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ARTICLES OF MERGER
OF
MIAMI BEACH MEDICAL ASSGCIATES, INC.
WITH AND INTO

MIAMI BEACH MEDICAL ASSOCIATES, LLC

Pursuant to the provisions of Bections 607.1108 and 607.1169 of the Florida
Businces Coporation Act, the andersigned hereby certify that:

1. Miami Remch Medical Associates, Inc., a Florida corporstion {the
“Copstitygnt Corporation™) shall be merged with and info Miami Brach Medical Associates,
LLC, a Delaware limited Hability company (the “Surviving Companv”), which shall be the
surviving company (such merger, the “Merger™).

2 The Agreement and Plan of Merger, dated as of September 27, 2006,
pursuant to which the Merger wag approved and a copy of which is attached horeto as Exhibit A,
was sxecuted and adopted by the Constituent Corporation #nd the Syprviving Company in
accordance with Bection 607.1188 of the Florida Business Corporation Act and Section 18-209

of the Delaware Limited Lizbility Company Adt, uid approved by & majority of the shareholders
of the Constifuent Corporation and a majorily of the menthers of the Swviving Company by

raspective written consents dated a3 of September 26, 2006,

3. The address of the principal office of the Burviving Company is 3191
Coral Way, Suite 103, Corsl Gabies, Florida 33145,

4, The Surviving Entity is deemed 10 have appoinied the Secrotary of State of
the State of Florida as i1 agent for service of process in a procecding to enforce any obligation or
tha rights of dissenting shareholdess of the Constituent Corporation. The Surviving Company

aprees to promptly pay the dissenting shareholders of the Constituent Corporation the amount, if
any, {0 which such dissenting shareholders are entitied under Section 607.1302 of the Florida

Business Corporation Act,

5. The Merger shall become effective upon the filing of these Articles of
Merger (the "Effective Date”)
' [SIOGNATURES ON NEXTPAGE]
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IN WITNESS WIHERECFE, theso Avicles of Morger bave been exeruted on
Behsll of the Copsiituent Corpomtion and the Surviving Compuny by their respective autborized
ofiicers wsd 2o authorized person on behalf of the Bmited Rabiliny conmymueyy as of the doy and
vear {irst above writlen,

By

-

: i -
Name: JosefAfmnsM.D,
Tithe: Presjiiem

Miami Bench Modical Associmes, LLC, « Dehoware
{imfred Hability company

By: -
Mame: Martiny Chavez
Trle: Manoger
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DN WITNESS WHEREOR, these Articles of Merger have been execnted on
‘bahnlf of the Constitent Corpomucn and the Surviving Company by their respeefive authozized
wificers and an authorized person on behalf of the limited Habilily company as of the day and

vear (it above written.
Miami Beach Medical Associates, Inc., a Florida
i cosporntion
;
By;
Name: Jose Armas, M.
Title: Presidemt
i . Miamni Beach Medicnl Assocaras, LLC, a Delaware
limited /ﬁ :ly mpa Ky
Namx: Martin Cha%cz
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AGREEMENT AND PLAN OF MERGER
OF
MIAMI BEACH MEDICAL ASSOCIATES, INC,
AND
MIAMI BEACH MEDICAL ASSOCIATES, LLC

This Agreement and Plan of Merger (this “Plan of Merger™) dated as of
September 27, 2006 is made by and between MIAMI BEACH MEDHCAT. ASSOCIATES, INC.,
a Florida corporation (the “Constituent Corporation™), and MIAMI BEACH MEDICAL
ABSOCIATES, LLC., 2 Delaware Hmited lisbility company (the “Company™ or the “Surviving

Company™).
AGREEMENT

1. On the Bifoctive Date (as defined in paragraph 6}, in accordance with the
provisions of thiz Plan of Merger and the provisions of the Florida Business Corporation Act and
the Delaware Limbed Liability Company Aect, pursuant to the wrms of a Contribution and
Merger Agreement {the “Mergey Agreament™), the Constituent Corporation shall be merged with
and into the Company, which shall be the surviving entity {the “Merper™y and the scparate
existence of the Constitoent Corparation shall seass. The Company ahall continue waffected
end unimpaired by the Merger and shall possess and retin avery interast of the Constituent
Corporation in all assets and properties of every description and wherever located.  The rights,
privileges, immunites, powers, fianchises, and authority, public as well as private, of the
Congtituent Corporation shall be vested in the Surviving Company without further asct, Al
pbligations due to the Constittent Corporation shail be vested in tha Surviving Company without
further aet. The Swrviving Company shatl be lishle for all of the pbligations of the Conslituent
Corporation exisdng as of the Effective Date.

2. The Cendficate of Formation of the Company as in effect on the Effective
Date shall remain in effect and be the Certificate of Formation of the Surviving Company, which
may b amended from tine 1o time sfter the Bffective Date as provided by law.

3 ‘The Initial Operating Agreement of the Company as in effect on the
Effective Date shall ramain in effect and be the operating apreement of the Surviving Company,
whick may be amended from tims to ime afler the Effective Date a3 provided by law and such
operafing agreemont.

4. From amnd after the Effective Date, the Manapers of the Company
immediately prior 1w the Bifective Date shall be the Managers of die Surviviug Company. The
Managers of the Company and their business sddresees are as foliows:

Martin Chavez Kevin Jordan
85 Broad Strest BS Broad Sireet
New York, NY 10805 New York, NY 10005

FTL 10867821 Tut
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5 On the Effective Date, al] of the issued and owstanding shares of capital
stock of the Constituent Corporation shall, by virtue of the Merger and without any action on the
part of the respective holders thereof, bevome and be converted into the right to reccive 1ts pro
rata sharz of the purchase price as set forth in the Merger A greement, such pro rata share of the
purchase price 1o be received partially in senior membership interests and partislly in common
membership interests of Holdings {the “Merger Consideration™ and esch (reasury share of
capitai stock of the Constituent Corporation outstanding imwmediately prior to the Merger, if anv,
shall be canceled, and no payment shall be made in respect thoreof,

6. The Merger shall become effective on the day that both the Articles of
Merger are filed with the Seoretary of State of the State of Florida and the Centificate of Meiger
is filed with the Secretary of State of the State of Delaware (the “Effective Date™,

7. At the effective time of the Merger, each shareholder of the Constituent
Corporation shall recaive such shareholder's share of the then distributable Merger Consideration
and each such shareholder shall also be entitled to receive deferred payments, from time to time,
with respect to any additional amounts of Merger Consideration that subsequently become
distributahle in accordance with the terms of the Merger Agreement, if any.

8. The proper officers of the Constituent Corporation and the Surviving
Company, respectively, are duly authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, fle, and/or record any and all instructions, papers, and
dacuments, that shall be or becoms neorssary, proper, OF convenient to carry out o pul info
effect any of the provisions of this Plan of Merger or of the Merger.
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IN WITNESS WIHEREQF. the Constiiuent Corporation and dic Company have
coused this Plan of Merper 30 e sigacd by their respective authorized officers,
' MIAMI BE SEDICAL ARSOCIATES, TNC,,
# Florida,
By: 17
Namins Jquf Armag
Titler of Exeevtive Officer
)
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MIAMI BREACH
2 Delaware }?ﬁt
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