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ARTICLES OF MERGER “Hin 5,
The fallowing articles of merger are being submite: fa accordance with section(s) 507, xﬁlﬁﬁﬁm:, and/or o 25
mmmsm "'\/‘b? d; 5?‘4?‘6
~l . ‘LO
FIRST; Thoe exact name, street address of it principal office, jnciadiction, and satity tvpe for cach merging ’?"'0.4
party are as bllows:
Nsme and Street Address - ladisdicrion Fntity Typn
1 Madioal Wind Dowa Holdings Vil LLG fL LG
47T Commerce Blvd.

Oldsmar, FL. 34677

Plorida Doonment/Registration Number; |LIO000015630 FEI Munber: NAE
2. Medical Wind Down Hoidings Hll, Inc. DE Carparation
4750 118ih Avanua North

Cleanwater, FL. 33762

Flarida DocumentRagisivation Nembas; FR3000004184  FEINumben 741941367
3. .

!

: 4.

|

; Florida DosumenyReglsmation Number:_ FEI Number:

|

(arack addivional sheer®) if necexsary)
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% Mmm srvear address of its prinedpal office, Mrisdiction, and entity ,:;’;:? Uﬁ:‘:mél 2 25
. Ssig S
Na: and St Adchrss Yusidiction ButyType U0y
Metlicat Wind Dewn Haldings Ui, ng. DE Corparation

4750 118th Avenue North
Clearwater, FL_33762

Flarida DocumentRagistration Number, FEI Number:

THIRD: The attached Plan of Meorger mests the requiremenis of section(s) 6071108, 608.438, 617.1105,
andfor 620.201, m&mmWwwwmmmm.mmmwmy
pmpwwmammmhmﬂanmzmmthawmmmﬂmﬁth&mm@m 817, ﬁus
and/or 620, Florida Stytates.

___m If spplicable, the attached Plan of Merger was approved by the other businees entity(jes) :bnms.‘m:
paty(iex) to fhe metger in accordance whh lhe respective laws of ofl applicable jurledictons.

FIFIH: fnotincorporzind, organized, or otherwise farmed wmdae the [aws of the sate of Flogide, the
surviving eciity heroby appoints the Floridk Secretary of Stute as itk agent for sohatitnbe sexvice of process
MMW%MSW:;:mymmwmwobhmmurmnfmyw
sharaholders, pattucrs, and/or'memnbacn of sach dotoestic corporstion, purosmkip, limited partnarship mdor

limgted habality sompany that Is a patty to the merger.

SLETH: X net incocpospied, acsanized, or athorwiseo Swmed Rodes the Jaws of the etats of Flaride, the

wmmwamwmyhmmihm and/or members of sach domeatic ‘
ompoation. parmtoshlp, Umired parmership and/or Lind mmuammmswﬂu
amaunt, if aay, to which they ato cotithed under sectisn(s) 607 13(22, &20.205, and/or S0BA3E4, Florkds
Stamates.

BEVENTEL: [£applicable, the surviving enlify has obisined the wrien conment of sech sharehaldir, member
or persan that as a resuls of the margse is now & geuaral pariner of the surviving ectity pinyoent w section(s}
S07.1108¢%), 508,4381(2), and/or 620.202(2), Florida Stannos.

EIGHTH: The merger is paomitted imder the respective Inws of il applicable furisdictions and is not
prokibiied by the agreement of any partnenchip or imived parmership of the reguistions or articles of
arpaoireticg of wny liraited lability company that is a party o the merger.

B 060000240813
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NINTH: The merger chall become effective as of: I 4 -

'rh:da:cmﬂmﬂeuofummmpdwnbrmammtafsm@qu ‘f: AL EY 1 25

. A 1““\\”“.’ ‘F S;}‘

= "SR FLoRIE,
A

(Fntec spocific dats. NOTE: Date caonot be prior to the dams of Aling.)

i The Ardoles of Merger nounply and ‘were executed i scoordsnce with the Jews of cuch party™s
applicabls jurisdiction

PAGE 4- 12

idadica e Do Roklnge VI, LLC gﬁﬂ‘:ﬂk Joseph Gagliard!
: for JG Scltiorns LLC.

Plan M_ minéstrator

Madical Wind Down Holaings 15, 16, é&ﬁﬁq& Josnph Gagliardi

for JG3 Solutlane LL.C, its

Plan Admineator

(A¥tack oddislonal sheet(s) i necessury)
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All Comarnsions: SWMMMVWEWQWW
P
Al General Parmgoshins: Signatunes of twa partners. FIASSEE, FLGQ!DA
All Domeetis Limited Perinerahips: Signarures of 211 general rartners.
All Nep-Florids Litoiwd Pannershies: Signatary of one general parmer.
Al Limited Lishility Compapie: Bigmature of 2 membar i muthotizad repemaentative of 2 member.
Pusi it In accordance with tha laws of their uripdiction.
Mnke checks paynble to Florida Departmoat of State and mail o
STREXT ADDRESS: MAILING ADDRY.SS:
Divigion of Corpomations Divigion of Corpotatioi
Clifion Building By, Box 4527
- 2661 Bxsenttve Conrer Circls Talishessee, Flovide 323148
Talishasses, Plosids 32301
FILING FEES;
For sach Limed Partnership: $52.50 (3 mwrzer filed poraees!
5 6084382, $25.00)

For uach Lingted Liahility Compeny: £25.00

For cach Corperation: 535,00

Foe sach General Partnerghip: 525.00

All Others: No Charge

WALANAND A 1L
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PLAN OF MERGER 2064 ¥AR 2
SECR"Q: ) A !& 25
The following plun of mergar, which was adapied and apprveed by cach paity to the merger m C,"?:f!;w_‘.,rf-" STAT
evitionds) 607.1107, 6171103, 608.4381, andior 620,202, ia being submitted in accordsnce with section(s) ™ - <, £ o fL
$07.1108, 608 438, andéor 620,203, Florida Statates. RIDA

FIRST: Theavact nams and jurisdiction of sech meyging pasty are a5 follows:
Name Juddadiction

Pease sss atlached Plan & Agreemant of Marger.

SECONT: The cxact name and Jurisdiction of the sgreiving pary me as follows:
N Japsdizion

THIRD: The termes and conditians of the meger are as fallows:

(Astach additional shaat(s) if necessary)

A OE000024051~3
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FOURTR: 2006 man 21 A 0 25
A Ths gunoer and basis of converting the intereats, sbares, obligations ar ather secug
party inro e interosty, shases, ohlipations o other securities of the sorvivor, | ﬁﬁfﬁ

or other property arc 8 fallows: ’”LURIDQ

B. The manner and basis of convesting rights 10 zeauire intrreers, shares, obgatinns or other seouriting of oeah
ezged parly into gghts 1 aoquire interests, sharag, ohligations or other gecuriting of the gurviving cotity,
whols ar in part, into cash or other proparty sro aa Hllews:

Maﬂﬂmﬂa&cﬂb);{m@

FIETH: If 2 permership or limited partpership is e surviving catity, the namo(s) and address{es) of the
general parmer{s) e w3 follows:
)i 4 anau‘azm isa Nnurlndwzmal,

SIXTH; Ifa fimited lisbility comgany is ths suviving entity the name(s) and sddress{ex) of tbe
manager(simanaging members wm as follows:

MAANNANI L Ar e -

e e e gm o P T T =]
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SEVENTH; Al staterusats fhot &re roquised by fhe 1aws of the jusisdiction(s) upder which sach Non-Fiaridd- (/7
boginess antlty that I a party i Yhe mezger is formed, orgamized, or incorparatod arc s follows: o &L fDA

ETGHTI: Other provigions, {f any, celnting to the merger:

Unach additional sheerss) I recessary)

B ORDONNZANK 18T




FILE No.737 0321

g oo60o00024n51 =

FILED

0 ¥AR 21 A @ 25

AGREELENP&NDHAHOFWRGER SECRE /ARY OF STATE
or TALLAHASSEE, FLORIDA

MEDICAL WIND DOWN HOLDINGS VI, LLC
AND
MEDICAL WIND DOWN HOLDINGS 11T, INC.

AGREEMENT AND PLAN OF MERGER, dated as of December '3, 2005
{tkis "Agresrnent™), by and between Medical Wind Down Holdings VI, LLC, & Florida limired
1hhﬂwmmnymmmmmmm,m.nbdwme
corporation (“Holdigez JIT, mads pursuast to § 608.4351 of the Florida Stwtutes (the “Flor{ds
Stnres™) and §§ 264 and 303 of the Delaware General Corporation Law (ths “DGCL™.

WITNESSETH:

WHEREAS, Holdings VIi is a limired Bability company doly organized under
the laws of the State of Flarida; and

WHEREAS, Holdings I i« a corparatian duly erganized vnder the Jaws af the
Siate of Delaware;, and

WHEREAS, both Holdings HI and Haldings VI were debtors in bankmpicy
pwodmpmmhtthadsa!Bmhupmndd- I1US.C. §§ 101 et seg.; and

mm,pmsmmapianofmmmnunderdmptau of titie 11 of

the United States Code, 11 ERLA.C. §§101-133D, as amended, extitles fa First Amendad Chapter

11 Plan For Medical Wind Down Holdings I Inc., ef af. (kA Maxuim Medical Group, Ine., ¢
&1} As Medified, which plan wee confirmed by the United States Bankruptey Cout for the
Disuict of Delgware on May 24, 2004 (the “Plag of Reorganization™), all of Holdings Vs
mernbership interssts have been caneelied; and ¥G Bolntions LLC, 2 Flaride limited Hability

compeny (the “Plan Adninisiratr™), mucceeded 1o such powers as would bave boen applicable

mmm;ommammmmmmmvw:mmmm

WHEREAS, prior to the effoctiveness of the Plan of Rearganisntion and the
caccalletion. of Holdings WIII"s membarship intevests, Holdings [T was the sole member of
Hbldings VIIT; and

WHERKAS, the Plan Adminisirater () has determined that it is advisable and in
the beat intarests of Holdinga VI to merge with and into Heldings [ upon the terros and
subject t the conditions herein provided, and GI) has spproved the Merger (as defined below)

U 0ACC0024051%83

06 f8e [DICSC FRK 80 ©68 1515 PRGE 8- 12
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mdmvadand:dopmdﬂﬁshmmdamhoﬁmdthcmuﬁmm ‘ﬂ”ﬁ
Agretensarn; ad TALLAHAS‘B;L_U* STATE

WHEREAS, the Flan Administaior (7) has detenmined thar it is sdvisshle and in ORIDA
the begt intereste af Holdings 7 that Holdings VII merge with and imro Holdings YI upon the
torms and mubject to the conditians berein provided, and (1) bas approved the Mergsr (as dafined
below) and epproved and adopied this Agrocnent and authorized the execution and delivery of
this Agreement.

NOW, THEREFORE, in consideraiion of the mutual agreements and covenants
se¢ forth heyein, the partics herete agrse a1 follows:

ARTICLE 1: Membership Interosts and Ownership. Prior to effectivencss of
the Plan of Reovganization and the ceacelintior of Hoklings VIIs membership intonests,
Holdings [ was the sole member of Holdings VIIL

ARTICLE 2: Msraer. Upon the filing of Arficles of Mazger with the Secrstary
of Siate of the State of Florida and & Certificats of Merger with the Sccretary of State of the Siats
of Delawars (the “Effective Tima™). Holdings VIII shall be merged {the “Meyper™) with and into
Haldings I, aed Haldings I shal] be the entity surviving the Merger (herainafler vefersed to as
the “Syaviving Baiin

ARTICLE 3: Governing nocimau. ﬁirmtun sud Officore.

' (%) Tho Certificats of Tusorporation of Holdings 1T, as In effoct immediately
befiore the Effective Thne, shall be the Certificate of Incarpemtivn of the Surviving Batity uniil
therendier emended as provided by faw and such Certificate of Incorpomtian.

(0} The Plan Administrgtor shall hold such powers 49 would bave been the powezs
of the board of directors andlhenfﬁcmcﬂha&wﬁvingﬁuﬁty.

ARTICELY 4: Name. mameofﬁn&md\dngﬁnmyshaﬂbe “Medical
Wind Down Heldings 1, ine.”

ARTICLE %1 Effect of the Morger. At the Efftctive Time, the offecs of the
Maerger shall be s provided in the epplicsble provisions of the Florida Stmtutes eod the DGCL,
2s appliceble. Without limiting tis gencrality of the foregeing, and subjzct tharneto, at the
Effective Tims all the property, tights, pivileges, powers and franchises of Haldings VIIT and
Holdings 11 shall veat in the Suyviving Entity, and all dotns, labilitics and duties of Haoldings
VIL and Holdings I sholl bacoms the dabrs, Habilitles and dutics of the Surviving Ensity, all
such marters 1o ba snbject 1o the provisions of the Plan of Reorgandzation.

ARTICLE #: Effeet of Merger on Stock of Holtings I The Merger ghall
have no effiect on the capital siock of Holdings I17.

ARTICLE 7: Approval This Agresment has bean submitted o the Plan
Administrator for its approval or rejeatian in the manser prescribed by the provisians of the Plan,

o

W O0AO000ZANEINY
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pussuant ta § 60.4381 of the Florda Stxtutes and § 303 af'the DGCL. Th:PlanAﬂm.u:lm
has approved the Mesgar and this Agreement and adopied this Agreement, AR 21 A Io: 25

ARTICLE 8: Further Asswrznces. Antheriation. If, st any time R
Effectivo Time, the Surviving Enity shall considar or bs advised thar any deeds, bilid StapleyT 1's3 [ OF STaTe
ansignments, assurances or any other actious or things are recessary or desirable 1o vest, perfoct ™ © £, FLGR!DA
or confiom of record or otheywise in the Snrviving Eatiry ite right, vide or fnterest iv, to or voder
any of the rights, propertics or zaeete of either of Holdings VI or Hoddings U ecquired or 1o be
soquired by the Burviving Extity 29 & reqult of, or in conmection with, the Merger or oiferwise (o
carry oxt this Agreemant, the Plan Administreior shall be authorized 1o execute and deliver, in
the name and oa behaif of elther Holdings VI or Holdings TH1, al) such decds, bills of sale,
axgigrunents and asstences and 1o ke and do, in the tname aud oo bekalf of each of such
entities. all suck other actions and things a3 mey bo necessary o desirable 10 vest, perfecs or
confitm any and all right, title and intexest i, to snd under such rights, properties ot asscts in the
Surviving Entity or otherwise to capry out this Agreement

. ARTICLE % Goveruning Law. This Agrecment shall be gaverned by, and
conatriued n sccoedunce with, the lwws of the Sate of Delaware applicabls 1o poxracts execus:d
in 2nd ta be performed entirely within such State. Each of the partics to this Agrecaent bereby
irravocably and upcandidonally submits, for itseif and its assets anc propertiss, to ths exclusive
jurisdiction of any Delaware state coun, or fodsytd covrr of the United States of Arperica, sitting
within the State of Deluware, aod any appellste oourt from any thereof, in any action or
procccding erising out of or relating to thiy Agreement. or for recognition or enforeement of any
Jjudgmont relating thersto, : .

[The remainder of page intenfionally loft blank ]

N 0ADDOC240G1RT
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IN WITNESS WHEREOF, the undstsigned hivo exscuted this Agremmest as of
the date first above writien. 2006 MAR 21 A\ i3 25

MEDICAL WIND DOWN HOLDINGS VIII,
LLC, a Florida lbmited liability com e A TARY OF STATE

By: 1( SOLUTIONS LLC AHASSEE, FLORIDA
itz Plap Admuraetesior

By _
ﬁ fo!enhﬁasﬁﬁ
L President of JG Solutions LLC

MEDICAL WIND POWN HOLDINGS I,
TNC.,,; = Delawars corporation

By JIGSOUOTTONSIIC
ita Plen Administator

Mﬁw

T‘@' Pma!.dmt of IG Sohutions LLO

s e s s i
~

41 e m oo g B e e sy o
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