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ARTICLES OF DISSOLUTION OF FiLep

PHYSICIANS BUSINESS NETWORK, INC. 98 DEe 3 ! b
A Florida Corporation 274 i 2: 57
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ARTICLE I, NAME LRy

The name of this Corporation is PHYSICIANS BUSINESS NETWORK, INC.

ARTICLE I, DATE DISSOLUTION WAS AUTHORIZED BY SHAREHOLDERS

The dissolution of this Corporation was authorized and approved by a majority vote of all
Shareholders entitled to vote on this proposal on August 31, 1998, and therefore is sufficient

within the meaning of Section 607.1403(1)(c), Florida Statutes.

ARTICLE I, EFFECTIVE DATE OF DISSOLUTION

The effective date of dissolution of this Corporation shall be December 31, 1998.

ARTICLE IV, PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION

A copy of the Plan of Complete Liquidation and Dissolution of this Corporation is

attached hereto.

PHYSICIANS BUSINESS NETWORK, INC.

By: /wa ﬂj AN

\Jogles CarlSen, M. D. , President




CERTIFICATE

[ HEREBY CERTIFY that I am the duly elected and qualified Secretary of
PHYSICIANS BUSINESS NETWORK, INC., a Florida corporation (hereinafter ref:erred to as
the "Corporation"), and the keeper of the records and the corporate seal of said Corporation; that
the attached is a true and correct copy of the Plan of Complete Liquidation and Dissolution as
adopted by the Board of Directors of the Corporation on the _28th day of December, 1998.

IN WITNESS WHEREOF, I have hereunto affixed my name as Secretary, and have
caused the corporate seal of said Corporation to be hereto affixed this_28th_ day of December,

1998.

PHYSICIANS BUSINESS NETWORK, INC.

By: <N ‘GQVQA—LS&‘:W\

Jeffi\:ey\T MHouse, M.D.. Secretary _

(CORPORATE SEAL)




PLAN OF COMPLETE LIQUIDATION AND DISSOLUTION
OF PHYSICIANS BUSINESS NETWORK, INC.

1. PHYSICIANS BUSINESS NETWORK, INC., a Florida corporation (the
"Corporation™), has issued and outstanding Two Hundred Two Thousand (202,000) shares of
Class A Voting Common Stock having a par value of $0.01 per share, Five Hundred Thousand
(500,000) shares of Class B Voting Common Stock having a par value of $0.01 per share, and
Two Hundred Thousand (200,000) shares of Class C Non-Voting Stock have a par value of
$0.01 per share.

2. The Corporation will cease to carry on its business, except insofar as may be
necessary to wind up its affairs within the meaning of Section 607.1405, Florida Statutes.

3. The effective date of this Plan of Complete Liquidation and Dissolution shall be
December 31, 1998.

4. The Directors and President of the Corporation are zuthorized to proceed as far as
possible to collect all sums due the Corporation and to settle any claims against the Corporation
and pay all liabilities.

5. In connection with Paragraph 4 above, the Directors and President of the
Corporation are authorized to distribute all of the assets of the Corporation in cash or in kind in
one distribution or a series of distributions in partial payment of that certain intercompany debt in
the amount of $931 ,842;41 owed by the Corporation to its Shareholder, The Joseph L. Riley
Anesthesia Associates, P.A., and thereafter, to distribute any remaining assets in complete

liquidation within the meaning of Sections 332 and 337 of the Internal Revenue Code of 1986, as

amended.




6. "Within thirty (30) days after this Plan of Complete Liquidation and Dissolution is
adopted, counsel for the Corporation shall file Form 966 with the District Director of Internal
Revenue, Atlanta, Georgia, together with a certified copy of this Plan of Complete Liquidation
and Dissolution. '

7. The Directors and President of the Corporation are authorized to file all other
forms and documents required by the State of Florida and the Federal Government, including tax
returns in connection with this Plan of Complete Liguidation and Dissolution.

8. The Directors and President of the Corporation are authorized, empowered and
directed to do any and all other things in its name and behalf which they may deem necessary or
advisable in order to carry out the purposes and intentions of this Plan of Complete Liquidation
and Dissolﬁtion. The Directors, officers and agents of the Corporation shall be held harmless by

the Corporation for any action under this Plan of Complete Liquidation and Dissolution taken in

good faith, and any expense or liability so incurred by them in connection therewith shall be that

of the Corporation.

PHYSICIANS BUSINESS NETWORK, INC. -

By:_ ﬁg v“ﬁéﬁ’g‘\

Jakes/carlsen, M.D. , President




