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ORDER DATE : October 24, 2002 o

ORDER TIME : 11:17 AM -
ORDER NO. : '794069-005 ] -
CUSTOMER NO: 4330594 —

CUSTOMER: Margaret O. Ryder, Legal Asst.
Adorno & Yosg, P.a.

2601 South Bayshore Drive

Suite 1600 -
Miami, FL 33133 ' =
ARTICLE ER

PROVIDER ACQUISITICNS, LLC

INTO =

HEALTHCARE QUALITY SOLUTICNS,
INC. -

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX___ CERTIFIED CCPY
PLAIN STAMPED COPY
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CONTACT PERBON: Darlene Ward
EXAMINER’S INITIALS:



ARTICLES OF MERGER
Merger Sheet
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MERGING:

PROVIDER ACQUISITION, LLC, L02000016385, A Filorida Limited Liability
Company

INTO

HEALTHCARE QUALITY SOLUTIONS, INC., a Florida entity, P02000110998

File date: October 24, 2002
Corporaie Specialist: Michelle Hodges

Account number; 072100000032 Amount charged: 68.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314



PLAN AND ARTICLES OF MERGER
OF ’
PROVIDER ACQUISITION, LLC,
A Florida Limited Liability Company
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WITH AND INTO ~ S
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HEALTHCARE QUALITY SOLUTIONS, INC., e
A Florida Corporation g =
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THE UNDERSIGNED ORGANIZATIONS DO HEREBY CERTIFY:

FIRST: The name and state of organization of each of the constituent organizations
(the "Constituent Organizations") of the merger (the "Merger”) is as follows:

NAME STATE OF ORGANIZATION
P02~ | IA49E -
Healthcare Quality Solutions, Inc. Florida
56 West 400 South ]

Salt Lake City, Utah 84101
Attn: Brian M. Milvain, President

LO2 -~ [ 9285

Provider Acquisition, LLC

i" ‘r \‘!L

Florida
201 South Biscayne Boulevard, Suite 1200 _
Miarni, Florida 33133 =
SECOND:

That an Agreement and Plan of Merger (the "Merger Agreement’) between
the parties to the Merger has been approved and adopted, by the directors and the

shareholders of Healthcare Quality Solutions, Inc. and the Manager of Provider Solutions,
LLC, in accordance with the requirements of Florida law and that upon filing this document
with the Secretary of State of Florida, the Merger shall be effective (the "Effective Time").

THIRD: The surviving corporation of the Merger is Healthcare Quality Solutions, Inc.,
a Florida corporation (the "Surviving Corporation').

FOURTH: The terms and conditions of the Merger and the manner and basis of
converting the shares of the Constituent Organizations is as follows:

{(a} Corporate Existence

Y
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()  From and afler the Effective Time, Healthcare Quality Solutions, Inc.
("HQS" or “Surviving Corporation  as the Surviving Corporation shall continue its
existence as a Florida corporation and (i) it shall thereupon and thereafter possess all
rights, privileges, powers, franchises and property (real, personal and mixed) of each
of the Constituent Organizations; (ii) all debis due to either of the Constituent
Organizations, on whatever account, all causes in action and all other things
belonging to either of the Constituent Organizations shall be taken and deemed to be
transferred to and shall be vested in the Surviving Corporation by virtue of the
Merger without further act or deed; (iii) the title to any real estate vested by deed or
otherwise, under the laws of any jurisdiction, in either of the Constituent
QOrganizations, shall not revert or be in any way impaired by reason of the Merger;
and (iv) all rights of creditors and all liens upon any property of any of the
Constituent Organizations shall be preserved unimpaired, and all debts, liabilities and
duties of the Constituent Organizations shall thenceforth attach to the Surviving
Corporation and may be enforced against it to the same extent as if such debis,
liabilities and duties had been incurred or contracted by the Surviving Corporation.

(2)  From and after the Effective Time, (i) the Articles of Incorporation and
Bylaws of HQS as existing immediately prior to the Effective Time, shall be the
Articles of Incorporation and Bylaws of the Surviving Corporation subject to
amendments adopied herein, if any, and any subsequent amendments; and (i) the
officers and direciors of the Surviving Corporafion holding office immediately prior
to the Effective Time shall be the officers and directors of the Surviving Corporation,
each to serve subject to the Surviving Corporation’s Articles of Incorporation and
Bylaws. .

(b  Conversion of Securities

Each Membership Interest of Provider Acquisition, LLC (the “Acgquired
Corporation') issued and outstanding immediately prior to the Effective Time shall,
by virtue of the Merger and without any action on the part of the bolder thereof, cease
to exist. Each share of the Surviving Corporation common stock issued and
outstanding upon the Effective Time, shall remain issued and outstanding as in effect
immediately prior to the Merger.

FiFTH: Voting results for the Merger are as follows:

(a) Healthecare Quality Solutions, Inc.  The Merger Agreement was submitfed to and
approved by the sole shareholder and the directors of the Surviving Corporation by
unanimous written consent, dated October .2 %) , 2002, and all 1,000 shares (100%)
of the issued and outstanding common stock of the Surviving Corporation voted for
the Merger and the Merger Agreement, resulting in the approval of the Merger and
Merger Agreement. _

{M1062391_1} ) ' L
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(b)  Provider Acquisition, LLC The Merger Agreement was submitted fo and approved
by the Manager of the Acquired Corporation by written consent, dated
October D43, 2002. The Merger Agreement did not require the approval of the
Members. -

SIXTH: The Merger Agreement, dated October S , 2002, by and between the
Constituent Organizations, is on file at the principal place of business of HQS at 56 West 400
South, Suite 220, Salt Lake City, Utah 84101, and will be furnished on request without cost
to any equity holder of either of the Constituent Organizations which are parties hereto.

SEVENTH: Upon this Merger becoming effective, the Surviving Corporation
acknowledges that it is deemed, under Florida law;

(a} To appoint the Secretary of State as its agent fcz_r service of process in a proceeding to
enforce any obligation or the rights of dissenting equity holders of each domestic
organization party to the Merger or share exchange; and

{b)  To agree that it will promptly pay to the dissenting equity holders of each domestic

organization party to the Merger or share exchange the amount, if any, to which they are
entitled under Section 607.1302, Florida Statutes.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOQPF, the undersigned have executed this Plan and Articles of Merger
as of thed2 day of October, 2002.

Provider Acquisition, LLC, a ' Healthcare Quality Solutions, Inc.,
Florida limited liability company a Florida corporation

Wry |

NAR \ %c:qqi%- _

Its: Manager its: -
State of Florida )
) .
County of ) o .
Before me, the undersigned Notary Public in and for the said county and state, personally
appeared the of Healthcare Quality Solutions, Inc.,

a Florida corporation, who are personally known to me or who provided the following identification
and who signed the foregoing Pian and Articles of Merger on

behalf of such corporation.

Dated: October , 2002 -

My commission expires: Notary Public State of Florida

State of Florida )

County of “Onaa-ba

——

Befgre me, the sxgned Notary Public in and for the said county and state, personally
appeau'eé‘i\_zzyr&d/%ul , the Manager of Provider Acquisition, LLC, a Florida

limited Hability company, w‘ho is personaﬂy known to me or who provided the following
identification  and who signed the foregoing Plan and
Articles of Merger on behalf of such company.

Dated: October @ |, 2002

AUE :
My commission expires: Notary Public State of Florida
(MLOG2391_1} ' —
M1962391_] _ -

LAURIE M. MANSURE
NOTARY PUBLIC - STATE OF FLORID»

COMMISSION # DD103886
EXPIRES DS/22/2008
BONDED THRU 1-896-NOTARY1



Provider Acquisition, LLC, a Healthcare Quality Solutions, Inc.,
Florida limited liability company a FIorida corporation

R\O\ o m MNN\vaia)
Its: Manager Its: ﬁ)w—

State of Florida ¥L- )
)

County of 13, 005 Skagde N

Before me, the undersigned Notary Public in and for the said county and state, personally
appeared mm_‘i&i the Y0@aiebord . of Healtheare Quality Solutions, Inc,,
a Florida corporation, who are personally known to me or who provided the following identification

LoD ML and who signed the foregomg Plan and Articles of Merger on
behalf of such corporation.

Dated: October | K, 2002 %\'LQJ\_,,Q‘ ﬁD éQCU'LA.ﬂ/LD

herd{ H., Larse.

My commission expires: Notary Public State of Florida
Cheryt H Larsen N
at!’%‘ My Commission DDO28o2g
ExparesMey 17 2005 -
State of Florida )
)
Countyof ) o o N
Before me, the undersigned Notary Public in and for the said county and state, personaily
appeared , the Manager of Provider Acquisition, LLC, a Florida
limited liability company, who is personally known to me or who provided the following
identification and who signed the foregoing Plan and

Articles of Merger on behalf of such company. ,

Dated: October , 2002 _

My commission expires: Notary Public State of Florida
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