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WITH AND INTO S¥
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PRICARE OF BROWARD, LLC -
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Pursuant 1o the provisions of Sections 607.1108 and 607.1109 of the Florida
Business Corporation Act, the undersigned hereby certify that:
]l

Pricare of Broward, Inc., a Florida corporation (the “Congtituent
Corporation™ shall be merged with and into Pricare of Broward, LLC, a Delaware limited

liability company (the “Surviving Company™). which ghall be the surviving company (such
merger, the “Merger'),

2.

The Agreement and Plan of Merger, dated as of Septamber 27, 2006,
pursuant 10 which the Merger was approved and a copy of which is attached hereto as Exhibit A,
was executed and adapted by the Constituent Corporation and the Surviving Company in
accordance with Section 6£07.1108 of the Florida Business Corporation Act and Section 18-209
of the Delaware Limited Liability Company Aci, and approved by & majority of the shareholders

of the Constituent Corporation and a majority of the members of the Surviving Company by
respective written consents dated as of Seprember 26, 2006,

3.

The address of the principal office of the Surviving Company is 3191
Coral Way, Suite 303, Coral Gahles, Florida 33145,
4,

The Surviving Entity is deemed to have appoinied the Secretary of State of
the Staie of Florida as its agent for scrvice of process in a proceeding to enforce any obligation or

the riphts of dissenting shareholders of the Constituent Corporation. The Surviving Company
agrees to pramptly pay the dissanting shareholders of the Constituant Corporation the amount, if

any, t0 which such dissenting shareholders are entitled under Section 607.1302 of the Florida
Business Corporation Act.

5. The Merger shall become effective upon the filing of these Articles of
Merger (the “Effective Date™).
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IN WITNESS WHEREOT, these Articles of Merger have Geen executed on
behal M of the Constilvem Carporation and the Surviving Company by thelr sespective outhorized
offtcers and v authorized person on biehatf of the Himited lisbillly company as of the day and

‘vear first above wrinen.
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" Name: Avhas, M.
Tite: President

Prizare of Broward, LLC, a Delaware Emijted
liability compony

By:
Name: Marntin Chavez —_
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IN WITNESS WHEREOF, these Articles of Merger have been cxecuted on
bohalf of the Constituent Cnrpomhnn and the Surviving Company by theit respective authorized

officers and an authorizsd person bn behalf of the limited liability company as of the day and

- year first above written, :
: 5 Pricare Of Broward, Inc., a Florida corporation

t By:
Name: Joyc Armas, M.D.
Title: President
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AGREEMENT AND PLAN OF MERGER

OF
PRICARE OF BROWARD, INC.
AND :
PRICARE OF BROWARD, LLC
This Agreement and Plan of Merger (this “Plan_of Meroer™) dated as of
September 27, 2006 it made by and between PRICARE OF BROWARD, INC,, a Florida
corparation (the “Constituent Corporation™), and PRICARE OF BROWARD, LLC., 2 Delawarc
limited liability company (the “Company™ or the “Surviving Company”).
: gm ]
AGREEMENT =
o =

o
l On the Effective Date (as defined in paragraph 6), in accordance:with the

provisions of this Plan of Merger and the provisions of the Florida Buginess Comomliéii Aet and
the Delaware Limited Liability Company Act, pursuant to the terms of a Contriﬁ_q@n and
Merger Agreement {the “Merger Agreement™), the Constituent Corporation shall be merged with
and into the Company, which shall be the surviving entity (the “Merger”) and the “separate
existence of the Canstitucnt Corporation shall cease, The Company shall cuntinuozm'ﬁ‘:ffmmd
and unimpaircd by the Merger and shall possess and retain every interest of the {G&nstilu‘&l
Corporation in all assets and properties of every description and wherever located. Fhe rm
privileges, immunitics, powers, franchises, and authority, public as well as private, o
Consiituent Corporation shall be vested in the Surviving Company without further act.  All
obligations due to the Constituent Corporatian shall be vested in the Surviving Company withaut

~ further act. The Surviving Company shall be liable for all of the obligations of the Constliwent
Corporation existing as of the Effective Date,

d37y

2. The Certificate of Formation of the Company as in effect on the Effective
Date shall remain in effect and be the Certificate of Formation of the Surviving Company, which
may be amended from time to time after the Effective Date as provided by law.

A The Initial Operating Agreement of the Company as in cffect on the
Effective Date shall remain in effect and be the operating agreecment of the Surviving Company,
which may be amended from time to time after the Effective Date as provided by law and such’
opsrating agreement.

4, From and after the Effective Date, the Managers of the Company
immediately prior to the Effective Date shall be the Managers of the Surviving Company. The
Managers of the Company and their business addresses are as follows:

Martin Chavez Kevin Jordan

£5 Broad Street 85 Broad Street

New York, NY 10005 New York, NY 10005
fOES75358vT 84037010900
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5. On the Effective Date, all of the issued and outstanding shares of eapital
stock of the Constituent Corporation shall, by virtue of the Merger and without any action on the
part of the respective holders thercof, become and be vonverted inte the right to receive cash as
follows:

(a) cach share of common stock, par value $1.00 per share, of the
Constituent Corporation outstanding immediatety prior to the Merger shall be converted into and
become the right 1o receive in cagh its pr reta share of the purchase price for such shares set

forth in the Merger Agreement (the *Merper Consideration™); and

(b)  each treasury share of capital siock of the Constituent Corporation
outstanding immediately prior lo the Merger, il any, shall be canceled, and no payment shall be
made in respect thereof.

8. The Merger shall become effectiva on the day that both the Articies of
Merger are filed with the Scoretary of State of the State of Florida and the Cenificate of Merper
is filed with the Sccretary of State of the State of Delaware (the “Effective Data™),

7. At the effective time of the Merger, cach sharsholder of the Constiment
Corporation shall receive such sharcholder's share of the then distributable Merger Cansideration .
and each such shareholder shall also be entitled to receive deferrad payments, from timé 1o time,
with respect 1o any additional amounts of Merger Consideration that aubsequcntlymbecmm
distributable in accordance with the terms of the Merger Agreement, if any, 5‘5&: = Hﬂ
™

8. The proper officers of the Constituent Corporation and Lhc “Surviving ;#%
Company, respectively, are duly anthorized, empowered, and direcied to do any andrall actsand
things, and to maoke, execute, deliver, file, and/or record any and all mslmct:ons‘rpapcm;,and m
documents, that shall be or hecome necessary, proper, or convenient to carry om. or pul_mto @

effect any of the provisions of this Plan of Merger or of the Merger. S
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N WITNESS WHEREOF, the Constiwent Corporstion and ihe Company have

caused this Plan o' Merger 10 be signed by their respeciive authorized oflicers.
OWARD, INC,, a Florida
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Title: Manager
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