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LONGBOAT ENTERPRISES, INC.,
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ARTICLES OF MERGER
Merger Sheet
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MEDI MANAGEMENT, INC., an Ohio corporation not qualified in Florida

INTO

LONGBOAT ENTERPRISES, INC., a Florida entity, PO0000023925.

File date: December 19, 2001 , effective December 31, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Ratherine Harriz
Secratary of State

December 18, 2001

LONGBOAT ENTERPRISES, INC.
P O BOX 10508

LONGEBOAT KEY, FL 34228

SUBJECT: LONGBOAT ENTERPRISES, INC.
REF: PO0DOD02392E - :

We received your electronidally transmitted document.
document has not been filed.

refax the complete document,

Bowever, the
Plaasa make the following corrections and

including the electronic filing cover sheet.
You failed to make the correcticon(s) requested in our previous lettex.
The corporate name sghown in section #7 of the Articles of Merger is

incorreet. If states the name of the surviving corporation is

LONGBOAT KEY ENTERPRISES, INC. Please delete the word "KEYY in the name
throughout seetion #7.

Please return your doecument, along with a copy of thig letter, within &0
days or your filing will be considered abandoned.

If you have any questions ce

neerning the filing of your decument, Please
call (850) 245-6904&. )
Darlene Connell : FaX Aud. §#: H01000121802
Corporate Specialist Letter Number: 001AG0066330
L
Al
o Vo=
S <.
. = 2 _
oL & .
el = -
M o O - —
G TS
?55 &5 Division of Corporations - P.O. BOX 6527 -Tallahassee, Florida 82314 o
— oYy _ i B - -
o = ' ' o
a

l ' BOBY LS6 (V6 W 13 'DU0ID  NVWMOT WOHd HdES: | leB2-5L-21



50148768013 12/18/01 11:23 Fl Dept of State pl /1

t
R

R,

FLOEIDA%%E?@@TNHQT?Cﬁ?STAEE
$am§g§ﬁ§§§§%s

December 18, 2001

LONGBOAT ENTERPRISES, INC.
P O BOX 10508
LONGEOAT KBY, FL 34228

SUBJECY: LONGROAT ENTERPRISES, INC.
REF: P00000023325

We received your electronically transmitted document. However, the
document has not bean filed. Please make the foliowing corxrections and
refax the complete document, inelnding the electronic filing cover sheet,

For each corporation, the document must contaln the date of adoption of
the plan of merger or share exchange by the shareholders or by the board
of directors when no vote of the shareholdars is regquired.

The current name of the entity is as referenced above. Pleasze correct
your document accordingly.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your deocument, Flease
call (850) 245-6506.

barlene Connell FAX Aud. #: HOL000121802
Corporate Spegialist Letter Number: 60iA00066203

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314
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ARTICLES OF MERGER OF DOMESTIC AND
" FOREIGN CORPORATIONS INTO
LONGBOAT ENTERPRISES, INC., A FLORIDA CORPORATION

Pursuant o the provisions of Section 607.1107 of the Florida Business Corporation Act, the
undersigned domestic and foreign corporations adopt the following articles of merger for the
purpose of merging them into one of the corporations:

1. The names of the undersigned corporations and the states under the laws ofwhich they

a \ ively: P "
re organized are, respectively’ ;_ T o <t
- . 5 %% e
e of ration State of Corporation =Ty <
e e T
Longboat Enterprises, inc. Florida c,{f}\i o T
T2 % 0
Medi Management, Inc. Ohic -, R
o @

Longboat Enterprises, Inc., a Florida corporation, is the surviving corporation %%3\

. 2. The laws of the State under which the constituent foreign corporation is arganized p-é;n:mit
merger.

3. The name of the surviving corporation is Longhoat Enterprises, Inc., a Florida
corporation, and itis to be governed by the laws of the State of Florida. The principal office of the
surviving corporation is 435 L'Ambiance Drive PHM, Longboat Key, Florida 34228.

4, The plan of merger attached hereto as Exhibit "A” was approved on December 13, 2001
py the directors and shareholders of the undersigned domestic corporation in the manner
preseribed by the Florida Business Corporation Act, and was approved on December 13, 2001 by
the directors and shareholders of the undersigned foreign corporation in the manner prescribed by
the laws of the State of Ohio under which it is organized.

5. The merger shall become effective as of December 31, 2001,

6. The Articles of Merger comply and were executed in accordance with the laws of each
party’s applicable jurisdiction.

7. Longboat Enterprises, Inc., a Florida corporation, as the surviving corporation, hereby
consents to be sued and served with process in the State of Ohio and hereby appoints the
Secretary of the State of Ohio as its agent to accept service of process in any proceeding in the
State of Ohio to enforce against Longboat Enterprises, Inc., a Florida corporation, any obligation
of Medi Management, Inc., an Chio corporation, or to enforce the rights of a dissenting shareholder
of Medi Management, Inc.

(((E01000121802 2)))
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8. Longboat Enterprises, inc., a Florida corporation, desires to transact business in the
State of Ohio, as a foreign corporation, and appoints Randy Richards, Esq., of Two Miranova
Place, Suite 310, Columbus, Chio 4321 5, as statufory agent with respect to service of any process,
notice of demand.

LONGBOAT ENTERPRISES, INC.,
& Flayidg corporation
Dated: @k; /Y 2001 By ,
™ Edward A. Martell
Ms:  President

MEDI MANAGEMENT, INC., an Ohio corporation

Dated: 'Oi—-u Vo d , 2001

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this } Zi Kay ofiag_&& 2001, by
Edward A. Martell as President of Longboat Enterprises, Inc., a Florida corporation, who is

personally known to me (X)) or who has produced () as identification.
Notary PubléclMy commission expires: %

L Ee, David G. Bowman, Jr.
STATE OF FLORIDA &' 5 ool Ccoed somts
COUNTY OF SARASOTA TETE  acvin Mo s WRAE N

The foregoing instrument was acknowledged before me this [#iday of Hecanter2001, by
Edward A. Marte]l as President of Medi Management, Inc., an Ohio corporation, who is perscnally
known to me or who has produced () _.as iden ation.

P i P

Notary PUbIIGIMY comitssion expires: /

David &. Bowmean, I

{ gy 5 MY COMMISSION # CCE71853 EXPRES

E brizE November 28, 2003
SITRE  AONDEDTHRTROY FAN RSRANCE NG

(((H01000121802 2)))
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The undersigned hereby accepts appointment as Statutory Agent of Longboat Enferprises,
Inc., pursuant to Paragraph 8 of the foregoing Articles of Merger and aclnowledges that he s
familiar with and accepts the sbligations of that position.

Dated this day of December, 2004,

-

Randy Richardé, Statutary Agent

(((HOL00012180G2 2)))

9°d S - BE8Y {56 V6 IV 13 'SHO3D NYWMOZ WOodd WdSS: | leBe-61-ZT1



WALV LUUULLLIOVE £)))

EXHIBIT "A"

PLAN OF MERGER

Ptan of merger dated December 13, 2001 between Longboat Enterprises, Inc., a Florida
corporation, referred to as the surviving carporation, and Medi Management, Inc., an Ohio
corporation, referred to as the absorbed corporation.

STIPULATIONS

A. Longhoat Enterprises, Inc., aFlorida corporation, is a corporation organized and existing
under the laws of the State of Florida, with its principal office at 435 L’Ambiance Drive, PHM,
Longboat Key, Florida 34228.

B. Longboat Enterprises, inc., has a capitalization of 10,000 autharized shares of $0.01
common stock, on which 1,000 shares are issued and guistanding. :

¢. Medi Management, inc. is a corporation organized and existing under the iaws of the
State of Ohio with its principal office at 435 L ’Ambiance PHM, Longboat Key, Florida 34228.

D. Medi Management, Inc., an Qhio corporation, has a capitalization of 500 authorized
shares of no par vaiue common stock of which 20 shares are issued and outstanding.

E. The board of directors of the constituent corporations deem it desirable and in the best
business interests of the corporations and their shareholders that Medi Management, Ing., an Ohio
corporation, be merged into Longboat Enterprises, Inc., a Florida corporation, pursuant to the
provisions of Sections 607.1101 et seq. of the Florida Business Corporation Act and the Ohio
Corporation Act in order that the transaction qualify as a "recrganization” within the meaning of
Section 368(a){1)(A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constitusnt corporations agree as follows:

Section One. Merger. Medi Management, inc., an Ohio corporation, shall merge with and
into Longboat Enterprises, Inc., @ Florida corporation, which shall be the surviving corporation.

Section Two. Terms and Conditions. On the affective date of the merger, the separate
existence of the absorbed corporation shali cease, and the surviving corporation: shall suceceed to
all the rights, privileges, Immunities, and franchises, and all the property, real, personal and mixed
of the absarbed corporation, without the necessity for any separate fransfer. The surviving
corporation shall then be responsible and liable for all liabilitles and obligations of the absorbed
corporation, and neither the rights of the ereditors nor any fiens on the property of the absorbed
corporation shall be impaired by the merger.

Section Three. Conversion of Shares. The manner and basis of converting the shares of
the absorbed corporation into shares of the surviving corporation is a$ follows:

{a} Each share of the no par value commons stock of Medi Management, Ine., an
Ohio corporation, issued and outstanding on the effective date of the merger shall be converied
into 20 shares of the $0.01 common stock of Longboat Enterprises, Inc., a Florida corporation,
which shares of common stock of the surviving corporation shall then be issized and cutstanding.
Mowever, in no event shall fractional shares of the surviving corporation shall be lssued. In fieu

({(H01000121302 2}))
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of the issuance of fractional shares o which any holder of the common stock of the absorbed
corporation would otherwise ba entitied as a result of the conversion, 2 payment in cash shall be
made equal fo the value of such fraction, based on the market value of the common stock on the
effective date of the merger.

(b) The conversion shall be effected as follows: After the effective date of the
merger, each holder of certificates for shares of comrron stock in the absorbed corporation shall
surrender them to the surviving corporation or its duly appointed agent, in the manner that the
surviving corporation shall legally require. On receipt of the share certificates, the surviving
corporation shall issue and exchange certificates for shares of coramon stock in the surviving
corporation, representing the number of shares of stock fo which the holder is entitled as provided
above. The surviving corporation shall issue te an agent for the holders otherwise entitled t©
fractional share interests, a ceriificate for the number of whole shares representing the aggregate
of the fractional share interests, and the agent shall sell the whole shares and pay over the
proceeds to the entitied shareholders in proportion fo their fractional share interests.

{c) Holders of certificates of cornmon stock of fhe absorbed corporation shall not be
entitled to dividends payable on shares of stock in the surviving corporation until certificates have
been issued 1o those shareholders. Then, each such shareholder shall be entitied o receive any
dividends on shares of stock of the surviving corporation issuable to them under this plan which
may have been declared and paid between the effective date of the merger and the issuance to
those sharehotders of the certificate for his or her shares in the surviving corporation.

Sectioh Four. Changes in Arficles of Incorporation. The articles of incorperation of the
surviving corporation, Longboat Enterprises, Inc., a Florida corporation, shall continue fo be its
articles of incorporation following the effective date of the merger.

Section Five. Changes in Bylaws. The bylaws of the surviving corporation, Longboat
Enterprises, Inc., a Florida corporation, shall continue to be its bylaws following the effective date
of the merger.

Section Six. Directors and Officers, The directors and officers of the surviving corporation,
Longhoat Enterprises, inc., a Florida corporation, on the effective date of the merger shall continue
as the directors and officers of the surviving corporation for the full unexpired terms of their offices
and until their successors have been glected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent corporations shall, prior
to the effective date of the merger, engage in any activity or transaction other than in ordinary
course of business, except that the absorbed and surviving corporations may pay regular quarterly
dividends on their outstanding common shares and take all action necessary o appropriate under
the laws of the State of Florida and the State of Ohio to consummate this merger.

{((HO1000121802 2))})
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Section Eight. Approval by Shareholders. This plan of merger shall be submitted for the
approval of the shareholders of the constituent corporations in the manner provided by the
applicable laws of the State of Florida and the State of Ohio at meetings to be held on or before
December 14, 2001, or at such other tire as to which the boards of directors of the constituent
corporations may agree.

Section Nine. Effective Date of Merger. The effective date of this merger shall be
December 31, 2001.

Section Ten. Abandonment of Merger. This plan of merger may be abandoned by action
of the board of directors of either of the surviving or the absorbed corporation at 2ny tima ptior to
the effective date on the happening of either of the following events:

(a) If the merger is not approved by the stockholders of either the surviving or the
absorbed corporation on or before December 14, 2001; or

(b} If, in the judgment of the board of directors of either the surviving or the absorbed
corporation, the merger would be impracticable because of the number of dissenting shareholders
asseriing appraisal rights under the laws of the State of Florida or the [aws of the State of Chio.

Section Eleven. Execution of Agreement. This plan of merger may be executed in any
number of counterparts, and each counterpart shall constitute an original instrument.

Executed on behalf of the partiés by their officers, sealed with their corporate seals, and
aitested by their respective secretaries pursuant to the authorization of their respective boards of
directors on the date first above written.

o LONGBOAT ENTERPRISES, INC.,
ATTEST: a Florida corporation

: Jl;Ajggju ]
Edward A. Martel
is: President

By:

By: @Zﬁé_s‘g %@w

Martha S. Martell /
Its: Secretary

MEDI MANAGEMENT, INC., an Ohio comporation

By: EQM : -
Edward A. Martell
[16=H President

by Dl 8 St S
KMartha S. Martell 7
its: . Secretary

(((201000121802 2}3)
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ADOPTION OF PLAN OF MERGER

RESOLUTION OF BOARD CF DIRECTORS
OF
LONGBOAT ENTERPRISES, INC., A FLORIDA CORPORATION

Since there has been submitted {0 and discussed at this meeting a plan providing for the
merger of this corporation with Medi Management, Inc., an Ohio corporation; and

Since this board of direciors deems itto be in the best business interest of this corporation
and its shareholders that this corporation be merged with Medi Management, inc., an Ohio
corporation; itis -

Resolved, that the terms and conditions of the plan of merger submitted to this meeting are
approved and adopted, and that this corporation merge pursuant to the terms of such agreement,
and

Further resolved that the president and secretary are authorized and directed fo execute
and deliver to Medi Management, Inc., an Ohio corporation, in the name of the corporation, the
plan of merger or share exchange submitted to this meeting, a copy of which i attached hereto
as Exhibit “"A" and incorporated by reference; and

Further resolved, that the officers of this corporation are authorized and directed to take
such steps as they may deem nacessary or proper fo obtain the approval of the plan by the vote
of the holders of at least a majority of the outstanding shares of this corporation at a special
meeting of the shareholders called for December 13, 2001, at 435 L'Ambiance Drive PHM,
Longbeat Key, Florida, at the principal effice of the corporation; and .

Further resolved, that December 13, 2001 is fixed as the record date for determination of
shareholders of the corporation entifled to vote on the proposed merger; and

Further resolved, that the officers of this corporation are directed to prepare and execute
articles of merger as required by the Florida Business Corporation Act and the Ohio Business
Carporation Act, and to execute all documents and in general fo take all necessary and proper
action to carry out the purposes of these resclutions.

LONGBEOAT ENTERPRISES, INC.,
ATTEST: . S a Florida corporation

By: .
Edward A. Martell
its: President

By; Mmﬁﬁ%ﬁ»ﬂg

KMartha S. Martell /
ts:  Secretary

@68y LS6 PGS "W 13 'DHOID NVAMOE WOUd Ndg5: L iBe2-6i-—<l



