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ARTICLES OF MERGER
OF
PHYSICLIANS® PAIN MANAGEMENT SOLUTIONS, INC.
INTO

MEADOWS MEDICAL SOLUTIONS & PITYSICAL THERAPY, INC.

Under Section 607.1105, Florida Stututes_

Pursuvant to the provisions of Section 607.1105 of the Floride Starutes, the undersigned
hereby cenify by these Articles of Merger as follows:

FIRST: The names of ihe corpormtions which are panics 1o the merger are
PLIYSICIANS' PAIN MANAGEMENT SOLUTIONS, INC., a Flonida corporation. and
MEADOWS MEDICAL SOLUTIONS & PHYSICAL THERAPY, INC., a Florids
corporation.  The surviving corporation is MEADOWS MEDICAL SOLUTIONS &
PHYSICAL THERAPY, INC., and il is 10 be governed by the laws of the State of Florida,

SECOND: The Agreement and Plan of Merper is annexed hereto as Exhibit “A™ and

incorporated herein by reference in its entirety.

TI.IIRD: The Agreement aned Plan of Merger was duly adopied by (i) the stockholders of
PHYSICIANS® PAIN MANAGEMENT SOLUTIONS, INC. as of the 29" day of December,
2009, and (ii} the stockholders of MEADOWS MEDICAL SOLUTIONS & PHYSICAL
THERAPY, INC. as of the 29" day of December, 2009,

FOURTH: The Merger shalt become effective in aceordanee wiith the filing of these
Articles of Merger with the Secretary of State of the State of Florida i accordance with the
Flonida Business Corporation Act, 1o be ctfective as ol the close of business on December 31,

2009,
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IN WITNESS WHEREOF, cuch of the corporations party tn the merger has caused

these Articies of Merger 10 be vxecuied on its behalf by its duly outhorized officer as of this

0y of December, 2009.

PHYSICIANS® PAIN  NMANAGEMENT
SOLUTIONS, INC,,
a Florida cotporation
By: o
illiam F. Meadows, 111, M.D., Prasident

MEADOWS MEDICAL SOLUTIONS &
PHYSICAL THERAPY, INC,,
8 Florida corporatinn

william FMeadows, 111, M.DD., Presidenmt

Exhihit "A" - Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. dated as of this 29" duy of
December, 2009, is made and entered imo by and between PUHYSICIANS' PAIN
MANAGEMENT SOILUTIONS, INC., a Florida corporation ("PPMS™}, and MEADOWS
MEDICAL SOLUTIONS & PHYSICAL TIHERATY, INC. a Florida corporation {the
“Surviving Corporation™). PPM$S and the Sunviving Corporation are sometimes referred 1o
herein as the “Constituent Corporutions™.

WITNESSETI

WHEREAS, the Constituent Corporations are cach corporations duly organized under
the laws of the State of Flonda: und

WHEREAS. the Bourd of Directors of cach Constituent Corporation deems it advisable
for the general weltare of such Constituent Corporations and its Sharcholders that PPMS be
merged into the Surviving Corporation which shall be the surviving corporation and that the
pame of the Sunviving Corponmtion remain MEADOWS MEDICAL SOLUTIONS &
PHYSICAL THERAPY, INC.; and

WIIEREAS, for federal income 1ax purposcs, it is intended that the mwrger shall qualify
as @ reorganization in accordance with the provisions of Scection 368(a) of the Intermal Revenue
Code of 1986, ay amended;

NOW, THEREFORE, 1he Constituent Corperalions hereby agree that PPMS shail be
merged with and inte the Surviving Corporation in accordance with applicable laws of the Siate
of Florida and the terms and conditions of the following A greement and Plan of Merger:

ARTICLE]
‘I'the Constitucni Corporations

The names of the Constituent Corporations o the merger are PHYSICIANS' PAIN
MANAGEMENT  SOILUTIONS, INC. (Florida Document No. POB000033335), and
MEADROWS MEDICAL SOLUTIONS & PHYSICAL THERAPY, INC. tFlorida Document No.
PO9000D040455). ‘

ARTICLE 1]
‘The Merger

On the Effective Date (a8 hercinafier defined) PPMS shall be merged with and into the
Surviving Corporation (the “Murger™). upon the terins and subject to the conditions hercinafier
set forth as permiticd by and in accordance with the provisions of Florida Statutes Chapter 607
("Florida Law™).

TAMP_1605195.1
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ARTICLE 11
Effect of Merger

From and afer the filing of the Articles of Merger in accordance with Article VI! hereof,
the Constituent Corporations shall be a single corporation which shall be the Surviving
Corporstion. From and aficr such filing. the scparate existence of PPMS shall cease, while the
curporate existence of the Surviving Corpeoration shall continue unafTected and unimpaired. The
Surviving Corporation shall have all the rights, privileges, immunities and powers and shalt be
subject to all the duties and lizhilitics of a corporation organized under the Florida Law. The
Surviving Corporation shall thercupon and thereafler possess all the rights, privileges,
immunitics and franchises of a public, as well o5 a private, nature of cach ol the Constituent
Corporations. All property, real, personal and mixed, and all debts due on whatever account, all
other choses in action, ond all and cvery other interest of or belonging o or due to cach of the
Constituent Corporations shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed. The title to any real estate, ur any intercst
thercin vested in cither of the Constituent Corporunlions, shall not revert or be in any way
impaired by reason of such Merger. The Surviving Corporation shall thenceforth be responsible
and liable for all the liabilities and obligations of vach of the Constituent Corporations, and any
claim cxisting or action or procecding pending by or apainst any of the Constituent Corporations
may be proseculed as if such Merger had not taken place, or the Surviving Corporation may be
substituted in its place. Neither the rights of ereditors nor any liens upon the property of either of
the Constituemt Corparations shull be impaired by such Merger,

ARTICLE IV
Articies of Incorparntion und Bylaws; Officers and Directors
The Anticles of Incorporation and Bylaws of the Surviving Corporation us in effect on the
Effcctive Date shall survive the Merger, until the same shall thereafies be further amended or
repealed as provided thercin and by applicable law.

The persons who shall serve as the members of the Board ol Directors of the Surviving
Corporation shull be:

Name Address

William F. Meadows, 151, M.D. 60Y Medieal Care Drive
Brandon, Flonda 33511

Carolyn Conrad Meadows 609 Medical Care Drive
Brandon, Florida 33511

The persuns who shall serve as the olficers of the Surviving Corporation and the offices
in which cach shall serve are as fallows:

TAMP_1606185.1
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Name Office

William F, Meadows, 1], M.D. President

Carolyn Conrad Meadows Secretary/Treasurer
ARTICLE V

Treatment of Shares of Constituent Corporations

By vinue ol the Merger and witheut any action on the part of the helders thereof. upon
the Effective [Date pursuant 1o this Agreement and Plan of Merger, the shares of Common Stock
of cach of the Constituent Carporations currently held by the Sharchoklers ol those comorasttons
shall be wreated in the following manner:

l. Each share of the Common Stock of the Surviving Corporation issued and
outstanding immediately prior to the filing of the Articles of Merger in sgcordance with Anicle
V1L hereot. shall by virtue of the Merger and without any action on the part of the holder thercof,
continue in existence as a share of the Common Stock of the Surviving Corporation and there
shall be no distributions of cash or securities with respect thercto.

2. Each share of the Common Stock of PPMS issued and outstanding immudiately prior
to the filing of the Articles ol Merger in accordance with Article VIE hereof, shall by vinue of the
Merger and withoul any action on the part of the bolder thereof, cease 10 exist und be canceled,
and no cash, securitics ar other property shall be issued in respect thereof,  Euch record holder of
an oulstanding certificate or centilicates which represent shares of PPMS shall surrender such
cenificates pursuant to this Agreement and Plan of Merger.

ARTICILE V]
Further Assurance

If at any time afler the Eifective Date the Surviving Corporation shall consider or be
advised that any further assipamemts or assurances are necessary or desirable 1o vest in the
Surviving Corporation, according 1o the 1erms hercof, the title to any property or rights of the
Constituent Corporations, the last acting oflicers and Directors of the Constituent Corporations,
as the cose may be, or the corresponding officers or Directors of the Surviving Corporation shall
and will exccute and make all such proper assignments or assurances and all things negessary or
proper to vest title in such property or rights in the Surviving Corporation, and otherwise o carry
out the purposes of this Agreement and Plan of Merger.

ARTICLE ViI
Approvals by Board of Drirectors and Sharcholders

This Agreement and Plan of Merger shall be approved by the respective Boand of
Dircctors of cach Constituent Corporation, and submitied 1o the Sharcholders of cach Constituent
Corporation lor approval as provided by Florida Law, [t duly wlopied by the requisite vote,
Articles of Merger meeting the requiremems of Florida Law shall be filed immediatety in the
uppropriate oflice in the State of Floridy.

TAMP 1605195 § 3 H09000266152 3
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ARTICLE VIl
Effective Date

The Merger of PPMS into the Surviving Corporation shall become effective as of the
close of business on the 31 day of December, 2009, pursuant to the filing of the Articles of
Merger in accordance with Florida Law. The date on which the Merger shall become effective is
herein called the “Effective Date™,

ARTICLE IX
Covenants of PPMS

PPMS covenants and agrees that (1) it will not further amend its Articles of Incorporation
prior to the Effective Date; and (b) it will not issue any shares of its capital stock or any nghts to
acquire any such shares prior 10 the Effective Dale,

ARTICLE X
Coavenants of the Surviving Corparalion
The Surviving Corporation covenants and agrees that (a) it will not further amend its
Articles of Incomporation prior 10 the Effective Date; and (b) it will not issue uny shares of its
capitat stock or any rights (o acquire any such shares prior to the Effective Date.

ARTICLE X1
Termination

Anything to the contrary herein or clsewhere notwithstanding, this Agreement and Plan
of Merger may be terminated and abandoned by the Board of Dircelors of any of the Constituent
Corporations at any lime prior to the filing of the Articles of Merger.

[signetures on nexi puge}
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IN WITNESS WHEREOF, ench of the parties to this Agreement and Plan of Marger
has causett this Agreement and Plan of Merger 10 b2 exeeuted by its duly authorized officer as of

the day and year above writien.

TANP_1805195.1

PHYSICIANS' PAIN MANAGEMENT
SOLUTIONS, INC.,
1 Florids corporation

By:
William F. Meadows, Iff, M.D., President

.

MEADOWS MEDICAL SOLUTIONS &
PHYSICAL THERAYY, INC.,
a Florida corporatio

By
illiem F, Mesdows, 111, M.D., President
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