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Decerber 15, 2005 P :
FLCEUIMLIEﬂHUTIhﬂﬂTTCB?STATE

VANGUARD MEDICAL CONCEPTS, Ing. DivsionofCorporticns
5307 GREAT ORK DR. ; :
LAKELAND, FIL 33815US i

SUBJECT: VANGUARD MEDICRIL CONCEPTS,lINC.
REF: BEl446

;‘
We received your alecktronically tr&nsmiﬁtad daaumant- Howeven, the

dpcument has not been Filad. Please make the tnllawing corrections and
refax the complete document, 1nc1uding the aleckrnnlc filing cover sheet.,

Articles of Margar for two Flozmida domeatic corporatiﬂnﬂ are filled .
according to Chapter 607.1105 of the Florida Statutes. ‘Please dalebe Bha
.words'entity type" from tha first and second parageaph under Articlaes of
Merger. Please delete the refarances to 607.1107 and 607.1108 in the plan
of merger. These statutes refer to merger or shares excahngas with fcraign
corporationa or other entity typaﬂ.

If you have any questlions concarnigg the filing of your documant, plaasa
<all (850} Z45-6907. i

Annette Ramaay FAX Aud. #: HUSDDDEBSTB?
Pooumant Speaialist Latter Numbar* 405A00072048
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ARTICLES OF MERGER OF
VANGUARD MERGER SUB, INC., FILED
INTO _
VANGUARD MEDICAL CONCEPTS, INc)S DEC 15 PH KLY
SECRETARI’ OF STATE

TALLATIASSEE, FLORIDA

The following Articles of Merger are being submitted in accordance with Florida
Statutes Section 607.1105.

FIRST: The exact name, street address of its principat office, jurisdiction,
and entity type of the merging party are as follows:

Name: Vanguard Merger Sub, Inc.
Principal Office: 5307 Great Oak Drive, Lakeiand, FL. 33815

Flarida Document No. POE0D0117538.

SECOND: The exact name, street address of its principal office, junsdlcﬁon
and entity type of the surviving party are as follows:

Name: Vanguard Medical Concepts, inc.
Principal Office: 5307 Great Oak Drive, Lakeland, FL 33815

Florida Document No. 861446, FE| Nurnber 65-0281923,

THIRD: The attached Plan of Merger meets the reguirements of Florida
Statutes Section 607.1105 and was approved and adopted by the directors of Vanguard
Medical Concepts, Inc. on August 25, 2005, by the shareholders of Vanguard Medical
Concepts, ‘Inc. on December 14, 2005 and by the directors and shareholder of
Vanguatrd Merger Sub, Inc. on August 28, 2005,

FOURTH: The Merger shall be effective as of December 15, 2005 (the
"Effactive Tima").

FIFTH: The Aricles of Merger comply and were executed in accordance
with the laws of the State of Florida.

Preparad by:

AR, Neal, Esguire
JOHNSON, FOPE, BOKOR,
RUPPEL & BURNS, LLP
911 Chestrut Street

Clenraanter, FL 2327E8
T27-481-1818
FL Bar Mo, 036152

(HOS000285787 3}
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MERGING CORPORATIONS:

VANGUARD MERGER 8UB, INC.

SURVIVING CORPORATION:

VANGUPR%DLQW B, NG,

AR A )

Propored by:

AR, Neal, Esguire
JOMNSON, POPE, BOKDR.
RURFEL & BURNS, LLP
971 Chastnut Streot
Cleanwster, FL 33756
727-457 18128

FL Bar Mo, 0IGINR

{HOBQQO285787 3)
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PLAN OF MERGER OF
VANGUARD MERGER SUB, INC.,
INTO
VANGUARD MEDICAL CONCEPTS, INC.

The following Plan of Merger, which was adopted and approved by each party to
the merger in accordance with Florida Statutes Section 807.1105, is bemg submitted in
accordance with Florida Statutes Section 807.1105.

FIRST: The exagt name and jurisdiction of each merging pasty are as
foliows:

Vanguard Merger Sub, Inc., a Florida proftt corporation

SECOND: The exact name and jurisdiction of the surviving party are as
follows:

Vanguard Medical Concepts, Inc., a Flotida profit corporation
THIRD: The terms and conditions of the merger are as follows:

1. The Merger: The merger of Vanguard Merger Sub, In¢. (*Vanguard
Merger Sub”) into Vanguard Medical Concepts, Inc. ("Vanguard Medical Concepts”")
shall cccur at the Effective Time (the “Merper), as defined below, at which time the
separate existence of Vanguard Merger Sub shall cease. Vanguard Medical Concepts
shall be the surviving corporation (the "Surviving Corporation") and its corporate
existence, with all of its purposes, powers and objects, shall continue unaffected and
unimpaired by the Merger (Vanguard Merger Sub and Vanguard Medical Concepts shall
sometimes be referred to hereinafier as “Constituent Corporations”).

, 2 The Surviving Corporation: The Surviving Corporation, without any

further act or deed, shalt (a) have the purposes and possess all the rights, privileges,
immunities, powers, franchises and authority, both public and private, and be subject to
all the restrictions, disabilities, duties and liabilities of the Constituent Corporations, and
neither the rights of craditors nor any liens upon the property of either of the Constituent
Corporations shall be impaired by the Merger; (b) be vested with all the assets and
property, whether real, personal or mixed, and every interest therein, wherever located,
belonging to each of the Constituent Corporations; and (c) be liable for all of the
obligations and liabilities of each Constituent Corporation existing immediately prior to
the Effective Time. The title to any real estate or any interest therain vested in any of
the Constituent Corporations shall not revert or in any way be impaired by reason of the
Merger.

Prepared by:

AR Neal, Esquire
JOHNSON, POPE, BOKOR,
RUPFEL & BURNS, L{.P

211 Chesinut Streot
Clasnmoter, FL 32758

727-451-1818
Fl. Bar No. 035152
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3. Articles of Incorporation: The Articles of Incorporation of Vanguard
Merger Sub, Inc., as in effect immediately prior to the Effective Tima, shall bs the
Articles of Incorporation of the Surviving Corporation until the same shall thereafter be
altered, amended or repealed in accordance with the Florida Business Corporation Act
("FBCA™.

4. Bylaws: The Bylaws of Vanguard Merger Sub, Inc., as in effect
immediately prior to the Effeclive Time, shall be the Bylaws of the Suiviving Corporation
until such shall thereafier be altered, amended or repealed in the manner provided for in
such Bylaws and in accordance with FBCA.

5. Manner and Basis of Converting Shares: Each share of Common
Stock of the Merging Corporations, and in the case of Vanguard Medical Concepts,
each share of Class A Preferred Stock and Class B Preferred Stock issued and
outstanding immediately prior to the Effective Date shall be cancelled as a result of the
Merger. The Merging Corporations shall merge with and into the Surviving Corporation
and tha issued and outstanding shares of Vanguard Merger Sub shall be exchanged for
shares of the Common Stock of the Surviving Corporation, and the issued and
outstanding shares of the Common Stock, Class A Preferred Stock and Class B
Preferred Stock (plus any accrued payment-in-kind dividends thereon} of Vanguard
Medical Concepis shall be exchanged, subject to rounding, for shares of the Common
Stock, $.001 par value per share, Series 1 Preferred Stock, $.001 par value per share
and Series 2 Preferred Stock, $.001 par value per share of Alliance Medicat
Corporation, a Delaware corporation and the parent of the Surviving Corporation
("Alliance"), as follows:

Number of Shares NMumber of Shares

of Merging Corp. of Surviving Cornp.
Vanguard Merger Sub:
Common Stock 1,000 1,000 Comimon Stock

Number of Shares  Nurnber of Shares
cf Merging Corp. of Alliance

Vanguard Medical Concepts:

Common Stock 1,681, 116.72145 858,630 Common Stock
1,753,708 Series 1 Preferred Stock
308,544 Series 2 Preferred Stock

Class A Preferred Stock 1,412,239.75 717,036 Comimon Stock
1,464,502 Seties 1 Preferred Stock

Prepared by:

AR. Neal, Esquire
JOHNSON, POPE, BOKOR,
RUPPEL & BURNS, LLF
£11 Chestnut Street
Closrwatar, FL 22728
T2T-461-1848

FL Bar Na, 0369182
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257,663 Series 2 Preferred Stock

Class B Preferred Stock 881,667.10 447,649 Common Stock
914,299 Series 1 Preferred Stock
160,360 Series 2 Preferred Stock

In addition, to the extent any Class B Preferred Stock has any accrued payment-in-kind
dividends associated with such stock, the right to such dividends shall be exchanged for
shares of the Common Stock, $.001 par value per share, Series 1 Prefarred Stock,
$.001 par value per share and Series 2 Preferred Stock, $.001 par value per share of
Alliance Madical Corporation in the same proportions as set forth above for the Class B
Preferred Stock.

The separate existence of the Merging Corporations shall cease. Al properties,
franchises and rights belonging to the Merging Corporations, by virfue of the Merger
and without further act or deed, shall be deemed to be vested in the Surviving
Corporation, which shali thenceforth be responsible for all the liabilities and obligations
of each corporation.

B. Effective Time of the Merger: The Merger shall be effective as of
December 15, 2005 (the "Effective Timea").

Prepared by:

A.R. Neal, Esquire
JOHNSON, PCPE, BOKOR,
RUPPEL & BURNS, LLP
11 Chestnut Street
Ciwspvsier, Fl 3375%
T27-481-1818

FL Bar Ne. 0360152
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