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ARTICLES OF MERGER
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T.L.C. Medicare Services of Dade, Inc. %’é o
1539 lﬁ i
co 2
T.1.C. Home Health Care, Inc. %‘{;ﬁ )
=
To the Department of Stats >
State of Florida

Pursuamt to the provisions of the Florida Business Corporation Act, the Florida parent business
carporation and the Florida wholly-owned subsidiary business corporation named befow do hereby
submit the following Articles of Merger.

1. Annexed hereto and made a part hereof is a Plan of Mesger for merging 1.0
Medizare Sexvices of Dade, Inc. into T.1.C. Home Fealth Care Tne. The merger is effected in
sccordance with the attached “Order Confisming Third Amended Joint Plan of Lignidation of the
Tender Loving Care Health Care Services, Inc. and its Debior Subsidiaries, dated Septamber 8,
2004, a5 Modified,” entered on December 21, 2004 by the United States Bankruploy Conrt for
the Bastem District of New York, and the provisions of Section 5.7 of the Plan. (Exhibit A)

2. The aforesaid Plan of Merger was adopted in accordance with the provisions of
the Florida Business Corporation Act on March 31, 2003

3. Sharsholder approvat was not required for the merger.

4. The effective time and date of the merger herein provided for shall b opon

filing.

Executed on March 30, 2005

"7 a7
By: By

Name: Eddy W. Hriedfeld Name: Eddy{ W. Friedfold
Capacity: Responsible Officer Capacity: Responsibie Officer

Fi BU D<ARTIUL RS OF MERGER §F D>D 08a99-1 {FLDSINDT)

HC5000082418
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PLAN OF MERGER
1 TYLC Modicars Servicas nf Dade oo | which is a business corporation of the State
of Florida andg is the owner of all of the outstending shares of TLC  Homa Heslth Csme,

Inc___, which is also a business corporation of the State of Florida, hereby merges TILC,
Medicams Servicas.of Dade oo into __LEC Home Health Cars, Tog. . pumsnant o
the provisions of the Florida Business Corporation Act.

2. The separate existence of merges TI.C. Medicare Serviceanf Dade Tog, . shall csase at
the effective fime and date of the merger, and TL.C. Home Healih Carm Tne. . shall continue

its existence as the surviving corporation putsuant to the provisions of the Florida Business
Corporation Act.

3. The issued shatss of merges IO Medicans Senvicesof Tlade Yap _shall not be
converted in any manner, but each said share which is fssued immediately prior to the effective time

ang date of the merger shall be surrendered and sxtinguished.

4, The Board of Directors and the proper officers of TL.C Home Health Cape Ine,  are
hereby authorized, empowered, and directed to do any and afl acts and things, and to make, execute,
deliver, file, and/or record any and all instruments, papers, and docwments which shall be or
become necessary, proper, of convenient to carry out or put into effect any of the provisions of this
Plan of Mergsy or of the merger herein provided for.

FL BC D-ARTICLES OF MERTER 8P DaDy 86/99-2 (FLDSIND

wos000082418 7
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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF NEW YORK

Case No.: 02-88020-8B
In re:

TENDER LOVING CARE HEALTH CARE Chapter 11
SERVICES, INC,, et al., {Jointly Administered)

Debtors.

g R i S g N g e A T e

ORDER CONFIRMING “THIRD AMENDED JOINT PLAN

OF LIGUIDATION OF TENDER LOVING CARE HFEALTH

CARE SERVICES, INC. AND ITS PEBTOR SUBSIDIARIES
DATED AS OF SEPTEMBER 8§, 2004, AS MODIFIED”

ORDER CONFIRMING PLAN

HO5000082418 3
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ORDER

A. On December 20, 2004, 4 hearing (the “Confirmation Hearing™) was held
in this United States Bankruptey Court for the Eastern Distriet of New York (the “Court™) on the
request of Tender Loving Care Health Care Services, Inc. and iis debtor subsidiaries {the
“Debiors”™) for an order confinning the Third Amended Joint Plan of Liguidation of Tender
Loving Care Heaith Care Services, Inc. and Its Debtor Subsidiartes Dated as of September §,
2004, as Modified (the *Plan”™). A copy of the Plan is attached hereto as Exhibit A, and
incorporated hereln by reference.

B. in accordance with Federal Rule of Bankruptcy Procedurs {“Bankrupicy
Rule™) 9021, the Court has entered its Findings of Fact and Conclusions of Law With Respectio
“Order Confirming Third Amended Joint Plan of Liguidation of Tender Loving Care Health
Care Services, Inc. and lis Debtor Subsidiaries Dated as of September 8, 2004, as Modified” (the
“Findings™).

ad Unless otherwise specified in this Order (this “Confirmation Order™,
capitalized terms and phrases shail have the meaning assigned to them in the Plan, and the
definitions and rules of construction set forth in Article | of the Plan shall apply. Headings are
wtilized solely for the convenjence of reference, and shall pot constitute a part of this
Confirmation Order for any other purpese.

Based upon the Findings, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED THAT:

i, Tha Plan is confirmed in accordance with sections {129aYyand 1129} of
the Bankruptcy Code. Any and all objections to confirmation of the Plan thar ware not

withdrawa at or prics 1o the Cosfirmation Hearing are overruled.

ORDER CONFIRMING PLAN

05000082418 3
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2. As autharized under Bankruptcy Rule 3020{e}, this Confirmation Order
shall not be stayed and shall be effective upon entry.

3. Notwithstanding any otherwise applicable law, immediately upon the
entry of this Confirmation Order, the terms of the Plan and this Confirmation Order shall be
binding upon all persons and Entities, including, without limitation, the Debtors, the Liguidation
Trust, any and all holders of Claims or Equity Interests (irrespective of whether such Claims or
Bquity Interests are impaired under the Plan or whether the holders of such Claims or Equity
Interests accepted, rejected or are deemad 1o have accepted or rejected the Plan), any and all norr
debior parties 10 Executory Contracts and Unexpired Leasss with the Debtors, and any and ail
persons and entities who are parties 1o or are subject to the seulements, compromises, rejeases,
agreements, waivers, discharges and injunctions contained in or provided for under the Plan and
the respective successors, assigns, heirs, executors and administrators of any of the foregoing.

4. As of the Effective Date, in accordance with sections 1123 and 1142 of the
Bankruptcy Code, the Debtors are authorized and directad 1o execute the Liguidation Trust
Agreement substantiafly in the form atfached as an Exhibit to the Disclosure Statement, the
Disbursing Agent is authorized and directed to make the distributions contemplated under the
Plan on the Effective Date, and the Trustee & authorized and directed to take all other steps
necessary to complete the formation of the Liquidation Trust and carry on the affairs of the
Liguidation Trust. As provided in section 1142 of the Bankruptey Code, no further order of this
Court shall be required to authorizs the Liquidation Trust to enter into, execute, deliver, adopt or
amend, any of the documents contemplated by the Plan, or 1o authorize the Disbursing Agent or

Trustee o ke all steps necessary to consummate the Plan,

28]

GRPER CONFIRMING PLAN

HORGOO082418 3
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5. The engagement of FT] Consulting, Inc. by the Debtors in the period
between the Confirmation Date and the Effective Date for the purpose of representing the
Pebtors in the determination of any adjustments to the Purchase Price with respect to the Net
Waorking Capital under the Purchase Agreement is approved. The designation of FT1 Consulting
inc., as represented by Martin L. Cohen, as Disbursing Agent and Trustee of the Liquidation
Trust as of the Effective Dare, is approved. The designation of Eddy W. Friedfeld, Esg. as
Responsible Officer as of the Effective Dare is approved. As scon as possible after the Effective
Drate, the Responsibie Officer shall causa the Articles of Incorporation and Bylaws of the Dabtor
to contain the provisions necessary to prohibit issuance of nonvoting securitics as required by
section 1123{a){ &) of the Bankruptey Code. The members of the Oversight Comminee as of the
Effective Drate shall be Roger Jackson Pleasant, Erlinda Dusnas and Medline Indusiries, Inc., and
their appoinment is approved.

6. The rejections of Execurory Coniracts snd Unexpired Leases provided for
in Article 7 of the Pian, are approved in accordance with section 363 of the Bankruptey Code.
Any Claim resulting from the rejection of an Executory Contract or Unexpired Lease shall be
filed with this Court no Jater than thirty {30) days afler the later of (1) the date of entry of an
Order approving such rejection, (13) the Effective Date, or such claim shal} be forever barred; and
in the event of the oceurrence of the two-step closing described in Section 6.3 of the Plan, the
deadline for filing Claims resulting from the rejection of an Execotory Contract or Unexpired
[.case associated with the New York Operations shall be thirty {30} days afier notice of the
clasing of the sale of the New York Operations Is given. [Tthe rejeetion of an Executory
Contract or Unexpired Lease in accordance with Articles 7 of the Plan gives cise {o a Claim by the

ather party or parties to the Executory Contract or Unexpired Lease, such Claim shall be forover

3 OREPER CONFIRMING PLAN

HO05000082418 3
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barred and shall not be enforceable against the Estates, the Debtors, the Liquidation Trust, or any
of their respective properties, unless a proof of Claim is filed and scrved on the Debtors in
accordance with the Plan and this Confirmation Order. The natice of the deadline for filing
Claims for rejection damages shall be included In the Notice of Confirmation and the Notice of
Effective Date.

7. As provided in section 1125(2) of the Bankruptey Code, the Debtors’
transmirtal of solicitation materials and their solicitation of acceptances of the Plan are not, and
shall not be, governed by or subject to any otherwise applicable law, rule or regularion governing
the soliciation of aceeptance of & Chapter 11 plan or the offer, issuance, sale or purchase of
secyrities, other than section 1125¢¢) of the Bankeuptcy Code.

8. As provided in section 1145 of the Bankruptcy Code, if and 10 the extent
beneficial interests in the Liquidation Trust may be deemad 1o constitute securities issued in
accordance with the Plan, any issuance or resale of such securities will be exempt from
(&) section § of the Securities Act of 1533, as amended, and (b} any state or local law requiring
registration for offer or sale of a security or registration or licensing of an issuer or underwriter
of, or broker or dealer in, a security.

9, As provided in section [146(c} of the Bankrupicy Code, the Debtors, the
Liquidation Trust, and any other party coverad by section |146(c), may not be taxed under any
law imposing a stamp tax or similar 1ax for the jssuance, transfer or exchange of a security, or the
making or dalivery of an instrument of ansfer under the Plan.

10.  The substantive consolidation of the Estares of the Debtors as provided in

Section 6.1 of the Plan is approved.

4 ORBER CONFIRMING PLAN

wos5000082418 3
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1l.  Within seven calendar days of entry of this Confirmation Order, the
Pebiors (or their agents) shall give notice of the entry of this Confirmation Order (the “Notice of
Confirmation™) by United States first class mail pestage prepsig to: (i) the United States Trustee;
(i) counse! for the Creditors Committes; (i) each department, agency. or instrumentality of the
United States that asserts a non-tax claim against the Debtor; (v} entities who requested notices
under Bankruptey Rule 2002; and (v) all ereditors who have filed proofs of Claim in the
Bankruptey Cases or who are scheduled in the Debiors’ Schedules, or any amendment or
modification thereio. No notice or service of any kind will be required 10 be mailed or mada
upon any person to whom the Debtors mailed a notice of the last date for filing proofs of claim in
the Bankruptcy Cases, the notice of the Disclosure Statemnent Hearing, or the various solicimation
packages containing, among other things, notice of the Confirmation Heating, and the Debtors or
their agents received any of such notices returned marked “undeliverable as addressed,” “moved
- left no forwarding address,” or “forwarding order expired,” or similar reason, uniess the
Debtors have been informed in writing by stich person of that pecson’s new address. Mailing of
the Notice of Confirmation in the time and manner set forth in this paragraph is adeqguate and
satisfies the requirements of Bankruptoy Rules 2002 and 3020(c). The form of the Notice of
Confirmation filed by the Debtors in connaction with the Confirmation Hearing is approved.

12.  On or before seven calendar days after the Effective Date, the Debtors
shall mail notice of the occurrence of the Effective Date (the “Notice of Effective Dare™) to the
persons 2nd entities having received the Notice of Confirmation in the same manner that the
MNotice of Confirmation was mailed. The Debtors shall include in such Notice of Effective Date
notice of the bar date for lease and contract rejection claims referred w in paragraph 6 of this

Confirmation Order, the bar date for filing Administrarive Expense Claims referred 1o in

3 ORDER CONFIRMING PLAN

HO05000082418 3
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paragraph 13 of this Confirmation Order, and the bar date for filing professional fee clgims and
substantial contribution claims referred 1o in paragraph 16 of this Confirmation Order. The form
of the Notice of Effective Date filed by the Debtors in connection with the Confirmation Hearing
is approved.

13.  Except as provided in parsgraph 14 of this Confirmation Order, all
requests for allowance and payment of Administrative Expense Claims arising after the Petition
Date and before the Effective Dale that were not yei paid by the Debtors, shalt be filed with the
Debiors and the Claims Agent no later then fortyfive (45) days after the Effective Daie {the
“Administrative Expenses Claims Bar Date™). The Notice of the Effective Date shall include
notice of the Administrative Expenses Claims Bar Date and a forrn for filing such Claims. Any
Entity failing to file and serve a request for payment of Administrative Expense Claims on or
hefore the Administrative Expense Claims Bar Date shall be forever barred from asserting any
such right to payment as against the Debtors, the Consolidated Estate, the Liquidation Trust or
the Purchaser,

14, Within ten business days following the Effective Date, the Debrors shall
file 2 schedule with the Bankruptey Court of al] then outstanding, post-petition payabies arising
in the ordinary course of businesses {including, without Hmitation, post-petition accrued and
unpaid payroll, payroll related obligations, accounts payable, accrued expenses, acerued
franchise royaltles, accrued Interest pavable, accrued and unpaid professional fees and any other
current liabilities incuwred in the ordinary course of business and usually categovizad as such in
the financial statements of the Debiors, in each case aceruing from and after the Petition Date).
If the holder of any Administrative Expense Clalm included on such schedule agress with the

mannar in which its claim has been listed, such Creditor shall not be required to file a request for

il ORDER CONFIRMING PLAN

05000082418 3
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payment of an Administrative Expense Claim. In addition, holders of the following
Administrative Expense Claims are not required to fils requests for payment of such Claima:
KERP Claims; Claims for Professional Fees and Expenses; Claims arising under the PIBL
Saplement; and Claims of the Purchaser arising under the Purchase Agreement.

15. Al applications for compensation of Professional Persons for services
rendered and for relmbursement of expenses incurred on or hefore the Effecrive Date, and any
other request for compensation by any Entity for making a substamial contribution in the
Bankrupicy Cases, shall be filed no later than the first Business Day that is thirty (30) days after
the Effective Date. Any such Claim not filed within this deadline shall be forever bamed and the
Debtars shail be discharged of any obligation on such Claim: and any person or Entity who is
required (o file a request for payment of such Claim and whe does not file such request by
deadline shall he forever barred from asserting such Claim against the Estates, the Debtors, the
Liquidation Trust, or any of their respective properties. The Allowed Administrative Expense
Claims of Professional Persans shall be pald in accordance with section 1128(a){9)(A) of the
Bankruptey Code by the Debtors or the Liguidation Trust, as applicable.

16.  As soon as practicable following the Effective Date, Donlin, Recano &
Company, Inc., the Claims Agent appointed in the Bankruptcy Cases, shall deliver to the
Liquidation Trust a complete registry of all Claims, indicating as w eack Class 5 Claim whether
such Claim is Allowed or Disputed,

17.  Forthe purposes of sections 105(a) and 1142 of the Bankruptcy Cede, and
notwithstanding the entry of this Confirmation Order, the occarrence of the Effective Date or the
sybstantial consurnmation of the Plan, this Court shall retain jurisdiction over all matters arising

out of or related 1o the Bankruptcy Casces and the Plan, including, without limitation, (i} for the

7 ORDER CONFIRMING PLAN

H05000082418 3
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purposes listed in Article 12 of the Flan, and (ii) the provisions of the PIBL Sattiement
Agreement that imiplicate the payment of income taxes by the Debrors.

i8.  Noiwithstanding anything to the contrary contained in this Confirmarion
Order ar the Plan: (A) Continental Casualty Company, Transportation Insurance Company,
American Casualty Insurance Company of Reading, Pennsylvania and their American insurance
affiliates (individually and collectively "CNA'™ shall retain and preserve (i) any and all rights of
setoff and recoupment against the Debtors that CNA may have under insurance policies and
related agresments CNA entered info with any of the Debtors {coflectively, the "CNA
Agreements"} and (i) any and all rights of reimbursement against the Debiors CNA may have
under deductible reimbursement policies and exposure buyback policies issued by CNA in favor
of any of the Debtors {collectively, "EBPs™), including but not limited to ERPs fssued by East
River Insurance Company or North Rock {nsurance Company; and (B) the Deblors shali retain
and preserve any and all objections, defenses and claims {including rights of se1ofT, recoupment
and reimbursement , and ali rights under Bankraptcy Code saction 502) they may have (i) against
CNA and (ii} in respect of CNA's claims. Nothing contained in this Confirmation Order or the
Plan shall release, discharge or impair in any way any contractual claims CNA may hold against
any non-Debtor entities, including (i) claims arising from or relating 1o the CNA Agreements,
and (ii) claims based upon the liability ‘of a primary ramed insured or additional insured.

19.  Inthe event that the Debtors decide 10 effectuate the two-step Closing
and/or & transter of the Debtors’ assets 1o the Liguidation Trust as contemplated in Section 6.3(b)
of the Plan, the Debiors, the Creditors Commines and 1he VIZXH Coliateral Trust have agreed
that the Plan and the Purchase Agreement will have to be modified, as authorized by section

1 127(b) of the Bankrupicy Code. Therefore, notwithstanding anything to the contrary in the Plan

2 ORDER CONFIRMING PLAN

4050000824518 3
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or this Confirmation Order, the Debtors shall not make any post-contirmartion, pre-substantial
consummation modifications to the Flan and Purchase Agreement except upen notice and a
hearing, and such modifications shall be expressly subject to and conditioned upon the approval
of the Creditors Committes and the VI/XII Collateral Trust, which approval shall not
unreasonably be withheld.

20.  The failure to specifically include any particular provision of the Plan in
this Confirmation Order shall not diminish or impair the effectiveness of any such provision, it
being the intent of this Court thet the Plan isapproved and confirmed in its entirety pursuant to
this Order.

21.  The provisions of this Confirmaiion Order are non-severable and mutually
dependent.

22.  This Confirmation Order is a separate Order with respect to the Debtor for
all purposes. The Clerk is dirested to file and docket this Confirmation Order in the Bankroptcy

Casges,

Dated: December 20, 2004

Central Islip, New York
S/8Tan Bernstein
HONORABLE STAN BERNSTEIN,
UNITED STATES BANKRUPTCY JUPDGE

g9 ORDER CONFIRMING PLAN
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EXHIBIT A

THIRD AMENDED JOINT PLAN OF LIQUIDATION OF TENDER
LOVING CARE HEALTH CARE SERVICES, INC, AND ITS DEBTOR
SUBSIDIARIES DATED AS OF SEPTEMBER 8, 2004, AS MODIFIED

105000082418 3



