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FLORIDA DEPARTMENT QOF STATE
Glenda E. Hood
Bacrelary of State

August 27, 2003

INTEGRATED HEALTE SERVICES OF GREEWBRTAR, LILC
510 RIDGEBROOCK ROAD
SPARKS, MP 21152

BUBJECT: INTEGRATED HBALTH HERVICES OF GREENBRIAR, LLC
REF: LO3I0002031791

Wa recelved your slectronigally transmitted document. Eowever, the
docummnt has not been £filed. Plesse make the following corxrzascticns and
rafax the complete document, inclvding the electronic filing cover sheer.

Purguant to gdection 608.438(3)(a), F.5., the plan of marger must provide
the name (] and address{es} of the managera} or managing member ().

Plasse xeturn your dooument, along with « copy of this letter, within &0
days or your filing will ba considered abandoned.

If you have any gquestions concerning the filing of your documant, plaase
cmll (B5D) 245-6025.

Trevor Brumbley FAX Aud. #: BO3000262383 .
Document Spesialiak Lattar Number: S03AD0D4IB35B e
et
RESUBMIT
Please give original :}—-

submission date as fle date,

Division of Corporations - P.Q. BOX @827 -Tallahassees, Florida 32314
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ARTICLES OF MERGER

The following artlelea of merger are boing submimed in accordanes with ssclion(s) 607.1109,
GD8. 4382, andfor 624,203, Flortda Statutes,

FIRST: The cxact name, jurisdiction and entity type for the meyging party arc as follows:
Mame and Streot Addrrss Juripdigtion — Entity Tvpse

INTEGRATED HEALTH SERVICES Florida Corporation
OF GREEN BRIAR, INC,

g Forida Dosument/Registration Number; M71363
FBI Number: 52-1574211

Date of Formation: Murch 15, 1988

SECOND: The exact name, jurlsdiction, and entity type of the surviving party ars as follows; u ;': E*E a
Name and Siress Addross Juclediction _Entity Type ::
INTEGRATED HEALTH SERVICES Florida Umited Liahiey ™
OF GREENBRIAR, LLC - Company S
Florida Document/Rogistruion Number: LD100003 1791 i

ol Lt

FEI Number; Application Pending
Datc of Formution: Auguat 15, 2003

THIRDY: The amached Plan und Agreemcnt of Merger meets the requirements of section(s)
607.1108, 608.438, 617.1103, andfor 620201, Florida Swanmes, and wae approved by sach
domeatic corporation and limiwd liabjlity company that Is & party w the mergor In accardance
with Chapter{(s} 607, 6§17, 608, and/cr 620, Florida Statutes.

, FOURTH: Thoe surviving ontity has obtained the written consent of cach sharchnldor, member
or pergon that u3 & ropuft of the merger is now & genoral pasther of the surviving entity pursuant to
section(a) 607,1108(3), 608.4381(2), and/or 620.202(2), Florida Stamges.

FIFTH: The marger is parmiitted under the respective Inws of al} applicable jurisdictions and is

oot prohibited by the ragulations or articies of organization of any limited liability campany that
is & party to thes morger.

HO30002622383 ¢
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SIXTIE: The merger atiall become effeetive at a time (the "E&ective Time'™ immedizzely upan dw
clating of thes corain Stoek Pucchase Agrocment bettrwon Intugrated Heaith Bervioes, Tne, o
Delawars corparstion, and ABE Brisrwond Carp,, 3 Novads corpatation, daiad s of Tasyonrss 28,

, 3003, wrd chal} enmly be sffective i ot stich fme B iola steckholder af the meminating
worperation and the sola mamber of the turviving cralty are ape aid the samo,

SEVENTH: SIGNATURE(S) FOR BEACR PARTY:

Dwzad: Agust 28, 2003
Bus Eifsative 30 af'ithe Bffactiyc Time

INTEGRATED HEALTH SERVICEA
OF GREEN BRIAR, INC,

. —
By: ; .6‘(/ /&

Lirt Kanfman
Peesident T e

Sy i
Damd: Augest 26, 1003 bl as el
But Efective ah of the Bffective Time : i PR R e

INTEARATED HEALTH SERVIC - ﬂ

OF GREENARIAR, LLC s

=5 o

T Kaufna
Manager
INTEGRATED HEALTH SERVICES

QR OREENBRIAR, LIC
By: SUNCOAST GREENBRIAR
HOLDING CO., ™NC.

U Kanfman
Prezident

2 - HO3000267383 O
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PLAN AND AGREEMENT OF MERGER
or
INTEGRATED HEALTH SERVICES OF GREEN BRIAR, INC.

(a Florida corporation)

AND
INTEGRATED BEALTH SERVICES OF GREENBRIAR, L1.C B

(a Florida limited Hability company) 2o

PLAN aND AGREEMENT OF MERGER (somerimes, hereinafier, this “Agreament™

approved as of the Effective Time (as dafinad hersinbelow), by INTEGRATED HEALTH SERVICES OF

GREEN BRIAR. INC., a business corporation of the Srate of Florida, and by resolution adopted by its Scie

Stockholder and Board of Directars as of the Bffectve Time, but anly to be affective as of the Effective

Time, and approved as of the Effective Time by INTEGRATED HEALTH SERVICES OF GREENBRIAR,

LLC, a limited lizbility company formed under the Jaws of State of Florida, and by resolution adopted by jts
sole manager and sole member as of the Effective Time, but only 1 be effective as of the Effective Time.

WHEREAS, INTEGRATED HEALTH SERVICES OF GREEN BRIAR, INC. & a2
busincss carporatian of the Stare of Florida; and

WHEREAS, the total number of shares of stock which INTEGRATED HEALTH
SERVICES OF GRFEN BRIAR, INC. has authority to issue is 1,000, all of which are of one class and of 2
par value of 5.0, aad elt of which are held by one stockhelder; and

WHERPAS, INTEGRATED ITEALTH SERVICES OF GREENBRIAR, L1.C, isa limited
Hability company formed under tha laws of Srate of Florida; and

WHEREAS, there is only one class of m2gmbers and one member and onc rmanager of
INTEGRATED HEALTH SERVICES OF GREENBRIAR, LLC; and

WHEREAS, it is contomplated that, as of the Effective Time, there will ocly be one
stockholder of INTEGRATED HEALTH SERVICES OF GREEN BRIAR, INC., which will be the same as
the solt raember of INTRGRATED HEALTH SIRVICES OF GREENBRIAR, 11.C; and

WHERHEAS, INTEGRATED HEALTH SERVICES OF GREEN BRIAR, INC, and its
Board of Directors, and INTEGRATED HEALTH SERVICES OF GREENBRIAR, LI.C, and its sole
wember and manager, declars it advisable ang 1o the advantape, welfare, ang best imerests of said smiitics
and their sole stockhiolder and sole member, as the case may be {whe, as of the Bffective Time, will be the
same), o mwerge INTEGRATELD HEALTH SERVICES OF GREEN BRIAR, INC. with and into

HQ3000262383 O
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INTEGRATED HEALTH SERVICES OF GREENBRIAR, LLC pursunnt to the provisions of the General
Corporation Law of the State of Flonda and the Limited Liability Company Act of the St of Horda, and
upon, and subject 1o, the terma and conditicns hervinafier wet forty

MNOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
partiez hareto, belng thereunto duly approved by a rozolution adoptad by the Sole Stekhalder and the Board
of Directors of INTEGRATED HEALTH SERVICES OF GREEN BRIAR, INC. and duly approved by 2
resolution adopred by the sole manager and scle member of INTEGRATED HEALTH SERVICES OF
GREENBRIAR, LLC, this Plan and Agreement of Merger aml the terms and conditions thersof and the mods
of carrying she same inio effact, together with any provisions raquired ar permitied to be sef farth theroin, are
hereby detarmined and sgreed upon as hersinafier in this Agreement ser forth.

1. INTEGRATEPD HEALTH SERVICES OF GREEN BRIAR, INC. and INTEGRATTD
, HEALTH SERVICES OF GREENBRIAR, LI.C shall, pursuant 1o the geovisions of the General Coarporation
‘ Law of the Smaic of Florida end the Limivwd Liability Company Act of the Siate of Flurida, and 25 of the
Effective Time, bo merged with eod into a single limited liability company. to wit, INTEGRATED HEALTH
SERVICES OF GREENBRIAR, LLC, which shall be the surviving entity from and afier the effective tipwe of
the merger, and which is sometimes hercinafier referred to as tha "surviving entity”, and which shal! continue
ta exist as said surviving entity under its present pame pursuant to the provisions of the Limited Lisbilily

Company Act of the State of Florida.

2. The separste axistence of INTEGRATED HEALTH SERVICES OF GREEN BRIAR,
INC., which is hereingfar sometimes referred o 25 the "terminating corporation”, shall cease at the said
effective time in accordance with the provisions of said Genefal Corporation Law of the State of Florida,

e

t

3, The Cenificate of Formation of the curviving entity, as now in forcc and effect, shafll -
continue 10 be the Centificate of Formation of said surviving entity and ssid Cenificate of Formation shall |
continue in full force and effect unti} amended and changed In the manner prescribed by the provisions of the |
Limited Eisbility Company Act of the State of Florida. ' o

4. The proscat Operating Agreemenmt of the surviving entty will be the Opersting
Agreement of said surviving entity and will continve in full force and effact uniil changed, altered, or
amended as therein provided and in the miaaner prescribed by the provisions of the Limiwed Liability -,
Company Act of the Sate of Florida, B

5. The mansger of the surviving entity et the effective tima of the merger shall be the first
manager of the surviving entlty, who shall mainiain bis position until the election and qualification of his
successor or until his Isnure is otherwiss tapminated in accordancs with the Operating Agreement of the

g surviving entily. The sare of the sole manager of the surviving entity is Uni Kaufman, whose addrmss shall
be c/o Steven B. Rothschild, P.C., Suite 200, 747 Chestont Riclgs Road, Spring Valley, NY  10977.

6. ANl of the issued ahares of the terminating corparation (which, as of the Effeciive Time,
shall be owned be one stockhoider), shall, ai the Effective Time of the merger, be converted into 2
membership interest in the surviviag entity, 2nd the membership interests of the surviving entiry shall not te
copverted or exchanged in any manuer, bt each said membership interest which is issued as of the Effective
Time of ths merger shali continue io represent One membership interest of the surviving cutity. As a resull
thereof, since the sole stockholder of the terminating corporation, and the soie member of the surviving entity,
at the Blfective Time of the mesger, are one and the saing; therefore, all of the membership intercsts of the
surviving entity shall be heid by one s the sams member. -

2 J—
M0O3000262383 O
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7. In the cuent thar this Apreement 2hal) have boen fully adopied ypon brhadf of the
terninating sorpatatian and of tha surviving sntity in acsordance with lhe pmviaions of the Cenero)
Lorporation Taw of tha Stote of Floride and Limitcd Luabifny Company Ac of the Sume of Florida,
rspcctively, the 3sld ctides agroe that they will ause (5 bs oxeoued and fifed and reoasded any dasument
or documants prescribad by the Taws of the Statc of Florlde, and that they will cattae 1o be performcd alf
necsasary acts within the Smatv of Florids and elsewhnre to effactuste the morger herein providod for.

§. 'Vhe Beard of Directors and the proper officers of the terminating corparssion, and e
marager of the sucviving ontify, ars hearchy authorized, empowsrod, and direred 1o 4o any aid wll acis and
things, ard fo make, oxecut, daliver, file, and revord way And all instrament, papera, #nd documens which
shall be or boecome necsssary, proper, oF cogveniant 1 CATTY out of pit nto effect amy af the provisinns of this

Agreoment or of o merger heraln pmvided for.

9. The effective time {the “Effecrive Tim:") of this Agreement, snd tie tine whan the
mergee tiereln apyead upon shal! bocoms effeetive, shall be immediatsly upons the alosivg of that satain
3tack Purchase Agrewment banween laregratod Health Sepvieex, Ine., A Fiorida corporation, snd ABE
Briarwond Corp., & Nevada corporation, dsted aa of January 28, 2003, and shall only be affeative (£ ALthe
Effective Tims the pota stackholaer of (We (ermninating corparasion and the sole member of the sieviving

entity are pne snd the santio.

10, Notwithstanding the ful? adoption of this Agrerment, this Agrvemant may bo terminswmd
5t uny tme pelor o tho Bfvativir Time and the effactivennss of this Mergor, by the boud af dimciars of fe
terminating sorportion, at tha manager o tho surviving entity, if said olosing does not aevwr, by the filing oF
2 aprificate of fermipalivon ™ aveardance with the laws of the Stans of Florida.

TN WITNESS WHRRENF, thic Man srd Agreoment of Marger i» hervby xipned upon behalf
af cach of the copsituem entitics portics thersto, all aa of und effective upon the Effactive Tine (na

defined thereinabove),
Dazd: Aupust 25, 2003
INTEGRATED HEAT.TH SRRYICES OF -
P CUREREN BRIN}.INC. L
:-«;: //-‘f‘ .
By (_{—‘{c- i;

c’ax’/ e
Ur Kaufman e
Proafdent T

INTEGRATED HEALTH SRRVICES OF = =

OREENBRIAR. lif";g/ b
& e, s
Ry / ‘/

<l
. Un Ksusfman
Managee

Dased: August _, 2003

HO2000262383 C
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CERTIFICATE OF PRESIDENT AND SECRETARY OF INTEGRATED HEALTH SERVICES
OF GREEN BRIAR, INC.

The undersignad, baing the Pregident and Sceretary of INTEGRATED HEALTH SBRRVICES OF
GREEN BRIAR, INC., 1 business carporatian of the Stt= of Flerida, docs heraby vartify that the
faregoing Plan and Agreement of Memgsr was subminesd 10 1ths snlc storkholder entided o vor= of
anfd corporation and writtan comzcnt has beant given t» tha adopeion of the farogoing Agresment of
Moegar by the holders af nlf of the autstanding sinck of asid corparntion, {n arcordunce with the
provisions of Scction 228 of the Goneral Corporation. Law of the St of Florida, all as of and
sffacive upan the Effective Time (as defined thercmabove),

Dated: August 26, 2002

Put Effective aa of the Effestive Time i
.o //M
o ST

Lii Kaufinan
President and 8 Y

CERTIFICATE OF MANAGER OF INTEGRATED HEALTH SERVICES OF GREENBRIAR,

LLC

The vadersigned, being the President and Sserotary of INTEGRATED HEALTH SERVICES OF
GREENBRIAR, LLC. a Umited ligbility company formed under the Inws of Stata of Florida, docs

herchy cenify that the foregaing Plan and Agreement of Marger was piibmitted to the sole membar

of said limited lability company aod written consent has besy given o the adopisn of the,

foregoing Agresment of Merger thersby, In accordance with itz Opamting Agreement and e
provisions of Limited Liabifity Com,

Dacd: Anguar 26, 2003 e
Bor Effeetive ag of the Effostive Tims _../,-( : 7
By: __

pany Act of the St of Florida, all as of and effective vpon the
Effactive Time (a5 defined thereinaboye). T

Urt Kanfman _

Manpgex D

8-
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