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Today’s Date: Monday, June 30, 2008 11:16:04 AM

Comments:

Please file the attached Registered Agent/Office Changes for Outback
Esstentials LLC. Thank you.
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immediately and REFRAIN FROM DISCLOSING OR USING THE ENCLOSED INFORMATION IN ANY WAY.
Failure to comply with this direction may result in a claim that you have violated the law and/or are liable for money
damages. :

Thank you for your attention to this message. If you have received this transmission in error, please notify us by telephone
561-862-4126 immediately so that we can arrange for the return of the documents to us at no cost to you,

Albany ¢ Boca Raton ¢ Buffalo ¢ Johnstown ¢ New York City
Palm Beach # Toronto ¢ www.hodgsonruss.com



JUN-30-08  11:28AM  FROM- T-873  P.002/008 F-217

{((HUBUUV 102624 3)))
¥
ARTICLES OF MERGER OF e
TBPG MERGER SUB, INC. WITH AND INTOQ mo o
TAMPA BAY PROVIDER GROUP, INC. £ S 1
AL
The following Aricles of Merger are submitted in accordance with the FlorignBusfbss §
Corporation Act (the "FBCA™) pursuant to Florida Statutes Section 607.1109, "\’15“ E M
L —
First: The name, jurisdiction, and document number of the surviving corporationzﬂg;ﬁurv%g O
Corporation"} is: g = gé;l
ame Jurisdiction Docament Number
TAMPA BAY PROVIDER GROUF, INC.  Florida , P95000059692

Second: The name, jurisdiction, and document number of the merging corporation ("Merging
Cotporation”) is:

Name ' Jurisdiction Docnment Number
2] oo o
TBPG MERGER SUB, INC. Florida P ¥ _477 37

Third: Effective on the Effective Date (as defined below), the Merging Corporation is merged with
and into the Surviving Company and the corporate existence of the Merging Corporation shall
hereupon cease, A copy of the Plan of Merger is attached hereto as Exhibit "A" and incorporated by
reference and submitted in accardance with Florida Statutes Section 607.1101.

Fourth: The merger shall becoms effective on the date these Articles of Merger are filed with the
Department of State of the State of Florida (the "Effective Date").

Fifth: The Plan of Merger was approved by the Board of Directors and the sole shareholder of the
Merging Corporation in accordance with the FBCA at a meeting held on May 12, 2008.

Sixth: The Plan of Merger was adopted by the Board of Directors and shareholders of the Surviving
Company in accordance with the FBCA at a meeting held on April 15, 2008.

IN WITNESS WHEREOF, the pardes have executed and delivercd these Articles of
Merger this 12" day of May, 2008.

MERGING CORPORATION SURVIVING CORPORATION

TBPG MERGER SUE, INK., a Florida TAMPA BAY PROVIDER GROUP, INC., a

corporgion H / F% Florida corporat}t?

By: By: Ij ' f
Print Name: JTAmES RORIKEA ,Dﬂ ] PrintName: J4mMES BAru SR D.O.

Title: Prassdat + Bivector Tite: Breg Bt + Dyrec oy~
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EXHIBIT "A"

[Attached following this page is a copy of the Plan of Merger which has been executed by the
Merging Corporation and the Surviving Corporation]

{TP376458;1) ' ' (((H08000162624 3)))
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PLAN AND AGREEMENT QF MERGER

THIS PLAN AND AGREEMENT OF MERGER (thjs "Plan"), dated as of May 12, 2008, by
and between TBPG MERGER SUB, INC., a Florida corporation (the "Merged Corporation™)
and TAMPA BAY PROVIDER GROUP, INC. a Florida corporation ("Swrviving

Corporation").
RECITALS

WHEREAS, effective on or about May 9, 2008, University Community Independent Practice
Association, Inc., a Florida not-for-profit corporation and parent of the Merged Corporation {the
"Parent™), caused the Merged Corporation to become formed and organized; and

WHEREAS, on May 12, 2008, at a meeting, the Board of Directors and the sole shareholder of
the issued and outstanding shares of the common capital stock of the Merged Corporation
approved the merger of the Merged Corporation with and into the Surviving Corporation; and

WHEREAS, on Aptil 15, 2008, at a meeting, the Board of Directors and shareholders of a
majority of the issued and outstanding shares of common capital stock of the Surviving
Corporation, approved the merger of the Merged Corporation with and into the Surviving
Corporation.

NOW, THEREFORE, in consideration of the premises, and of the representations, warranties,
covenants and agreements contained herein, the parties hereto agree as follows:

1. THE MERGER; CLOSING; EFFECTIVE DATE

1.1.  The Merger. Upon the terms and subject to the conditions set forth in this Plan, at
the Effective Date (as defined below), the Merged Corporation shall be merged with and into the
Surviving Corporation and the separate corporate existence of Merged Corporation shall
thereupon cease. The Surviving Corporation shall be the surviving corporation in the Merger,
and the separate corporate existence of the Surviving Corporation with all its rights, privileges,
immunities, powers, and franchises shall continue unaffected by the Merger. The Merger shall
have the effects specified in the Florida Business Corporation Act (the "FBCA").

1.2.  Effective Date. As soon as practicable, the Merged Corporation and Surviving
Corporation will cause Articles of Merger reflecting the provisions set forth in thus Plan (the
"Articles of Merger”) to be executed by the Merged Corporation and Surviving Corporation and
delivered for filing to the Department of Staie of the State of Florida (the "Florida Department”)
s provided in Section 607.1105 of the FBCA. The Merger shall become effective at the time
when the Articles of Merger have been duly filed with the Florida Deparunent or at such later
time agreed by the parties in writing and provided in the Articles of Merger (the "Effective
Date").

2. ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION

{TP376457:1} . —— e
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2.1.  The Articles of Incorporation. The articles of incorporation of the Surviving
Corporation as in effect immediately prior to the Effective Date shall be the articles of
incorporation (the "Articles") of the Surviving Corporation, until duly amended as provided
therein or by applicable law.

2.2. The Bylaws. The bylaws, as amended and restated, of the Surviving Corporation
in effect at the Effective Date shall be the bylaws (the "Bylaws") of the Surviving Corporation,
until thereafter amended as provided therein or by applicable law,

3. OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1. Diregtors. The directors of the Merged Corporation at the Effective Date shall,
from and after the Effective Date, be the directors of the Surviving Corporation until their
successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the Articles and the Bylaws as in effect from time to
time, ’ -

3.2, Officers. The officers of the Surviving Corporation at the Effective Date shall,
from and after the Effective Date, be the officers of the Surviving Corporation until their
successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the Articles and the Bylaws.

4. EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF
CERTIFICATES

41. Effect on Capital Stock. At the Effective Date, as a result of the Merger and
without any action on the part of the holder of any capital stock of the Merged Corporation:

4.1.(a) Merger Consideration. Each share of tbe common capital stock, $0.01 par
value, of the Merged Corporation issued and outstanding immediately prior to the Effective Date
shall be converted into, and become exchangeable for one (1) fully paid and nonassessable share
of common capital stock of the Surviving Corporation.

4.1.(b) Surviving Corporation. The parties have agreed that the Merged
Corporation has no extrinsic monetary value. Accordingly, each share of common capital stock
of the Surviving Corporation issued and outstanding prior to the Effective Date (the "Surviving
Corporation_Shares"), shall be canceled and retired and shall cease to exist withoul any
conversion thereof or consideration issued.

42. Appraisal Rights. Notwithstanding anything in this Plan to the contrary, any
Surviving Corporation Shares outstanding immediately prior to the Effective Date and held by a
holder who has not voted in favor of the Merger or consented thereto in writing and who has
demanded appreisal for such Surviving Corporation Shares in accordance with Sections
607.1301 et scq. of the FBCA shall be dealt with by the Surviving Corporation in accordance
with such statutes.

{TP376457:1)
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R
" 5, MISCELLANEOUS

The provisions of this Plan accurately summarize the agreement of the parties in
connection the subject matier hereof.

IN WITNESS WHERKEOF, this Plan has been duly executed and delivered by the duly
authorized officers of the parties hereto as of the dare first written above.

TBPG MERGER SUB, INC.

W@ﬁ«a@

PnntNa.me TAmes, FRTEEIL, D .
Titde: Lrogidat 4 Dire C-f:h-'-

TAMPA BAY PROVIDER GROUP, INC.

gwbﬂ ATy

PnntName JBMEE [ARKER  D. o
Tle:  Puschof ¢ Biveetry
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