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- January 12, 2006 A;;nn?:y wlaw
) T 916 285 5043
- VIA FEDERAL EXPRESS F 219416 8343
jomesdymond @mvalaw.com
chistration Section Moare &k Van Allen PLLC
Division of Corporations Suits 500
; iy - 430 Davis Dive
Clifton Buﬂc!mg _ PO Box 13706
2661 Executive Center Circle Research Triangle Park, NC 27709
Tallahassee, Florida 32301 Couriar
Suite 500

Re: Florida Health Plan Administrators, LLC

430 Davia Drive

Mortisville, NC 27560
Florida Document/Regisiration Number: L04000036856

Dear Sir or Madam:

Enclosed please find the Certificate of Merger for Florida Health Plan Administrators, LLC and check in the
amount of $90.00, payable to the Florida Departinent of State. The enclosed check represents payment for the

filing fee in the amount of $60.00 and a certified copy fee of $30.00. Please return all comrespondence and the
certified copy to the following:

James W. Dymond, Esq.
Moore & Van Allen PLILC
P.O. Box 13706

Research Triangle Park, NC 27709

If you have any questions or require further information concerning this matter, please contact me at (919)
286-8000.
' . Very truly yours, -1;):- ?
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State of Florida L s
Department of Stete, Division of Corporations o ) <
‘1«’5\(\%;, S
CERTIFICATE OF MERGER R

MERGING ‘9 o
SUNCOAST AVIATION, INC,, D
a North Carolinz corperation v

INTOQ

FLORIDA HEALTH PLAN ADMINISTRATORS, LLC,
a Florida limited Habflity company

The following certificate of merger is being submitted in accordance with the provisions of
section 607.4382 of the Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and eqtity type
for each merping party are as follows:

Name and Strect Addrese Jurisdiction Entity Type

Suncoast Aviation, Inc. North Carolina Corporation

2828 Croasdaile Drive

Durbam, NC 27705-2505

SECOND:  The exact name, street 2ddress of its principal office, jurisdiction, and entity type
for cach surviving party are as follows:

Name and Street Address Jurisdiction Eality Type
Florida Health Plan Administrators, LLC  Florida Limited Liability Company
300 South Park Road

Hollywood, FL 33021
{(Florida Document/Registration Number: L04000036856)

THIRD: The attached Plan of Merger meets the requirements of section 608.438, Florida
Statutes, and was approved by the domestic limited lisbility company that is a party to the
merger in accordance with Chapter 608, Florida Statutes. :

FOURTH: The attached Plan of Merger was approved by the other business entity that is
party to the merger in accordance with the respective laws of its jurisdiction.

EIFTH: The merger is permitted under the respective laws of all applicable jurisdictions
and is not prohibited by the organizational documents of the parties to the merger.

TIPS 1943191 1
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SIXTH: This Certificate of Merger shall become effective upon filing.
B SEVENTH: This Certificate of Merger complies with and was executed in accordance with the
laws of each party’s applicable jurisdiction.
. A,
Thisthe \\_ day of Janmary, 2006. o
Z 2
- SURVIVING ENTITY: Th. e
T % T
_ FLORIDA HEALTH PLAN Z 5 o
iy ADMINISTRATORS, LLC DL e e
- LA
‘i F
m\/x/—/ 2z <
By IAA r,é L N
B % S. Greenman, Manager 5T
« ';7 zr.
- MERGING ENTITY:

SUNCOAST AVIATION, INC.

By:

Steven M. Scoit, MLD., President

TRINSISAF]v]
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SIXTH: This Certificate of Merger shall become effective upon filing. P
E2 I
Ve o O
SEVENTH: This Certfificate of Merger complies with and was executed in accordance wiﬂahq_ . S
laws of each party’s applicable jurisdiction. e, 2
_ AN
2. ©
.8 0%
- Thisthe | day of January, 2006. T
SURVIVING ENTITY: -
FLORIDA HEALTH PLAN
ADMINISTRATORS, LLC
By:

Jack 8. Greenman, Manager

MERGING ENTITY:
SUNCOAST AVIATIQN, INC,

By: N'~ MD

Steven M. Scott, MD., President

TRINSIMITVY 2
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PLAN OF MERGER T 7 2
E MERGING L o e
SUNCOAST AVIATION, INC. T < P
o INTO T
FLORIDA HEALTH PLAN ADMINISTRATORS, LLC Ca 2
o %
ARTICLE - 7

Megger. Suncoast Aviation, Inc., 8 North Carolinz corporation (the “Merging Entity”) shall
be and it hereby is merged (the “Merger”) into Florida Health Plan Administrators, LLC, 2 Florida
limited liability company (the “Surviving Entity’”), as the surviving business entity of the Merger.

ARTICLEI

- Required Approvals, The consummation of the Merger shall be expressly contingent upon
the proper filing of all documents and the receipt of all required approvals, if amy.

ARTICLE [

Effective Time. The Merger shall become effective on the first date upon which (@) Articles
of Merger have been filed in the office of the Secyetary of State for the State of North Carolina in 2
form acceptable under the applicable Iaws of the State of North Carclina, and (ii) a Certificate of
Merger has been filed in the office of the Department of State, Corporations Division for the State
of Florida in a form acceptable under the applicable laws of the State of Florida. The time at which
the Merger becomes cffective shall heremafier be referred to as the “Effective Time.”

ARTICLE IV

: Surviving Entity. The Surviving Enfity ghall survive the merger herein contemplated and
shall continue to be governed by the laws of the State of Florida and the Florida Limited Liability
Company Act, but the separate existence of Merging Entity shall cease forthwith upon the Effective

. Tims.

ARTICLEV

o Organizations] Documents. The Articles of Organization and Operating Agreement of the
o Surviving Entity shall be the Articles of Organization and Operating Agreement of the Sm-vwmg
- = Eaotity following the Effective Time unless. and until the same shall be amended or repealed in

. accordance with the provisions thercof and applicable law. The Asticles of Organization of
Surviving Entity shall constitute the Articles of Organization of the Surviving Entity separate and

TRIPEIMIIT 3
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gpart from this Plan of Merper and may be separately certified as the Arficles of Organization of
Surviving Entity.

ARTICLE VI

. Manager. The management of the Surviving Entity is vested in a Board of Managers. In
' accordance with the provisions of Florida Statutes section 608.438(3)(e), the names and addresses
of the Managers of the Surviving Entity are as follows:

Steven M. Scott, M.D., Manager

Florida Health Plan Administrators, L1L.C
300 8, Park Road

Houllywood, Florida 33021

- Ronald J. Berding, Manager
Florida Health Plan Administrators, LLC
300 S. Padk Road -
e Hollywood, Florida 33021 _

Jack S, Greenman, Manager %- o i ?
Florida Heaith Plan Administrators, LLC S A o
300 S. Park Road i o 'O
Hollywoed, Florida 33021 5k =

2
Bertram E. Walls, M.D., Manager Q- 2
Florida Health Plan Administrators, LLC o,
300 S, Park Road L
Hollywood, Florida 33021

Chase M. Scott, Manager

- Florida Health Plan Administrators, LLC
300 S. Park Road
Hollywood, Florida 33021

ARTICLE VII —

Conversion of Outstanding Stock. Upon the Effective Time, (i) each of the issued and
owstanding shares of stock of Merging Entity prior to the Effective Time, and all rights in respect
thereof, shall be cancelled on the books and records of the Merging Entity, and, (1) each of the

— issued and outstanding membership interests in the Serviving Entity prior to the Effective Time
shall continue to constitute afl of the issued 2nd outstanding membership interests in the Surviving
Enfity,

TRIT\SI9431v} 4
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ARTICLE VIIT

, “Assumption of Assets, Liabilities. At the Effective Time, the Surviving Eatity shal} possess

: : ail the rights, privileges, powers and franchises of any nature, and shall become subject to all the
T restrictions, liabilities and duties of the Merging Entity, and all property, real, personal and mixed,
- and all debts due to Merging Entity on whatever account, as well as stock subscriptions and all other
things in action belonging to Merging Entity and Surviving Eatity shall be vested in Surviving

Entity. Additionally, all property, asseis, rights, privileges, powers, franchises and immumities and

all and every other interest shall be thereafter as effectually the property of Surviving Entity as they

were of the respective parties, and shall not revert or be in any way impaired by reason of the

Merger; provided, however, that all rights of creditors and all liens upon any property of either

Merging Entity or Surviving Entity shall be preserved unimpaired and ail debts, liabilities,

obligations, and duties of the respective business enfities shall henceforth attach to Surviving Entity,

and may be enforced against it to the same extent as if those debis, liabilities, obligations and duties

™~ had been incumed or contracted by Surviving Entity.

ARTICLE IX

Trensfers. From time to time, as and when requested by Surviving Entity, or its successors
or assigns, Merping Entity shall execute and deliver or cause to be executed and delivered all such
deeds znd other instruments, and shall take or cause to be taken all such firrther or other actions, as
Surviving Entity, or its successors or assigns, may deem necessary or desirable in order to vest in
and confirm to Surviving Entify, and its successors or assigns, fitle to and possession of all the
propexty, rights, privileges, powers and franchises referred to herein and otherwise to camry out the
intent and purposes of this Plan of Merger. If Surviving Entity shall at any time deem that any
further assignment or assurances of law or any other acts are necessary or desirable to vest, perfect
or confirm of record or otherwise the title to any property or to enforce any claims of Merging
Entity acquired by Surviving Batity under this Plan of Merger, the proper officers of Surviving
Entity at that time are hereby specifically authorized as attorneys-in-fact of Merging Entity (this
gppointment being irrevocsble as one coupled with an interest) io execute and deliver any and il
such proper deeds, assigmments, and assurances of law and to do all such other acts, in the name and
on behalf of Mergimg Entity or otherwise, as those officers shall deem necessary or appropriate,
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