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STATE OF FLORIDA
ARTICLES OF MERGER
OF _ ;
T WD
T WD
OH ACQUISITION CORP., L
A FLORIDA CORPORATION R R
T o
INTO e
OH, INC., AR
A FLORIDA CORPORATION 2T
i

undersigned entities adopt the following articles of merger:

o
Pursnant to Sections 607.1108 and 607.1109 of the Florida Business Corporation Act, the

I

FIRST: OH Acquisition Corp., a Fiorida corporation (*OH Acquisition®), shall be merged,
in accordance with Section 607.1108 of the Florida Business Corporation Act (the “ FRCA®) with and
into OH, Inc., a Florida corporation (the “Surviving Company”), which shall be the surviving company
(the “Merger™).

SECOND: The Plan of Merger is set forth in the Agreement and Plan of Merger, dated as of
September 30, 1999, a copy of which is attached hereto (the “Merger Agreement”);

THIRD: The Articles of Incorporation of OH, Tnc. as in effect immediately prior to the
Effective Date of the Merger shall be the Articles of Incorporation of the Surviving Company until the

sae shall be amended in accordance with the FECA and such Articles of Incorporation,

FOURTH: The Merger Agreement was approved and adopted by the Board of Directors and
the sole shareholder of the Surviving Company as of the 30th day of September, 1099, in accordance
with Section 607.1103 of the FBCA, and by the Board of Directors and the sole shareholder of OH
Acquisition as of the 30th day of September, 1999, in accordance with Section 607. 1103 of the FBCA.

FIFTH: The Effective Date of the Merger is the date o

filed with the Department of State of the State of Florida.

LI I

[SIGNATURES APPEAR ON FOLLOWING PAGF]
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Signed this 30th day of September, 1999

OH ACQUISITION CORP., a Fiorida corporation

By%’
) =

OH, INC., a Florida corporation

By: Gelor it ol ny |

Name: A K e o
Title: e

E258/57590-004 BRLIB1/239522 v3 2— H99000024622
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 5 , 1999
(this "dgreement™, by and among Oakridge Outpatient Center, Inc., a Florida corporation

(“Parent™), OH Acquisition Corp., a Florida corporation (the ’ﬁwmg.&mmm 1, O,
Inc., a Florida corporation ("QHI"), and Seal Holdings Corporation, a Delaware corporation and the

sole shareholder of OHI ("Seal™.

WITNESSETH:

WHEREAS, the Board of Directors &f Parent, Seal and OHI have determined that the merger
of the Disappearing Corporation with and into OHI (the "Merger') is consistent with and in
furtherance of the long-term business strategy of each of Parent, Seal, and OHI and is fair to, and in
the best interests of Parent, Seal, OHI and their respective stockholders,

NOW, THEREFORE, in consideration of the premises and the representations, warraniies,
covenants and agreements contained herein, the parties hereto, intending to be legally bound, agree
as follows:

ARTICLE I
THE MERGER

SECTION 1.1 ‘The Merger. Upon the terms and subject to the conditions of
this Agreement, at the Effective Time (as defined in Section 1.2} and in accordance with the
Florida Business Corporation Act, as amended (the "EBCA "), the Disappearing Corporation shall
be merged with and into OHI and the separate existence of the Disappearing Corporation shall
thereupon cease. OHI shall be the surviving company in the Merger and is hereinafter sometimes

referred to as the "Surviving Company."

SECTION 1.2 ffective Ti f the Merger. The Merger shall become
effective at such time (the "Effective Time") as shall be stated in {i) the Articles of Merger, in the
form attached as Exhibit 1,2, to be filed with the Secretary of State of the State of Florida in
accordance with Section 607,224 of the FBCA. (the "Merger Filing™. The Merger Filing shall be
made simultaneously with or as soon as practicable after the Closing {as defined in Section 3.3),

B5OEE/5Y540-004 BRUE1/239951 v8 H99000024622
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ARTICLENN -
THE SURVIVING COMPANY
SECTION 2.1 Articles of Incorporation. The Artieles of Incarporation of QRI

in effect immediately prior to the Effective Time shall be the Articles of Incorporation of the
Surviving Company.

SECTION 22 Bylaws, The Bylaws of OHI in effect immediately prior to the
Effective Time shall be the Bylaws of the Surviving Company.

SECTION 2.3 Direstors. The directors of the Disappeating Corporation
immediately prior to the Effective Time shall be the directors of the Surviving Company, and such
directors shall serve in accordance with the Bylaws of the Surviving Company until their successors
are duly elected or appointed and qualified.

SECTION 2.4 Officers. The officers of the Surviving Company shall be as
designated in Schedule 2.4 hereto, and such officers shall serve in accordance with the Bylaws of
the Burviving Company until their respective successors are duly elected or appointed and qualified.

ARTICLE IIT
CONVERSION OF SHARES
SECTION 3.1 nversi isa
Corporation Common Stock in the Merger.
@) At the Effective Time, by virtue of the Merger and without any

action on the part of the sole holder of shares of common stock, par value $.001 per share, of OHI
("QHI Common Stock™, the shares of OHI Common Stock issued and outstanding immediately prior
to the Effective Time shall be canceled and shall thereafter represent, in the apgregate, Seal’s right
fo receive, as the sole holder of OHI Common Stock, (1} One Dollar and No Cents ($1.00) and (i)
seventy-nine percent (79%) of the “Adjusted Proceeds” (as hereinafter defined) a5 and when actually
received by the Parent, the Surviving Company or any of their respective subsidiaries after the
Effective Time in settlement of, or awarded as damages (including, without limitation, any
compensatory, consequential, incidental or punitive damages) arising from or relating to, any claim,
proceeding, action or litigation hereafter asserted by or on behalf of the Surviving Company or any
of its subsidiaries against any person or entity relating in whole or in part to any claims of unfair
competition or trade practices, anti-competitive conduct, interference or other tortious conduct
(together with any claims incidental thereto) which OHI or any of its subsidiaries may have suffered
or experienced prior to the Effective Time (2 “Claim” and together with the One Dollar, the “Merger
Consideration”). The parties acknowledge and agree that (i) the Merger Consideration constitutes

5268/67590-004 BRLIB1/239361 vo 2 H92000024622
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adequate, fair and valuable consideration and (ii) Seal has obtained an opinion of an investment
banker to the effect that the transactions contemplated by this Agreement are fair to the stockholders
of Seal from a financial point of view. Seal acknowledges that on or about the Effective Time the
Surviving Comperty intends fo enter into a Y.oan Agreement (“Loan Agreement™) with Broward
Holdings Corp., a Delaware corporation ("BHC™), whereby in exchange for certain consideration
from BHC to the Surviving Company, BHC will have the right to control and direct all aspects of
any Claim and to receive certain of any proceeds from suech a Claim. The term “Adiusied Proceeds”
shall mean the gross amounts recejved by the Surviving Company, its subsidiaries, or any of their
respective successors or assigns in settlement and/or awarded and received as damages less (A} all
costs and expenses (including attorneys fees and disbursements) incurred directly or indirectly by,
or on behalf of, BHC, the Surviving Company (or any of their respective Affiliates) in connection
with any sueh Claim (the “Litigation Fxpenses™), (B) the amount of any damage or award required .
1o be paid by, or on behalf of, BHC, the Surviving Company, or any of their respective Affiliates,
10 any third person or entity named as a defendant (or who is an Affiliate of such defendant) in any
Claim arising out of maters reasonably related to such Claim, (C) the aggregate amount of all loans,
capital contributions or other funds advanced, loaned or similarly expended by any Affiliate of Seal
or BHC from April 2, 1999 through the Effective Time to OHI or its subsidiaries, and/or, after the
Effective Time, to the Surviving Company, Parent or any of their respective subsidiaries (inciuding
without limitation amounts funded by BHC! pursuant to the Loan Agreement and all amounts paid
on account of any letter of credit or similar credit support outstanding on the Effective Time relating
to the obligations of OHI, the Surviving Company, Parent or any of their respective subsidiaries, (D)
the aggregate amount of accrued rent payable by OHI or any of its subsidiaries for the period from
March 1998 through the Effective Time to any Affiliates of OHI or such subsidiaries, and (E) five
(3) percent of the first Twenty Million ($20,000,000) Dollars of litigation and/or Settlement Proceeds
in excess of the Litigation Expenses. For purposes of this Section 3.1, “Affiliate” shall mean a
person or entity, directly or indirectly, controlling, controlled by, or under common control with,
another person or entity. Nothing i this Section 3.1 shall (i) obligate BHC, the Surviving Company
Or any SUCCESSOr of assign to assert any Claim, bring any proceeding, action or litigation with respect
to a Claim, or obtain or maximize any recovery on a Claim, nor (i) graut any rights to Seal with
regard to the terms of settlement or litigation straiegy with respect to any Claim which may be
asserted, all of which shall be in the sole and absolute discretion of BHC, the Surviving Company
or any of their respective successors or assigns,

(b) At the Effective Time, by virtue of the Merger and without any
action on the part of Parent or the Disappearing Corporation, each issued and outstzmding share of
common stock, $.01 par value, of the Disappearing Corporation ("Disappearing Corporation

Common &:g ck") shall thereafter represent one share of Cormumon Stock of the Surviving Company.
SECTION 3.2 Certificates.
(a) From and after the Effective Time, all OHI Common Steck

outstanding immediately prior to the Effective Time shall no longer be outstanding and shall
automatically be canceled and retired and shall cease to exist, and the holder of a certificate

G258/57590-004 BHLIR1/239961 va 3 H99000024622
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representing shares of OHI Comumon Stock shall cease to have any rights wifh respect thereto, except
the right to receive upon sutrender thereof to Parent, the Merger Consideration.

()] From and afier the Effective Time, all Disappearing
Corporation Common Stock outstanding immediately prior to the Effective Time shall be
automatically converted on a share-for-share basis into tewly issued shares of the Commeon Stock
of the Surviving Company. The holder of 2 certificate representing shares of Disappearing
Corporation Common Stock shall have the right to surrender any stock certificate issued by the
Disappearing Cotporation for a new stock certificate to be issued by the Surviving Company.

(¢} At the Closing (as hereinafter defined), Seal shall deliver to
Parent all certificates of OHI Common Stock, duly endorsed in blank, held by Seal that immediately
prior to the Effective Time represented all of the issued and cuistanding shares of OHI Common
Stock, and Parent shall deliver to Seal the Merger Consideration, The Parties acknowledge and
agree that the Parent’s and Surviving Company’s obligations regarding payment of 79% of any
Adjusted Proceeds from any Claim in accordance with Section 3.1(a) hereof shall survive the
Merger.

SECTION 3.3 Closing. The closing (the "Closing™ of the transactions
conteraplated by this Agreement shall take place at the offices of Proskauer Rose LLP,
Orne Boca Place, 2255 Glades Road, Suite 340 West, Boca Raton, Florida 33431, or at such other
place as Parent, OHI and Seal shall mutually agree, at 10:00 a.m., on September 30, 1999
{the "Closing Date"), or such other date as Parent, OHI and Seal may mutuaily agree. Promptly
following the Closing, Seal shall turn over control of the books and racords of OHI; provided,
however, that Seal shall have the right to make copies after Closing of such books and records upon
reasonabie notice.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF PARENT AND THE DISAPPEARING CORPORATION

Each of Parent and the Disappearing Corporation, jointly and severally, represent and warrant
to OHI and Seal as of the date hereof as follows:

SECTION 4.1 Corporate Organization, Eic, FEach of Parent and the
Disappearing Corporation are corporations duly organized, validly existing and in good standing
under the laws of the state of their respective incorporation and have the requisite power and
authority to catry on their respective business as it is now being conducted and to own, operate and
lease their respective properties and assets, Bach of Parent and the Disappearing Corporation ate
duly qualified and lcensed to do business and are in good standing in every jurisdiction in which the
conduct of their respective business, the ownership or lease of their respective properties require

5258/57590-004 BALIB1/238361 vo 4 : H99000024622
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them to be so qualified or licensed, except where the failure to be so qualified or licensed would not
bave a material adverse effect on their respective business, operations, properties, assets, condition
(financial or otherwise) or resulis of operations. True, accurate and complete copies of each of
Parent’s and the Disappearing Corporation’s respestive Articles of Incorporation and Bylaws, in each
case as in effect on the date hereof, including all amendments thereto, have been delivered to Seal
and OHI, = -

SECTION 4.2 Authorization, Etc. Bach of Parent and the Disappearing
Corporation have full power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby, The execution, delivery and performance of this Agreement have
been duly authorized by the Board of Directors of each of Parent and the Disappearing Corporation
and no other proceedings on the part of Parent or the Disappearing Corporation are necessary to
authorize this Agreement. This Agreement constitutes a legal, valid and binding obligation of each
of Parent and the Disappearing Corporation, enforceable against Parent and the Disappearing
Corporation in accordance with its terms, except that such enforcement may be subject to ()
bankruptey, insolvency, reorganization, moratorium or other similar laws affecting or relating to
enforcement of creditors® tights generally and (if) general equitable principles,

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF OHI AND SEAL

Each of OHI and Seal, jointly and severally, represent and warrant to Parent and the
Disappearing Corporation as of the date hereof as follows:

SECTION 5.1 Authorization, Etc, Seal and OHI each have full corporate
power and authority to enter into this Agreement and to consummate the transactions contemplated
hereby. The execution, delivery and performance of this Agreement have been duly authorized by
the Board of Directors of each of Seal and OHT and no other proceedings on the part of Seal or QX
areé necessary to authorize this Agresment, This Agreement constitutes a legal, valid and binding
obligation of Seal and OHI, enforceable against Seal and OHI in accordance with its terms, except
that such enforcement may be subject to (1) bankruptey, insolvency, reorganization, moratorium or
other similar laws affecting or relating to enforcement of creditors® rights generally and (ii) general
equitable principles,

SECTION 5.2 Corporate Organization, Ete,

(a) OHI is a corporation duly organized, validly existing and in
good standing under the laws of the state of its incorporation and has the requisite power and
authority to carry on its business as it is now being conducted and to own, operate and lease its
properties and assets, OHI is duly qualified and licensed to do business and is in good standing in
every jurisdiction in which the conduct of its business, the ownership or lease of its properties

5266/57520-004 BALIS1/239961 vo 5 H99000024622
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require it fo be so qualified or licensed, except where the failure to be so qualified or licensed would
not have a material adverse effect on its business, operations, properties, assets, condition (financial
or otherwise) or results of operations, True, accurate and complete copies of Articles of
Incorporation and Bylaws, in each case as in effect on the date hereof, including all amendments
thereto, have been delivered to Parent and the Disappearing Corporation.

(b) Each direct and indirect subsidisry of OHI is duly incorporated
or organized, validly existing and in good standing under the laws of the state of its organization and
has the requisiie power and authority to carry on its business as it is now being conducted and to
own, operate and lease its properties and assets. Each subsidiary is duly qualified and lcensed to
do business and is in good standing in every jurisdiction in which the conduet of its business, the
ownership or lease of its properties require it o be so qualified or Heensed, except where the failure
1o be so qualified or licensed would not have a material adverse effect on its business, operations,
properties, assets, condition (financial or otherwise) or results of operations. All of the outstanding
shares of capital stock of each subsidiary, or membership interests, in the case of subsidiary limited
liability companies, of OHI are duly authorized and validly issued, fully paid, non-assessable and
are owned, directly or indirectly, by OHI free and clear of any liens, claims or encumbrances,

SECTION 5.3 Capitalization. The authorized capital stock of OHI consists
of 50,000,000 shares of OHI Common Stock, of which 1,000 shares are issued and outstanding as
of the date hereof and 10,000,000 shares of preferred stock, no shares of which are issued and
outstanding as of the date hereof. All of the issued and outstanding shares of OHI Common Stock
are duly authorized and validly issued and are fully paid, non-assessable and ave owned of record and
beneficially by Seal.

SECTION 5.4 Title to . Seal has good and marketable title to and is
the Jawful owner, of record and beneficially, of all of the issued and outstanding capital stock of
OHIL. The OHI Common Stock is not subject to any lien, claim, encumbrance or restriction of any
type, kind or nature in favor of any third party.

ARTICLE VI
AGREEMENTS OF THE PARTIES

SECTION 6.1 Consultsmts. For a period of six (6} months from the Effective
Time, Seal agrees to make available to the Surviving Company, at Seal’s expense, the services of S
Cecilio Rodriguez and Jonathon Klein (or such. other persons who may then provide similar
functions to Seal) for consultation from time to time upon reasonable notice. Such consultation may
be either in person, via telephone or other means. Unless otherwise agreed by Seal, such consultation
shall be limited to matters involving the historical opetations and books and records of OHI and its
subsidiaries.

§258/576590-004 BRLIB1/239961 v9 6 H99000024622
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SECTION 6.2 Qther Apreements with BHC, The parties acknowledge that

Parent and the Surviving Company are entering into a Loat Agreement with BEC and certain other
agreements with BHC and its Affiliates (collectively, the “Other Agreements”). Parent and the
Surviving Company acknowledge that Seal is not a party to such Other Agreements and that Seal
shail bave no liability for any breach of any of such Other Agreements.

ARTICLE VII
GENERAL PROVISIONS

SECTION 7.1 Interpretation. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. In this Agreement, vnless a contrary intention appears, (i) the words "herein”, "hereof”
and "hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular Article, Section or other subdivision, and (ii) reference to any Article or Section means
such Article or Section hereof. No provision of this Agreement shall be interpreted or construed
against any party hereto solely beeause such party or its legal representative drafted such provision.

SECTION 7.2 Govemning Law. This agreement shall be governed in all
respects, including validity, interpretation and effect, by the internal laws of the state of Florida.
SECTION 7.3 Counterparts. This Agreement may be executed in two or mote

counterparis, each of which shall be deemed to be an original, but all of which shall constitute one
and the same agreement. Each of the parties agrees to accept and be bound by facsimile signatures
hereto. :

SECTION 7.4 Parties In Interest, This Agreement shall be binding upon and
inure solely to the benefit of each party hereto, and nothing in this Agreement, express or implied,
is intended to confer upon any other person any rights or rermedies of any nature whatsoever under
or by rezson of this Agreement,

SECTION 7.5 Schedules and Exhihits. All Schedules and Bxhibits referred
to in this Agreernent shall be attached hereto and are incorporated herein by reference.

SECTION 7.6 Amendment of Agreement. No amendments or variations of
the tertns or conditions of this Agreement shall be valid unless made in writing signed by all parties
herato.

SECTION 7.7 Severabilify. If any term, provision, condition or covenant of
this Agreement or the application thereof to any party or ¢ircumstances shall be held fo be invalid
or unenforceable to any extent in any jurisdiction, then the remainder of this Agreement and the
application of such term, provision, condition or covenant in any other jurisdiction or to persons or

52Z68/57590-004 BRLIB1/2399617 vO 7 Hm00024622
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circumstances other than those as to whom or which it is held to be invalid or wnenforceable, shall
not be affected thereby, and each term, provision, condition and covenant of this Agreement shall
be valid and enforceable to the fullest extent permitted by law.

SECTION 7.8 Enfire Agreement. This Agreement and any other agreements
between the parties dated the date hereof supersede any and all other agreements, either oral or in
writing, between the parties hereto with respect fo the subject matter and contain all the covenants
and agreements between the parties with respect to the subject matter of this Agreement in any
manner whatsoever. Each party to this Agreement acknowledges that no representations,
inducements, promises or agreements, otally or otherwise, have been made by any party, or anyone
acting on behaif of any party, which are not included herein, and that no other agreement, statement
or promise not contained in this Agreement or referred to herein shall be valid or binding. This
Agreement constitutes the entire Agreement between the parties with respect to the subject matter
hereof and shall bind and inure to the benefit of the parties and their respective suceessors, assigns,
heirs and personal representatives, subject to the restriction on assignment contained herein.

SECTION 7.9 Assignment. The parties hereto may not assign any of their
rights or obligations hereunder without obtaining the prior written consent of the other parties hereto,
which consent shall not be unreasonably withheld.

SECTION 7.10 Notices. Al notices, requests, demands and other
communications required or permitied hereunder shall be in writing and shall be deemed to have
been duly given when delivered by hand or mailed, first class certified mail with postage paid or by
overnight receipted courier service:

If'to Pazent or the Disappearing Corporation, to:

1000 NE 56" Street
Ft. Lauderdale, F1. 33334

ot t such other person or address as Parent or the Disappearing Corporation shall furnish by notice
to Seal or OHI in writing.

If to Seal or OHI, to:

5601 North Dixie Highway
Suite 420

Ft. Lauderdale, FL. 33334

or to such other person or address as Seal or OHI shail furnish by notice to Parent and the
Disappearing Cotporation in writing,

‘ H99000024622
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‘ _ _ SECTION 7.11 Expenses. Each party hereto shall bear its own expenses,
incloding, without limitation, legal fees and expenses, with respect to this Agreement,

. SECTION 7.12 Further Assurances. The parties hereby agree from time to
time t0 execute and deliver such further and other transfers, assignments and docyments and do all

matters and things which may be convenient or necessary to more effectively and completely cany
out the intentions of this Agreement.

ok ok ok %
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' IN WITNESS WHEREOQF, Parent, the Disappearing Corporation, OHI and Seal have caused
this Agreement to be signed on their behalf as of the dafe first written above.

OAKRIDGE OUTPATIENT CENTER, INC.

Title:_c#r £ EXECLTIVE pFmcsR

OH AC N CORP.
By: N
Name OF T ROk S CA

Title: CH 1 EL X ECwrIve scsicsp

BEAL HOLDINGS CORPORATION

5268/57690-004 BRLIB1/239961 vO 10 B99000024622




"+ SEP 30 1999 15:28 FR PROSKALER ROSE 561 241 5280 TO SBE3HSTSOBEB4H18 P.14-15
H%9000024622

The undersigned hereby join in this Agreement for the purpose of acknowledging and
agreeing to the terms of Sections 3.1(z), 3.2(a), 3.2(c) and 7.12 with regard to any Clairas which
may relate in whole or in part to the undersigned subsidiaries of OHI and/or the Surviving Company.

QAKRIDGE ATORY SURGERY, LLC

By._ - 5

Name: 4 =T

Title: G—#M—Jt.?-&-f

QAKRID C CATHETERIZATION, LLC
.

By: 1

Name:__~ )Eﬁz i{# A rire -

Title: Mw

OAKRIDG GROUP, LLC

By: Ve e

Name:_ ~ é ) WL

Tiﬂe:—-—-——ﬁi‘%.ﬂ;f

E258/57590-004 BRLIB1/239981 vB 11 H99000024627

e



. SEP 3B 1999 15:21 FR PROSKAUER ROSE 561 241 5289 TO SBE3HSTSSAZR4HIS P.15/15 . .~
H99000024622

COMPREHENSIVE QUTPATIENT CENTERS OF
FLORID

By: _
Name: s/ A D oo

Title: ’bez.s réels o

5258/67690-004 BRLIBT/ZIT961 v 12 H99000024622
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