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ARTICLES OF MERGER —f/'jf / / @ 8/
o AT 14451
PMG MERGER SUR, INC,, A FLORIDA CORPORATION
INTO'

PEDJATRIX MEDICAL GROUF, INC., A FLORIDA CORPORATION

Pursuant to the provisions of 607.1101, 607.11045 and 607.1105 of the Florida
Business Corporation Act (the “Act™), Pediatrix Medical Group, Inc., a Florida
corporation (“PMG”), Mednax, Inc., & Florida corporation (“Holdings™), and PMG
Merger Sub, Inc. & Florida corporation (the *Merger Sub™), adept the following Articles

of Merger for the purpose of merging Merger Sub with and into PMG.
FIRST: The Plan of Merger is attached hereto as Exhibit A,

SECOND: The Plan of Merger was adopted by the board of directors of each of
PMG, Holdings and Mcrgcr Sub in accordance with the provisions of Section 607.11045

of the Act as of the 4™ day of November, 2008.

THIRD: All of the conditions specified in subsection §07.11043(3) of the Act
have been satisfied.

FOURTH: These Aricles of Mergér shall be effective at 11:59 P.M. Eastern
Standard Time on Decamber 31, 2008,

IN WITNESS WHEREOF, these Articles of Merger have bccn executed on
behalf of the parties hereto as of the 20th day of December, 2008

PEDI MEI[MAL ROUP,INC.:
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Exhkibit A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated December 29, 2008, berween
Pediatrix Medical Group, Inc., a Flarida corporation (“FPMG” or the “Sarviving
Corporation™), Mednax, Inc., a Florida comoration (“Holdings™), and PMG Merger
Sub, Inc., a Florida eorporation (“Merger Sub™)

All issued and outstanding shares of Holdings are owned by PMG and all of the
jssued and outstanding shares of Merger Sub are owned by Haldings.

PMG and Merger Sub desire to effect the statutory merger of Merger Sub with
end into PMG, with PMG to survive such merger.

L Constituent Corporations. PMG and Merger Sub shall be parties to the
merger (the “Merger™) .

2. Terms and Congditions of Merger. Merger Sub (the “Constituent

Carporation”) shall, pursuant to the provisions of Section 607.11045 of the Florida
Business Corporation Act (the “FBCA'™), be merged with and into PMG, which shall
continue to exist pursuant to the laws of the State of Florida. At the effective time of the
Merger (as set forth in paragraph 8) (the “Effective Time™), the existence of the
Constituent Corporation shall cease. At the Effective Time and in accordance with the
Section 607.1106 of the FBCA, the Surviving Corporatian shall suceeed to all of the
praperty and be responsible and liable for all of the liabilities of the Constituent

Corporation.
3 Capital Stock. At the Effective Time:

{2) cach share of comunon stock, par valus $0.01 per share, of Merger Sub
issued and outstanding immediately prior to the Effective Time shall be converted
into ono share of common stock, par value $0.01 per share, of the Surviving
Corporation; -

(b) each share of Common Stock, par value $0.01 per share, together with
artached preferred share purchase right, of PMG, issued and outstanding
immediately prior to the Bffective Time (“PMG Common Stock™), shall be
converted into one share of Comman Stack, par value $0.01 per share, together
with attached preferred share purchase right, of Holdings (“Holdings Common
Stock™); provided that cach share of restricted PMG Common Stock thar is
restricted under any stock or incentive compensation plan, agreement or
arraagement of PMG or otherwise immediately prior to the Effective Time,
whether or not then vested or exercisable, shall be converted into a restricted
share of Holdings Common Stoclk, restricted on substantially the same terms and
conditions (including, without limitation, vesting scheduls) as applied to such
share of restricted PMG Common Stock immediately prior to the Effective Time;

(c) each option to purchase PMG Commaon Stock issued under any stack
option or incentive compensation plan or arrengement of PMG that is outstanding
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immediately prior to the Effective Time, whather or not then vested or
exercisable, shall be converted into an option to purchase the same number of
shares of Holdings Common Stock, on substantiaily the same terms and
conditions (Including, without limitation, vesting schedule and per share exercise
price) as applied to such PMG optien; and

(d) the capital stock of Holdings owned by the Surviving Corporation
shall be cancelled without payment therefar,

4. Certificates. Until thereafier surrendered for transfer or exchange in the
ordinary course, each outstanding share certificate that, immedintaly prior to the Effective
Time, represented shares of PMG Common Stock and attached preferred share purchase
rights shall be deemed and treated for all carporate purposes to represent awnership of
the number of shares of Holdings Common Stock and attached preferred share purchase
rights into which such shares wers converted pursuant to paragraph 3 above.

5. Articles of Incorporation. From the Effective Time, the Articles of
Incarporatian of PMG immediately prior to the Effective Time shall be the Articles of
Incorporation of the Surviving Corporatien and shall continue in full force and effect
until changed, altered or amended as therein provided in the manner prescribed by the
laws of the State of Florida, with the following amendments:

a. Article I shall be amended to read in its entirety us follows:

“The name of the corporation is Mednax Services, Inc. (hereinafier callad
the Corparation).”

b. Article IT sﬁall be amended to read in its entirety as follows:

“Ths Corporation’s mailing address and the address of the Corporation’s
principal office is 130! Concord Terrace, Sunrise, Florida 33323."

c. Articte V shall he amended to read in its gntirety as follows:

“Pursuant to Section 607.11045 of the FBCA, any act or transaction by or
involving the Corporation which requires for its adoptien under the FBCA or
these Articles of Incorporation the approval of the shareholders of the
Corporation, will also require the approval of the sharcholders of Mednax, Inc., a
Florida corporation, or any successor thereto by merger, by the same vote as is
required by the FBCA or these Articles of Incorporation.” '

. d. The Atticles of Amendment with respect to Designations of Series
A Junior Participating Preferred Stock of Pediatrix Medial Group, Ine. shall be
dslated in its entirety.

0. Bylaws. The Bylaws of PMG as in effect as of the Effective Time shall be
the Bylaws of the Surviving Corporation and shall continue in full foree and effect until

HO8C00280206 3
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changed, altered or amended as therein provided in the manner prescribed by the laws of
the SLate of Florida.

7. Directors and Qfficers, From and afler the Effective Time, unti)
snceessers are duly elected or appointed and qualified in accordance with applicable law,
(a) the directors of Merger Sub in office immediately prior (o the Effective Time shall be
the directors of the Surviving Corporation, and (h) the officers of PMG immediately prior
to the Effective Time shall continue to be the officers of the Surviving Corporation, all of
whom shal] hold their offices until the election and qualification of their respective
successors ar until their tenure is otherwise terminated in accordance with the Bylaws of
the Surviving Corporation.

8. Effective Time. The Merger shall become effective at 11:59 P.M. Eastern
Starndard Time an December 31, 2008 (the “Effactive Time"™).

0, Assumption of Registered Stock Plans and Othar Apreements.

Holdings and PMG hereby agree that they will, at or prior to the Effective Time, execute,
acknowledge and deliver an assumption agreement pursuant 0 which Holdings will, from
and after the Bffective Time, assume and agree to perform all outstanding obligations of
PMG pursuant to (i) PMG’s stock option plans, incentive compensation plans, employee

", stock purchase plans and other benefit plans pursuant to which PMG Common Stock is
issuable (collectively, the “Stock Plans™); (ii) cach stock option agreement, restricted
stock agreement and/or similar award agreement entered into pursuant to the Stock Plans;
and (iii) any other agreemenis that management of PMG deems necessary or appropriate
to be assumed by Haldings (“Other Agresments™). At the Effective Time, the Stock
Plans and Other Agreements shall be deamed amended to (i) reflect the assumption by
Holdings described above and (ii) add Holdings or its subsidiaries as pardes or the'
referenced companies with respect to qualifying perticipants, to the extent deemed
necessary or appropriate. The outstanding options and other awards assumed by
Holdings shall be exercisable and/or settled upon the same tenns and conditions as under
the Stock Plans immediately prior to the Bffective Time, except that, upon the exercise of
each such option or settlement of such award, sharss of Holdings Common Stock shall he
issuable in lieu of shares of PMG Common Stock issuable with rcspccr thereto
jmmediataly prior to the Effective Time.

PMG and Holdings shall take or cauge to be taken all actions necessary or
desirable for Holdings to assume and perform the obligatians of PMG under the Stock
Plans and Other Agreements, all 1o the extent deemed appropriate by PMG and Holdings
and permitted under applicable law.

10. Post-Effective Amendments. It is the intent of the parties hereto that
Holdings, as of tha Effective Time, be deemed a “successor issuer” of PMG for purposes
of continuous offerings under the Securities Act of 1933, as amended. As soon as
practicable following the Merger, Holdings will, ta the extent deemed appropriate, file
post-effective amendments ta PMG's registration statements on Form S-8 covering the
Stock Plans, adopting such statements 25 its own registration statemnents for all purposes
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of the Securities Act and the Exchange Act and setting forth any additional information
necessary to reflect any material changes made in connection with or resulting from the
succession, ot necessary 1o keep the registration statements from being misleading.

I Reservation of Shares, On or prior to the Effective Time, Holdings
will reserve sufficient shares of Holdings Common Stock to provide for the issuance of
shares of Holdings Common Stock with respect to awards outstanding under the Stock

Plags.

12 Emplovee Benefit Plaps. PMG and Holdings will take or cause to be
taken all actions necessary or desirable in order for Holdings to assume (or become a
participating employer in) each existing employee benefit plan and agreement of PMG,
with or without amendments, or 1o adopt, comparable plans, all to the extent deemed
appropriate by PMG and Heldings and permitted under applicabie law.

13.  Addittonal Actions. Subject to the terms of this Agreement, the partiey
hereto shall take all such reasonable and lawful action as may be necessary or appropriate
in order to effectuate the Merger. If, at any time after the Effective Time, the Surviving
Corporation shall consider or be advised that any deeds, bills of sale, assighments,
assurances or any other actions or things ave necessary or desirable to vest, perfect or
confirm, of record ot otherwise, in the Surviving Corporation its right, title or interest in,
1o or under any of the rights, properties or assets of either of Merger Sub or PMG
acquired or to be acquired by the Surviving Carporation as a resuit of, or in connection
with, the Merger or otherwise ta carry out this Agreement, the officers and directors of
she Surviving Corporation shall be authorized to execute and deliver, in the name and on
behalf of sach of Merger Sub and PMG, all such deeds, bills of sale, assignments and
assuranees and to take and do, in the name and on behalf of each of Merger Sub and
PMG or atherwise, all such other actions and things as may be necessary ot desirable w
vest, perfect or confirm any snd sl right, title and interest in, to and under such rights,
properties or assets in the Surviving Corporation or otherwise to carry out this

Agreement.

14, +  Termination. This Agreement may be terminated and the Merger
contemplated hereby may be abandoned at any time prior to the Effective Time by action
of the Board of Directors of PMG, Holdings or Merger Sub if any such Board of
Directors should determine that for any reason the completion of the transactions
provided for herein would be inadvisable or not in the best interest of such corporation or
its sharcholders. In the event of such termination and abandornraent, this Agreament shall
become void and neither PMG, Holdings or Merger Sub nor their respective
thareholders, directars or officers shall have any liability with respect to such rermination

gmd abandanraent. :

15, Amendment. This Agreement may be supplemented, amended or
modified by the mutual consent of the Boards of Directors of the partles to this

Agreement,

HO8000280206 3
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16. Governing Law. This Agreement shall be governed by and construed
and enforced under the laws of the State of Florida.

17 Counterparts. This Agreement may be execured in one or more
counterparts, each of which when executed shall be deemed to be an original but all of
which shall constitute one and the same agreemsnt.

18, Entire Agreement. This Agreement, including the documents and
instruments referred o herein, constirutes the entire agreement and supersedes all other
prior agreements and undertakings, both writlen and oral, smong the parties, or any of
them, with respect ta the subject matter hereof.

19, Severability. The provisions of this Agreement are severable, and in
the cvent any provision hereof is determined to be invalid or unenforceable, such
invalidity or unenforceability shall not in any way affect the validity or enforceability of
the remaining provisions hereof. :
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has been executed
as of the date set forth above.

FEDIATRIX MEDICAL GROUP, INC.:

By:_  /s/Karl B, Wagmer
Name: Karl B. Wagner
Title: Chief Financial Officer

MEDNAX, INC.:
By.__/s/KarlB Waener

Neme: Karl B. Wagner
Tikle: Prasident

PMG MERGER SUB, INC.:

By: /s Karl B, Wapmer
Name: Karl B. Wagner

Title: President
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