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ARTICLES OF MERGER M g4

(Profit Corporations) mLLuH ; SSEE GF S IAT[

The following articles of merger are submitted in accordance with the Florida Business Corporatl@‘%ﬂct,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number

(If known/ applicable)

Advocate Medical Services, Inc. Florida P03D00106127

Second: The name and jurisdiction of each merging corporation:

Name furisdit

(f kmown/ applicable)
Advocate Acguisition Company Florida PD9000103208

Third: The Plan of Merger is attached.

Fourth: The merger shail become effective on the date the Articles of Merger are filed with the Florida
Department of State.

oR / / (Barer a specific date, NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by sufviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
January 11, 2010 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholdezs of the merging corporation(s) on _January 11, 2010

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)

H10000006936 3
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Seventh: SIGNATURES FOR JRAT

-

Name o tan ignaiure o T . or Praal e of Individual & Title

({‘/\/

vocate Medical Secvices, Ing. John ! Mesior. its Yice Oresidentand Secrafary
Ady nisiti Q\ 2/ JoinJ. Mester, i1s Vice Presiden! and Sceretary
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PLAN OF MERGER

THIS PLAN OF MERGER, dated ag of January 11, 2010 (this “Agreement”), is made and
entered into by and between Advocate Medical Services, Inc., a Florida corporation (the “Comparny™),
and Advocate Acquisition Company, a Florida corporation (“degquisitionCo™). The Company and
AcquisitionCo are sametimes referred to in this Agreement together as the “Merging Corporations™.

WITNESSETH:

WHEREAS, the authorized capital stock of the Company consista of 10,000 shares of cominon
stock, $1.00 par value per share (the “Comegpany Stock™), of which 200 shares are issued and outstanding,
all of which ghares are owned by AcquigitionCo;

WHEREAS, the autharized capital stock of AcquisitionCo consists of 1,000 shares of cormmon
stock, $0.01 par value per share (the “Acquisition Stock’™), of which 100 shares are issued and
outstanding, all of which shares are owned by ActivStyle Holding Company, a Delaware corporation
(“Holding™);

WHEREAS, the boards of directors of the Merging Corporations and Holding, as the sole
sharehalder of AcquisitionCo, have cach approved and adopted this Agreement and has deemed it
advisable that AcquisitionCo be merged with and into the Company under and pursuant to
Section 6071104 of the Florida Business Corporation Act (the “FBCA™), and upon the terms and
conditions set forth in this Agreement; and

WHEREAS, Section 607.1104(1)(b)4 of the FBCA is not applicable because AcquisitionCe is the
sole shareholder of the Company.

NOW, THEREFORE, in consideration of the premises and the covenants, provisions and
agreements contained in this Agreement, and for other good and valuable consideration had and received,
the Merging Corporations hereby agree as follows:

ARTICLE I: THE MERGER

1.1 Merger; The Surviving Corporation. At the Effective Time (as defined below) and in
accordance with the terms and conditions of this Agreement and Section 607.1104 of the FRCA,
AcquisitionCo shall be merged with and into the Company (the “Merger™). At the Effective Time, the
separate corporate existence of AcquisitionCo shall cease, and the Company shall continues its existence
as the surviving corporation under the laws of the State of Florida (the “Surviving Corporation™). The
name of the Surviving Corporation shall be “Advocate Medical Services, Ine.”

1.2 Effective Time of the Merper. The articles of merger shall be filed with the Secretary
of State of the Stare of Florida, pursuant to Section 607.1105 of the FBCA, as soon as practicable after the
excertion and delivery of this Agreement by the Merging Corporations. The Merger shall become
effective ag of the close of business of the date of the filing of the articles of merger with the Secretary of
State of the State of Florida (the “Effective Time™),

1.3 Effects of the Merger. Atthe Effective Time, the effects of the Merger shall be as
provided in Section 607.1106 of the FBCA.

1.4 Articles of Incorporation of the Supviving Corporation. The articles of incorparation
of AcquisitionCo, as in effect immediately prior to the Effective Time, shali be the articles of

incorporation of the Surviving Corporetion, except that the name of the corporation set forth therein shall

CO1-1433021v2 Plan of Merger
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be ehanged to the name of the Company, until thereafter amended as provided by the FBCA and such
articles of incorporation.

1.5 Bylaws of the Surviving Corporation. The bylaws of AcquisitionCo, as in effect
immediately prior to the Effective Time, shall be the bylaws of the Surviving Corporation, except that the
name of the corporation set forth therein shatl be changed to the name of the Company, until thereafter
amended as provided by the FBCA, the provisions of the articles of incarporation of the Surviving

Corporation and such bylaws.
1.6 Directora and Officers of the Snrviving Corporation. The directors and officers of

AcquisitionCo in office immediately prior to the Effective Time shall be the directors and officers of the
Surviving Corporation from and after the Effective Time until their respective successors are duly clected
and qualified.

1.7 Registered Agent. The designated registered agent for service of process for
AcquisitionCo shall be the registered agent for service of process for the Surviving Corporation.

ARTICLE II: CAPITAL MATTERS

21 Stock of the Surviving Corperation. At the Effective Time, and without any further
action of the part of the Cornpany or AcquisitionCo, each share of the Acquisition Stock shall be
converted into one share of the Surviving Corporation and, therefore, the authorized capital stock of the
Surviving Cotporation shall ¢consist of 1,000 shares of common stock, $0.01 par value per share (the
“Surviving Stock™).

2.2 Cancellation of the Company Stock At the Effective Time, and without any further
action on the part of the Company or AcquisitionCo, each then issued and outstanding share of the
Company Stock shall be canceled and extinguished and shall cease to exist and no payment shall be made
with respect thereto.

23 Holding as Sele Shareholder of the Surviving Corporation. Immediately after the
Effective Time, by reason of the Merger, Holding shall be the sole shareholdar of the Surviving

Corporation by owning all of the 100 shares of issued and outstanding shares of the Surviving Stock.
ARTICLE IIl: TERMINATION

This Agreement may be terminated and the Merger abandosed by appropriate mutual action by the
respective Boerds of Directors of the Merging Corporations at any time prior to the Effective Time.

ARTICLE IV: MISCELLANEOUS

4.1 Walver of Mailing Requirement. AcquisitionCo hereby waives the mailing
requirement referenced in Section 607.1104(2) of the FBCA and, therefore, AcquisitionCo may file the
articles of merger with the Secretary of State of the State of Florida without the 30 day waiting period.

42 Further Actipn by AcquisitionCo. If, after the Effective Time, the Surviving
Corporation considers it advisable that amy further conveyances, agreements, documents, insttuments,
assurances or.any other actions ere necessary or desirable 1 vest, perfect, confirm or record in the
Surviving Corporation the title to any property, rights, intersst, privileges, powers or franchises of
AcquisitionCo or otherwise to carry out the provisions of this Agreement, then the directors or officers of
AcquisitionCo last in office shall execute and deliver, upon the Surviving Corparation’s request, any and
all proper conveyances, agreaments, documents, instzuments or assurances, and shal) do and perform all

COT-1433021v2 -2- Flan of Merger
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other acts necessary or proper. If a sufficient number of the directors or officers of AcquisitionCo last in
office are not able or available to execute such documentation or perform such acts, then the directors and
officers of the Surviving Corporation shall be authorized to act on behalf of AcquisitionCo.

4.3 Captions, Counterparts and Signatnres. The captions in this Agreement are for
convenience only and shall not be considered a part, or to affect the construction or interpretation, of any

provision of this Agreement. This Agreement may be executed in two or more counterparts, sach of
which will be deemed an original, but all of which together will constitute ane and the same instrument.
A photacopy, facsimile or other electronic transmission (including in Adobe PDF formar) of any
signature necessary to authorize, adopt or execute this Agreement or any other document necessary to
effect the Merger shall be treated for all purposes ag an ariginal signature.

4.4 Complete Apreement. This Agreement contains the corplete agreament among all
parties with respect to the Merger and supersedes all prior agreements and understandings with respect to
the Merget.

4.5 Governing Law. This Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of Florida without regard to principles of conflicts of laws.

[Remainder of Page Imtentionally Blank — Signature Page Follows]
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iN WITNESS WHEREDF, the Morging Corperatinns have caused s Agreement lo be duly

exceuted as ofthe date MTrst wiltien above.

COl- 143021

ADVOCATE MEDICAL SERYICES. INC.

N?{Tm 1. Nesjor
Tille:  Vick President-und Secretary

RN

.AQTL

'Secretury

Plon oF ¥ager
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