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OF 0 105
PHOENIX HEALTHCARE INTELLIGENCE, LLo - (1101 -

mmmm,u.c, LDB‘ 3, OO

THE UNDERSIGNED, as duly antharized reprecentatives of Henlthetndio, 110,
a Florida ftimited Lability company (*Heslthstudio”), and Phoepix Healthcare
Intelligencs, L1.O, a Delaware limited liability sompany (*PHI™), and for the purposse of
complying with the provisions of Sections 607.1108 and 608.4882 of the Florida Statutss
and in ovder to effectnate the merger of PHI into Healthatudio, with Haalthstudio as the
surviving entity (the *Surviving Entity™), haveby certify as follows:

FIRST: The name of the Surviving Entity iz Healthatudio, LLC, and the
Jjuriadickion of its organization is the State of Florida, the laws of which permit this marger.
Tis principel place of businesa is €810 New Tampa Highway, Lakaland, Florida 33816,

SECOND:  The name and place of orgunization of the entity being merged into
the Burviving Entity ia Phoenix Healthcare Intelligence, LLC, a limitsd Jtability company
organited in the jurisdiction of the State of Delawave, the laws of which permit this mairger,
Ite principal place of buainoss is 6810 New Tampa Highwsy, Lakeland, Florida 33515. '

THIRD: An Agreoment and Plan of Marger that mesta all ths requiremaonts of
Bectionn 608,438 and 607.1108 was adoptod by each entity that is a party to this metger
and is nttached hereto as Exhibit A, T

FOURTH: The Agreement and Plan of Merger wan approved by the Managing
Member and the Membars of Healthstudio ns of May 28, 2008 in accordapes withithg = o
applicable prvisions of Chapter 808 of the Florida Statnten. N LI:" g;

ha
FIFTH: The Agreemant and Plan of Marper was approved Ly tho Maniging

Member and all of the Members of PHI ac of May 26, 2008 in socordence withithe [0 3
applicable provisions of Section 18-209 of the Delaware Codea. o rr_‘;-_;
nE o S
| SIXTH:  The merger of PHI into Healthotudio shall be effective o Mago26, =
: 2006 at 11:69 p.m. . S @
xim C%)
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m;wmmwnmor. the \mdarwigned haw executed this dooument as of tho
26th day of May. 2000,
| PROENEX HEALTHCANE INTRLUGENCE, LLO

# 8768780 w1
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AGREEMENT AND PLAN OF MERGER
oF
PHOENIX HEALTHCARE INTELLIGENCE, LLC
INTO

HEALTHSTUDIO, LLC

This Agresmnent and Plan of Merper ("Morger Agresmont”) in antered into ae of the
26th day of May, 2008 by aund bstwesn Phoenis Healtheare Intelligence, LLC., a
Delxware Emited linbility campany (“PHI), and Healthsindio, LUO, a Florida limited

Linbility company ("Healthrtnudic™
RECITALS

WHEREAS, PHI is a Hmited Hability company duly organized and sxisting undar
tha 1aws of tha State of Dalaware;

WHEREAS, Healthstudio ie a limited Liability company duly organized sud existing
ypder the luwd of the State of Floriday '

WHERRBAS, the lawa of tha State of Florida permit a merger of & Delaware Umited
Linhility tompemy with and inte a Florida hinsited habdity company;

WHERBAS, the Managing Mamber and the Mambera of PHI doem it advisabls and
in the best intereats of PHI that PHI merge with and into Hoalthetndio (the “Merger™;

WHEREAB, the Managing Membey and the Membors of Healthstudio deem 7.,

advisable and in the beat intervets of Healthstudio that PHI merge with and inta-'0
Healthstudio; and R
b‘ ¥
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WHEREAS, the Managing Membur and the Mombers of PHI and the M ¥y g_;‘
=
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Momber apd the Members of Healthstudio, each by resolutions duly adopted, have ™
approved of the Merger upon the terma and ronditions of thin Mevger Agreement and
directod that PHI merge inte Healthstudio upen the ta and conditions and in &he,
mannar set forth in this Agreement and in nocordance wi thuﬂotﬁasutmnmd@mg

Delaware Code. =m

In consideration of the premiser apd the terms and conditions set forth in this
Maerger Agreemont, the partias agree as follaws:

AGREEMENT

1,  Moerger of the PHI and Healthstudio; ot of Merger. Pusuant to the
laws of the State of Florida and the lawa of the State of Delaware, and subject to and in
actordance with the terme and conditions of this Merger Adreement, PHI and Hoalthstudio
shall merge. The Merger shall b affective at 11:59 pm. mn 26, 2006 ("Effective Date").
On the E@oﬁw Dabe,'PHI and Heaalthatudio shall be merged in the manner and with the
offect providad by Sections 607,1108 and 608.438 of the Flokida Btatutes and by Section 18-
208 of the Delawarv Code. The separate existence of PHI shall ceass asd Healthstudio
shall be the evrviving entity (the "Surviving Entity™).
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- Cancellation of PHI's Memberchip Intorests. On the Effactive Date, all
of the Membership Interests of PHI ahall bs cancslied in exchangs for an aggregats amount

of $1,0600.
3. Formation Documents. On the Effective Date, (aithe Articles of
Organization of Healthstudie shall be the Articles of Organization of the Surviving Entity,

[b)thsOpuaﬁngAmemdeadﬂwtmbththOOPanﬂnBWntofm
(o) the Managing Mambar of Healthsendlo, which fe Karl

Sarviving Entity, and
Mushihergnr and whose address in 68106 Naw Tampa Highway, I..akalaud, Florida 33815,
shall ba tha Managing Member of the Surviving Entity.

4, Suceeazors and Assigns, This Merger Agrearpent sball inure to the benefit
of and be binding upon the suacessors and assigns of each party.

8, Amendment and Waiver. No snpplement, soodification or amendments of, or
waiver with respect to, this Merger Agreement shall be binding umless exacuted in writing.

6. Headings. The headings in this Morger Agrooment are asolely for
vonveniance of reforencs and shall not limit or ctherwise affect the meaning of this Mergar

Agresmont.

7. Boverability and Conflicts. ¥f one or more of the provisions of this Merger
Agrepment or amy application thereof {s declared invalid, illegal or unenforceahle in any
respect, the validity, legality and enforeeahility of the remaining provisions and any
application thereof will in ne way be affacted or impaired.

B. Entire Agreement. This Merger Agreament supersedes all priors
agroements, understandings, negotiations and discussions, whethar oral or written, of the=rr
partien with reapect to such subject mattor. 2;_

Re
Counterparts. This Agresmetit maybomcundmmnntarparta each of <
wbiohwlﬂbe considered an original, but all of which together will conatitute the sams

instrament.
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- Beve exweotnd tiis Merger Agiverusct aa of the dute Siret set fayth

e partion
shove,
PHONITHRALTHOARS INTELLIGENCE, LLC
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