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State of Floridx
Department of State, Division of Corporations

ARTICLES OF MERGER
MERGING
MEDICAIL SERVICES MANAGEMENT, INC.,
a North Carolina corperation
INTO
FLORIDA HEALTH PLAN ADMINISTRATORS, LLC,
& Florida Yimited Hability company

The following artici®a of merger are being subritted in accordance w1th the provisions of section

607.4382 of the Florida Statutes.
FIRST: The exact name, street address of its pnnmpal office, jurisdiction, and entity type
for each merging party are as follows: —
e T
Name and Street Address Iusisdiction By Tyoe Cc &
& =
Medical Services Management, [nc, North Carolina Corporation 3’;;;: & E
2828 Croasdalle Drive Eg =n g ;h_
. - rry=<
Durhiam, NC 27705-2505 e 1w 71
o R it
o 3
SECOND»:  The exact name, street address of its principal office, jurisdiction, and o@gy tygg,
for each surviving party are as follows: 3? o
Name and Stzeet Address Jugisdiction Entity Type
Florida Heglth Plan Admindgtrators, LLC  Florida Limited Liability Company
300 South Pack Road

Hollywood, FL 33021
(Florida Document/Registration Numnber: LO4000036856)

THIRD: The attached Plan of Merger meets the requirements of seetion 608.438, Florida,
Statutes, and was approved by the domestic limited liability company that is a party to the

merger in accordance with Chepter 608, Florida Statutes.

POURTH:  The auached Plan of Merger was approved by the other business entity that is
party to the merger in accordance with the ruspecﬁva aws of its jurisdiction.

FIFTH: The merger is pemitted under the respective laws of all applicable jurisdictions
and is not prohibited by the organizational documents of the parties to the merger.
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SIXTH: The merger shall becoms effective on Angust 31, 2004.
SEVENYH: These Articles of Merger comply and were executed in accordance with the laws
of each party’s applicable jurisdiction.

This the SIE‘ day of August, 2004.
SLJEVIE!HG ENTI'I'Y:-

FLORIDA HEALTH FLAN
ADMINISTRATORS, LLC

By: (>YA §
f@k 8. Greénman, President
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PLAN OF MERGER
MERGING
MEDICAL SERVICES MANAGEMENT, INC.
' ' INTO
FLORIDA HEAY.TH PLAN ADMINISTRATORS, LLC

ARTICLE I

Merger, Medical Services Management, Ing,, a North Carolina corporation (the “Merging

Entity™} shall be and it hexeby is merged (the *Merger”) into Florida Health Plan Admimistrators,
LLC, a Florida limited Hakility company (the *Swrviving Entity™), as the surviving business entity

of the Merger,
ARTICLE
Required Approvals. The consummation of the Merger shall be cxpressly contingent wpon
the proper filing of all documents and the receipt of all required approvals, if any.

=
ARTICIB I oo B
' T é‘;
i G5

Cffective Time. The Merger shall become effective on Angust 31, 2004 or, if later, “ﬂw
first date upon which (@) Articles of Merger have been filed in the office of the Secretary of
orth,

the State of North Carolina in a form acceptable under the applicable Jaws of the State
Caroling, and (i) Articles of Merger have been filed in the office of the Department of State™

Corporations Division for the State of Florida in a form acceptable under the applicable lafvs of theo

State of Floridz. The time at which the Merger becomes effective shall hersinafter be refeﬁiﬂ to aa,

the “Bifective Time,” :z:»
ARTICLEIV

The Surviving Entity shell survive the merger herein contemplated and

Sarvivi v, .
shall continue to be govemed by the laws of the State of Florida and the Florida Limnited Liahility
Company Act, but the separate existence of Merging Entity thall cease forthwith upon the Effective

Time.
ARTICLEV
Orpegizational Docyments, The Articles of Organization and Operating Agresment of the
Surviving Entity shall be the Articles of Organization and Operating Aprcement of the Surviving

Entity ®llowing the Effective Time unless and wmtil fhe same shall be amendsd or repealed in
accordance with the prosvisions thereof and applicable law. The Articles of Organization of

DU G _1
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Surviving Bntity shall ceonstitute the Articles of Organization of the Surviving Entity separate and
apart from thig Plan of Merger and may be separstely certified as the Articles of Organization of

Surviving Entity.
ARTICLE VI
Mapager. The mansgement of the Surviving Entity is vested in a Board of Managers. In
sccordance with the provisions of Florida Statutes section 608.438(3)(¢), the names and addresses
of the Managers of the Surviving Entity are as follows:
Stevea M. Soott, M.D,, Manager '
Florida Health Plan Administretors, LLC
300 8, Park Foad
Hellywood, Florida 33021
Ronald 1. Berding, Manager
Florida Heslth Plan Administrators, LLC
300 5. Park Roard P
Hollywood, Florida 33021 =5 o
Lo &
Jack 8. Greenman, Manager = c%'
Florida Health Plan Administrators, LLC o @ o
300 S. Park Road A S
Hollywaod, Florida 33021 Ty e
i IR o
f"‘“'cé._
S ®
ARTICLE VI S5 &

Upon the Effective Time, (i) each of tha izsued and

. ionof O fing Stocl
outstanding shares of stock of Merging Entity prior to the Effective Time, and 21! rights in respect
thereof, shall be cancelled on the books and records of the Merging Entity, and, (i) each of the

issued and outstanding membership interests in the Surviving Pntity prior fo the Biective Time
ghall continue to gonstitute all of the issucd and outstanding membership interests in the Surviving

Entity,
ARTICLE VI

Assumption of Assety, Liabilities. At the Bffective Time, the Surviving Entity ghell possasg
1} the rights, privileges, powers and franchises of any nature, and shall become subject to all the
restrictions, Liabilities and duties of the Merging Entity, and all property, r=al, personal and mixed,
and 21l debis duc to Merging Bntity on whatever account, as well as stock subscriptions and all other
things in action helonging to Merging Entity and Surviving Entity shall be vested in Surviving

Eniity, Additionally, all property, assets, rights, privileges, powers, franchises snd immumities and
all and every other interest shall be thereafter as effectually the property of Surviving Entity as they

DURLISIS0TE_1
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were of the respective parties, and shall not revert or be in amy way impaired by reason of the
Merger; provided, however, that all rights of creditors and ali liens upon. sny property of cither
Merging Eotity or Surviving Enfity shell be preserved unimpaired and all debte, lishilities,
obligations, and duties of the respective business entities shall henoeforth attach to Surviving Entity,
and may be enforced against it to the same extent as if those debis, liabilities, obligations and duties
had been incurred or contmeted by Surviving Entity.

ARTICLEIX

Trensfers. From time to time, 23 and when requested by Surviving Ertity, or its successors
or assigns, Merging Entity shall execute and deliver or cause to be executed and defivered all such
deeds and other ingtroments, and shall take or ceuse to be taken all such forther or other actions, &s
Surviving Entity, or its successors or assigns, may deem necessary or desirable in order to vest in
and confirm to Surviving Eutity, and its successors or assigns, title to and possession of all the
" property, rights, privileges, powers and franchises referred to herein and otherwise to cary ont the
intent and purposes of this Pl of Merger. If Surviving Entity shall at any time deem that any
further assigrment or assurences of law or any other acts are necessary ot desirable to vest,
or confirm of record or otherwise the title to any property or o enforce any claims of g 2
Entity acquired by Surviving Entity under this Plan of Merger, the proper officers of Sui¥iving -,
Entity at that time are hereby specifically anthorized as attomeys-in-fact of Merging Entity-(thisSs “'g?
appointment being irevocable as one coupled with an interest) fo executz and defiver 11 SN
]

such proper deeds, assignments, and assurances of law and to Jo a1l such other acts, in the : and> F '

on behalf of Merging Entity or otherwiss, as those officers shall deem necessary or sppropizte. E= m
e, .
g 2 U
T e
wro e

DURIGSSUTE_ 5

TOTRL P85



