closing
Date with reepect to such date or pericd; .

{2} Bach of the obligations of s Parinership to be pexformed by it oa or before the Closing
Date pursusnt to the tzrme hereof shall have been duly performed in all material respects by the
Closing: and

fc} All acsions, proceedings, instraments, epinions and dosuments required to carry out this
Merger Agreernent shall be reasonebly satisfaciory to counsel for the New Partnership and the

Parmnership shall have delivered to the New Partnership such additionnl eertificates and other
documents as the New Parinership shell reasonably request fo evidence the foregoing. =t -
. T 3

7.3 Candifions to Obligations of the Partmership. The cbligation of the ParmeisHip o ;
consummate the Merger shall be subject 10 the satisfaction, on or prior to the Closing Date;Efsach >
of the following conditions, each of which may be waived by the Parmership 2s providetthepein> L&

except 25 Otherwise provided by law: ,‘:’,;’_25 - aﬁ”
M :
-
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{a) The representations and warrantles of the Company and the New Partnership containad
herein shall be true and correct in all materisl respects at the Closing Dare with the same effect as
though made &t and as of such date, except insafar 2 any of such representerions and warranties
relat= solely to a particular date or perlod;

(%} Each of the obligations of the New Partnership to be performed by each of them on or
before the Closing Date pursuant 10 the terms hereof shall heve been dvly performed in all material
respeots by the Closing; and

() All aetions, proccedings, instruments, opinions and docurnents required to carry cut this
Merger Agreement shall be reasonably satisfactory to the Partnership and the New Partnership shall
have delivered to the Partnership such additional cestificates and other domummients as the Partnership
shell ronsonably request to evidence the forsgoing.

8. CLOSING. Subject 1o the provisions of Section 9, promptly after satisfaction or waiver of the
conditions set forth in Sextion 7, the parties will conduct 8 closing of the Merger (“Cloxinp™) at the
offices of Company, or such other place as the parties may mutuaily agree. Follomng the successful

compleston of the Closing {or concurrently therewith) the parties will take such action as is required
by law to make the Merger effective, including the flling of & Ceniflcate of Merger with the

Delgware Scoretary of State in accordance with the requirements of thie Delaware RULPA, snd the
fliing of Asticles of Merger with the Florida Segretary of State in accordance with the requirements
of the Florida RULPA., As used in this Merger Agresment, the term “Cloging Dat” shelt be the date
upon which the Closing shall oscur.

9. TERMINATION OF MERGER AGREIMENT AND ABANDONMENT OF THE MERGIR.

9.1 Termination. This Merger Agreemeant may be wexmineted fsubjast to the provisions of
Section $.2) and the Merper abendaned (notwithstanding approval of the Merger by the Partnership’s
limmited partners) prier to the Effective Time:

{a) by rmmual written consent of the Partezship and the New Partnership at any time; or

{%) by the Partnership or the New Parmarship at any time after March 16, 2005, in the event
that the Mezger has not been consummuied by such datz,

9.2 EBffect of Termination. In the event of the tarmimation of this Merger Agreemen: and the
sbandonment of the Merger by either the Parmership or the New Partnership, or both, pursiant o
Sectinn 9,1, written notice thereof shall farthwith-be given to the other party spesifying the provision
thereof prursnant to which ench termination is made snd this Merger Agreement shall become veid
and have no effect, and there shall be 1o linbility hereunder on the part of asmy party er sny of their
respective directors, officers, partners, employocs, agents, consulants, stockiiolders or principals,
oxcept, in each case, for & breach of this Merger Agreement. Notwithstanding the fun;;gmng
Section 18,1 shall survive myy termainntion of this Merger Agreement. =
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10. MIBCELLANEOUE.

10.X Feesand Expensex. All expenaes incurred in connection with this Merger Agreement and
the consummation of the trensactions contemplated hereby shall be paid by the party incurring such
expenses.

X0.2 Partles in Imterest. This Merger Agreement shall be binding upon and inure solely to the
banefit of cach party hereto, and nothing in this Merger Agreement, sxpsess or implied, is intanded

ta confer upon any other person any rights or remedles of sny nanire whatsoever under or by reason
of this Merger Agreemcnt.

70.3 Nonsurvivel of Representations, Warrontiez and Agrasments. No representations,

warrantiea or agreements in this Merger Agrsement or in any imtriment delivered pursuant hereto
shalf servive the Effective Time.

18.4 Beadings. The descriptive headingsofthe Sections of this M are insested

miw Agresment
for convenience only, do not constituts a part of this Merger Agreément and shall not affect In eny
way the meaning or interpretation of this Merger Agreemant.

10-5 Notices. All notices or other commuiications which are requtized or permitted hersunder to
be delivered to any party hereto shall be In writing and shal) be effective upon receipt at the address

of such party set forth below (or at such other addesss for such perty &3 quch party shall desipnate by
pricr writken notice to the other parties hereto):

o 2
fa) If to the Parmership: : & .

=2z T
Bonita Bay Surgery Center, Ltd, 'y'.;g E T m—
26800 Tamiami Trmil South, Suite 100 ox = T
Bonita Springe, Florida 34134 g;"_; - - :a- m
With a copy to: “3:'1: = 2
‘ ‘. Io) i

Bonita Bay Surgery Center, Inc. <5 i

One Park Plaza Sm 8

Nashville, Tennesses 37203 -

{8 1o the New Partnership;

Bonita Bxy Surgery Cemer, Inc.
One Park Plara

Nashville, Tennesses 37203

0.5 Assignment. This Merger Agrecment and all of the provisions hereof shll be binding
upon and irmure to the benafit of the parties hereto and their rspective successors smd permittsd
nssigns, but nejther this Merger Agrecment nor any of the rights, interests or abligations hereunder
ghall be assigned by any of the parties heteto without the prior wriliten consent of the other parties.

b
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10.7 Comptete Merger Agreemenit. Thit Merger Agreement, including cther writings referred
1o herein or delivered pursuamt hereto, tontaina the entice urderstanding of the parties with Tegpectta
the subjeet matter contained herein and supersedes all grior arangements or understanding with
respect theretn.

188 Modifications, Amendmenss and Waivers. Subjest to the provisions contained in
Section 7, atany time pricr to the Rffeétive Time (notwithsteding any limlted partner approval), if
authorized by their regpective goneral partaers and to the extent perritied by law, (i) the parties
hereto may, by wzitten sgreement, modify, mnend or supplement ey teem or provision of this
Mexger Aprecment, and (i) sny terni dr provision of this Mergwr A greement may be wahved by the
party which {s, or whoase partners arc, cntitled to the benefits thereof. Any written instrument or
agreement referred to in this Segtieg 108 sball be validly and mfficiently anthorized for the
purposes of this Merger Agreement if signsd on betmlf of the Pertnarship or the New Parinership by

a persem authorized t sign this Merper Agresmernt. .

16.3 Counterparts. Thiy Merger Agreement may be executad in two or more courerpans, all
of which shall be conxidzred one and the same agreement and each of which shall be deemed an
eriginal.

18.168 Governing Law. This Merger Agreement shall be governed by and construed under the
internai laws of the Stxte of Florida (without referense to the conflicts of Isw provisions thercof).

10.11 Severabifiy. I any term, pebvivion, covenant oe restriction of this Merger Agreement is
held by & court of competent jurisdiction or other autherity to be invalid, void, unenforceabie or
aguinst its regulatory policy, the ramainder of the terms, provislons, covenants and restrictions of
ﬂn:ntl:]rger Agreement shail rémain in full foree and effect and shail In 710 way be affectad, impaired
or ideted, ..

, SIGNATURE PAGE FOLLOWS
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IN YWITNESS WHEREOF, the parties hersio have coused this Merger Agreement o be executed
and delivered ag of the day and year first above writizn.

THE PARTNERSHIP:
Bonrra Bay SURGERY CENTER, L1D.
By: Bonita Bay Surgery Center, Inc., its

General Parmer
Br%___
Name:

e .

THE NEW PARTNERSHIR: )
NEw BONTTA BAY SURGERY CRNYER, LTD.

By:  Bonita Bay Surgery Center, Inc., its
General Pariner

By:

Mame: ___Greg Beasley
Title: ___Presudept

memdmp:edhmexmuwddmb{mmmmmmdumemwmmmnumem |
muﬂmecranartnerofBantaySmgerycm Lud, ﬂae&wwfng?u‘mamhlfn_ the >

Merger. — &

ZH =T
Bor7A BAYSURGERY CENTERJNG: 0

93 Ll —
- B}l: — E .
Name: =  §il
Title: __Preaident i AU
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