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ARTICLES OF MERGER XA BT
: (Pmﬁt Corporations) B R
' 75 B T
Tho following erticles of merger are submifted in accardance with the Florida Business Corparation Act, (%1 vy
purguant to section 607.1105, Florida St!tuﬁas , frgr Zpooa il
. i 1
. L
First: The name and jurisdistion of the gorviving corporation: \_g:;% ;} @ '
i, ™
Name Furisdiction Docmypent Number g -
: (M kaown/ spplicable) -
Sanford-Brown, Limited New York
Second: The neme and Jnrisdlcﬁuﬁ of cach merping corporation:
Nume : Jurisdi
R (M enownf glicabie)
SBC Health South, Inc. .Florda PLS000024028

* 'Third: The Plan of Metger is aftached,

Fourth: The merper shall bocoms ¢fFective on the date the Articles of Merger are filod with the Floride
Department of Stits,

OR 12/ 31 7 11 (Puwa specifio dun. NOTE: A ofionfvs dao cemodt be el o the dateof ling o mors
at 1:30 a.p. thum 50 days eftermerger fils dota)

Fifth: Adoptien of Merger by gerviving corporation - (COMPLETE ONLY ONE STATRMENT)
The Plan of Merger was sdopted by the chareholders of the surviving carporation on __12/22/2011

The Plan of Merger was adopted by the board of directors of the surviving corporation on -
and sharefiolder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETY, ONLY ONE STATEMENT)
The Plan of Merger wag adopted bythe shaxoholders of the merging corporation(s) on_12/27/20011

The Plag of Mu‘get waa edopted by tho board of directors of the merging corporation(s) on
and slmraho!der approval was not requirad.

(Atreh additional skeets if necassery)

H11000239 95 781
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Seventh: FO CORPO 8]
Namg of Cotporption, ! or ed or Reiated Natne of Indivi

: . Michael J. Graham, Vice President
/ o and CFO .
: /é g

Michasl J. Graham, Vice President 1

Sanford-Brown, Limitad

SBC Hazkh South, Inc,
) end CFO

b r——— e

Hi110060209¢7 81
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PLAN OF MERGER
(Non Subaidiaries)

Tha following plan of merger is submitted in compliance with section 607.1101, Florida Staturns und in eccordence
with the lzws of oy other apphcublejlmsdxchon of inoorporation.

First: The name and jurisdiction of the gurviving corporation:

Nane Jurigdiction
Sanferdk-Brewn, Limited New York

Becond: The name and jurisdiction of each merging corporation:
$BC Health South, Ine., " Florida

‘Thirdr The terus snd conditions of the merger are as follows:
8ee attached Agreement end Plan of Metger.

Fourth: The mamm'and basis of cottverfing the shares of each corporation into shares, obligations, or gther

securitics of the surviving oorporetion ar any other corparation or, in whole or in part, into cash or oftier
property and the menner and basls of canverting rights to acquire shares of each corporation into rights to

acquire sharss, obligations, or other scouritics of tha sureiving or any other corporation o, in'whole or in part,

inta cash or other property are s ollows: -

See attached Agreement and Plan of Merger.

{Attach additional sheets if mlcu.rm)

H110002909 7 8%
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Aftachment A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is entered into
as of December 29, 2011, by and between SBC Health South, Ine., s Florida corporation
("SBC"), and Sanford-Brown, Limited, & New York corporation (f'k/a Ultrasound Technical
Services, Inc,) (“SBL"), which corporetions are hereinafier sometimes referred to jointly as the
“Constituent Cornpanies”,

WHEREAS, SBL desires to acquire the properties and other assets, and to assume aj] of .
the liabilities and obligations of SBC by means of a merger of 3B with and into SBL under and
pursuari to the terms end conditions of Article 9, Section 904 of the New York Business
Corporation Law (thc “NYBCL”), and Title XXXV1, Chapter 607, Sections 1105 and 1107 of
the Florida Business Corporation Act (the "FBCA™) and this Plan of Merger, with SBL being the
sole resulting end swrviving party to the merger, and succesding to all of the assets, rights and
properties of SBC; ’ ) ‘

"WHEREAS, the Board of Directors of each of SBC and SBL has, by zesolution adopted
by unznimous written consent, duly adopted and approved this Plan of Merger and directed that
it be executed by the undersigned officers and that the Merger contemplated in this Plan of
Merger be submitted to the sole shareholder of SBC and SBL for spproval; and

WHEREAS, SBC and SBL intend thet the Merger (defined below) will qualify as a non-
taxable reorganization under Section 368(z) of the Intexnal Revemie Code of 1986, as amended
end in effect on the date thereof, and the Treasury Regulations thereunder.

NDOW THEREFORE, in mnsidcﬂim_of the mutual covenants .sct forth herein and other
pood end veluable consideration, the receipt and sufficiency of which are hereby ackmowledged, ,
the Constituent Companies heteby agree ag follows: !

ARTICLEI
THE MERGER

SECTION 1.01. The Merger.

(2 SBC shall be merged with and into SBL, with SBL as the gurviving entity
(“Surviving Company”™), purstant to this Plan of Merger and in accordance with the NYBCL and
the FBCA (the “Merger”™). This Plem of Merger is intended to and meets the requirements of a
plan of merger under the NYBCL and a plan of merger under the FBCA.

t) Surviving Compeany shall file the Certificate of Merger with the Secretary of
State of the State of New York, shall file the Articles of Merger with the Secretary of State of the
State of Florida, and shall make all other filings or resordings required by New York or Florida
law in connection with the Merger, The Mexger shall becothe effective on December 31, 2011 at
1:30 am. (the “Effective Date”). Onp the Effective Date, the separate existence of SBC shall
cease and SBC shall be merged with and into the Surviving Company,

KCP-4143866.1 1
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SECTION 1.02. Magner and Basis of Conversion of Shares. Upon the completion of
the Merger, (a) each share of common stock of SBL that is then issued and outstanding shall

remain issued and outstanding ag one share of common stock of the Surviving Company, and (b)
all shares of SBC stock that are then issued and outstanding, and all certificates representing such
stock, shall be cancelled and retired and all rights in respect thereof Shall cease 1o exist.

In considerstion of the Merger, SBL shall issue 2 pertion of shares of common stock of SBL to
SBC’s sole sharcholdsr, Education and Training, Incorporated.

. ARTICLETI -
THE SURVIVING COMPANY

SECTION 2.01. Qmmn&m The Articles of Incorporation and the Bylaws
of SBL shall retpain effective as the Articles of Incorporation and Bylaws of the Surviving
Company and shall not be changed as a rasult of or in connection with the Merger.

SECTION 2.02. Direttors and Officets. The persons who are directors and officers of
SBL on the Effective Date shall continue as directors and officers of the Swrviving Company
until their respective suctessors shall be duly elected and qualified.

ARTICLE I
TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Conveyanee end Assampption, On the Bffestive Date, SBL

shall continue in existence as the Surviving Company, and withowt further transfer, succeed ta
and posgess all of the rights, privileges and powers of SBC, and all of the assets and propesty of
whetever kind and character of SBC shall vest in SBL without further act or deed. Thereafter,
SBL, as the Surviving Company, shall assume and be liable for all liabilities and obligetions of
SBC, including all valid end enforceable rights of creditors and valld and enforceable Kens,
debis, liahilities, obligetions, and dutics, and all such labilities and cbligations may be enforced
‘agaivst SBL to the same extent as if they had been initially incusred or contracted by SBL.

ARTICLE TV
CERTIFICATION

SECTION 4.01. Approval by SBC. This Plan of Merger was duly. adopted and
approved by written consent of the Board of Directors and ihe sole shareholder of SBC in
accordance with the applicable laws of the State of Florida and the Bylaws of SBC.

SECTION 4.02. Approval by SBL. This Plan of Merger was duly adopted and
approved by written consent of the Board of Directors and the sole shareholder of SBL in
accordance with the applicable laws of the State of New York and the Bylaws of SBL.

XCP-41§3866-1 . 2
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ARTICLEV
CONDITIONS

SECTION 5,01, Temminaton. Notwithstanding approvel of the Merger by the sole:
shareholder of SBC and SBL, the Merger and this Plan of Merger may be abandoned at any time
before or after such approval, but not later than the filing of the Articles of Merger, by the Board
of Directors of each of the Constituent Companies, evidenced by and through appropriate
resolutions, In the event of the termimation and abandonment of this Plan of Merger and the
Merger pursuant to this Section 5.01, this Plan of Merger shall become void and have no-effect
and shall ot impose any linbility on the part of either of the Constituent Companies or their
Board Directors or shareholders in respect thereof.

SECTION 5.02. Amendment. The Constituent Companies, by mutual consent of their
respective Board of Directors, may at any time prior to the filing of the Articles of Merger amend
this Plan of Merger in such manner as may be agreed upon by them i writing, subject to
limitations imposed by applicable law.

SECTION 5.03. Counterparts. This Plan of Merger may be executed in multiple
counterparts, each of which when so executed shall be deemed to be an criginal, and such
counterparts taken together shali constitute but ones and the same agreement.

[Signature page follows,)

K.CP-4183866-1 3
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. IN WITNESS WHEBROF, the parties herelo have caused this Agresment to be duoly
execiuted as pfﬁ:ednyandycar first above written. .

SBC HEALTH BOUTH, INC.

1. Graham
joe Presidemt tod Chief Pinancial Officey

SANFORD-BROWN, LIMITED

Ry:

Name:-MigHas] T, Graham
c.e Prexident and Chief Financial Offcer

ECP-4183385.1 Shgratuars Pege e S30 Uzalth Soum / Ssafbed-Bogwn Plan of Meaper
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