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ARTICLES OF MERGER . T g4
of
BAPTIST PHYSICIAN SERVICES, INC.
(a Floridz corporation)
with and into
PAVILION HEALTH SERVICES, INC,
{(a Florida corporation)

Pursuant to the Florida Business Corporation Act (the "Act™), Section 607.1105, Baptist
Physician Services, In¢., a Florida corporation ("Baptist"), and Pavilion Health Services, Inc., a
Florida corporation {"Pavilion"), hergby submit these Articles of Merger:

L A copy of the Plan of Merger (the "Plan"} with respect to the merger of Baptist with
and into Pavilion ig attached to these Articles of Meyger as Exhibit "A" and is incorporated herein,

2. . The effective date of the Merger shall be the date the Articles of Merger are filed
with the Secretary of State of Florida.

3. The Plan was approved by the sole Shareholder of Baptist on January 26, 2004,

4. The Plan was approved by the sole Sharcholder of Pavilion on January 26, 2004,

IN WITNESS WHEREOF, the partiés"hcrcto have cause'd these Atticles of Mcrger to be
executed in their respective names by their duly anthorized officers this 20th day of Janwary, 2004.

BAPTIST PHYSICIAN SERVICES, INC. PAVILION HEALTH SERVICES, INC.
by Ao Mo e/
Harvey Gimger Harvey Granger v
Bs Secretary Its Secretary
R43564 A
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AGREEMENT AND PLAN OF MERGER
af
BAPTIST PHYSICIAN SERVICES, INC.
{a Florida corporation)
with and into
PAVILION HEALTH SERVICES, INC.
{a Florida corporation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is made and
entered into this 29th day of January, 2004, by and between BAPTIST PHYSICIAN SERVICES,
INC., a Florida corporation ("Bapfist”), and PAVILION HEALTH SERVICES, INC,, a Florida
corporation ("Pavilion") (Baptist and Pavilion hereinafter collectively referred to as the "Constituent
Corporations").

- WITNESSETH:

WHEREAS, Baptist is 3 corporation organized and existing under the laws of the State of
Florida, with its principal office at 1325 San Marco Boulevard, Suite 902, Jacksonville, Florida
32207; and . '

WHEREAS, Pavilion is a corporation organized and existing under the laws of the State of
Florids, with its principal office at 1325 San Marco Roulevard, Jacksonville, Florida 32207; and

WHEREAS, Pavilion owns all of the anthorized and ouistanding capital corpmon stock of
BPS; and

WHEREAS, the laws of the States of Florida permit a merger of a corporation into another
corporation; and

WHEREAS, the respective sole Shareholder of each of the Constituent Corporations has
deemed it advisable to merge Baptist with and into Pavilion (the "Merger™), and has approved the
Merger on the terms and conditions hereinafter set forth in accardance with the laws of the States of
Florida which permit such a merger;

NOW, THEREFORE, in cousideration of the premises and of the rmutual agreements,
covenants and conditions hersinafier contained, and for the purposs of stating the terms and
conditions of the Merger, the manner of carrying the same into effect, and such other details and
provisions as are deemed desirable, the Constituent Corporations have agreed and do hereby agree,
subject to the terms and conditions hereinatter se1 forth, as follows:

H04000020955 3
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ARTICLE X

On the Effective Date, as defined in Article ¥ below, the Merger shall become effective, at
which time the separate existences of Baptist shall cease and Baptist shall be merged, pursuyant to
Section 607.1101 of the Florida Business Corporation Act, with and into Pavilion, which shall
continue its corporate existence and be the corporation surviving the Merger (the "Surviving
Corporation™}.

ARTICIE II
The Surviving Corporation shall be governed by the Iaws of the State of Florida. On the
Effective Date, the Articles of Incorporation of Pavilion as filed with the Secrctary of State of the
State of Florida shall be the Articles of Incorporation of the Surviving Corporation wumti! firther
amended in the manner provided by law.
ARTICLE O1
On the Effective Date, the existing Bylaws of Pavilion shall be the Bylaws of the Surviving

- Corporation, until the same shall thereafter be altered, amended or repsaled in accordance with
applicable law, the Articles of Incorporation and said Bylaws.

" ARTICLE IV
On the Effective Date, the existing officers and directors of the Swrviving Corporation, shall
remain its officers and diractors. If, on the Effective Date, a vacancy exists, it may thersafter be
filled in the manner provided by the Bylaws of the Surviving Corporation.
ARTICLE V
The manner of carrying into effect the Merger shall be as follows:
1. Omn the Effective Date, each issued and outstanding share of Baptisi common stock
shall cease to be outstanding, be canceled and retived, and no payment shall be made

- nor other consideration paid with regpect thereto; and

2, Each issued and outstanding share of Pavilion common stock shall remain issned
and outstanding after the Effective Date and the Merger shall have no effect on any

HO40000209855 3
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shares of Pavilion common stock that are anthorized or outstanding,.

ARTICLE V1 e

At such time as the Merger becomes effective, title to all of the assets of Baptist shall be
vested in Pavilion without reversion or impairment and Pavilion shall thenceforth he responsible for
all of the Habilities and cbligations of Raptist. Any proceeding pending against Baptist may be
continued as if the Merger did not occur or the Surviving Corporation may be substituted in its
place,

ARTICLE VII

Prior to and from and after the Effective Date, the Constituent Corporations shall take all
such action as shall be necessary or appropriate in order to effectuate the Merger. If at any time the
Surviving Corporation shall consider or be advised that any further assignments or assurances in
law or any other actions are necessary, appropriate or desirable to vest in said Swrviving
Corporation, according to the teyms hereof, the title to any property or righis of Baptist, the last
acting officers of Bapitist, or the corresponding officers of the Surviving Corporation, shall and will
execute and make all such proper assignments. and assurances and take all action necessary and
proper to vest title in such property or rights in the Surviving Corporation, and otherwise fo. carry
out the purposes of this Agreement. - o

ARTICLE VIH

{On the Bffective Date, all of the assets, ljabilitics, reserves and accounts of the Constituant
Corporations shall be recorded on the books of the Surviving Corporation at the amounts at which
they, respectively, shall then be carried on the books of said Consttuent Corporations, subject to
such adjustments or eliminations of intercompany items as may be appropriate giving effect to the
Merger.

ARTICLE IX
Anvihing herein or elsewhers to the contrary notwithstanding, this Agreement may be

terminated and abandoned by either of the Constituent Corporations by appropriate resolution of
any of the Boards of Directors at any Hme prior to the Effective Date of the Merger.

HO4000020955 3
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ARTICLE X

This Agreement and Articles of Merger incorporating the terms of this Agreement shall be
filed and recorded in accordance with the laws of the State of Florida as soon as practiceble after
the last approval by the sole shareholder and the Boards of Directors of the Constituent
Corporations. The Merger shall become sffective as of the date the Articles of Merger are filed
with the Secretary of State of Florida (the "Effective Date™).

ARTICLE X1
This Agreement and the legal relations between the parties hereto shall be governed by and
construed in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, each of the Constituent Corporations have cansed this
~ Agreement to be signed in its corporate name by its duly anthorized officer all as of the date first

above written,
BAPTIST PHYSICIAN SERVICES, INC. PAVILION HEALTH SERVICES, INC.
By: oy . . By fé/a"?}fr&/ L s
Harvey Grédger Harvey Granger
Secretary Secretary
449520
HO4000020055 3



