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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood

Secretary of State
December 30, 2004 2 B
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SUBJECT: SUNCOAST MEDICAL CLINIC, LLC ;;i»\ T
Ref. Number; L0O1000001925 :%% it
v

We have received your document for SUNCOAST MEDICAL CLINIC, LLC and
your check(s) totaling $60.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

Pursuant to section 608.438(3)(e), F.S., the plan of merger must provide the
name(s) and address(es) of the manager(s) or managing member(s).

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6967.

Michelle Hodges
Document Specialist Letier Number: 904A00072166
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ARTICLES OF MERGER

or &
MEDICAL GROUP HOLDING COMPANY, Set) NN Q- 3
a Florida corporation ’fﬁa -
and \ ey

SUNCOAST MEDICAL CLINIC, LLC, \
a Florida limited liability company

The undersigned entities, in accordance with the Florida Business
Corporation Act and the Florida Limited Liability Company Act, hereby adeopt
the following Articles of Merger.

ARTICLE I. Constituent Entities. The names of the constituent
business entities that are parties to the Merger and these Articles of
Merger are SUNCOAST MEDICAIL GROUP, LLC, a Florida limited liability company
(the "Surviving Limited Liability Ccompany"), and MEDICAL GROUP HOLDINGS,
INC., a Florida corporation (the "Merged Corporation").

ARTICLE II. Surviving Limited Liability Company. The business entity
that will survive the Merger is SUNCOAST MEDICAL CLINIC, LLC, a Florida
limited liability company, which shall continue under its present name.

ARTICLE III. Plan of Merger; Effective Date. A copy of the Plan of
Merger is attached hereto marked Exhibit "A" and made a part hereof (the

"Plan of Merger"). As set forth in the Plan of Merger, the date the Merger
shall become effective (the "Effective Date") shall he J anuary 1, 2005
) ! '

ARTICLE IV. Adoption. The Plan of Merger meets the regquirementa of
applicable Florida Statues $§ 607.1108 and 608.438. The Plan of Merger was

duly adopted by the sole member of the Surviving Limited Liability Company
by written action of even date herewith as required by the applicable laws
of the State of Florida, including but not limited to Chapter 608 and no
statement as to the rights of dissenting members pursuant to § 608.4384,
Florida Statutes, is raquired. The Plan of Merger was duly adopted by
unanimous written action of the Executive Committee and the holders of at
least a majority of the stock of the Merged Corporation by written action
of even date herewith as required by the applicable laws of the State of
Florida, including but not limited to Chapter 607, which vote is sufficient
for approval.

IN WITNESS WHEREOF, the undersigned have executed and signed these
Articles of Merger this J§*" day of December, 2004 to be effactive as set
forth herein.

SUNCOAST MEDICAL CLINIC, LLC MEDICAL GROUP HOLDING COMPANY

By: ,/ﬁﬁjbé;*’“*""' By: z//?73“’c:/CL('_"ﬂfﬂfr’

Stef¥en R. Cohen, President Steven R. Cohen, President




PLAN OF MERGER

This PLAN OF MERGER (the "Plan"), is made and entered into as

of Bocenbor T 2001 by and hebven SUNCCACT UEDIONT CLINTC LLC

a TFlorida limited liability company (thea "Surviving Limiteaed
Liability Company”) and MEDICAL GROUP HOLDINMNG COMPANY, a Florida
corporation (the "Merged Corporation') was adopted and approved by

each party to the merger in accordance with Florida Statutes §§

607.1107 and 608.4381 and is intended to comply with Florida
Statutes $5 607.1108 and 608.438.

Recitals

A. The Surviving Limited ILiability Company and the Merged
Corporation desire to adopt a plan of merger that constitutes a
reorganization of the Merged Corporation and the Surviving Limited
Liability Company for tax purposes within the meaning of Section
368(a) (1) {A) of the Internal Revenue Code of 1986, as amended (the
"Code") and a continuation of the Surviving Limited ILiability
Company which is a single member disregarded entity for federal tax
purposes and for the purpose of affecting a merger of business
entities pursuant to the Florida Limited Liakility Company Act and
the Florida Business Corporation Act.

B. This Plan of Merger shall also constitute a Plan of

Reorganization of the Merged Corporation and the Surviving Limited
Liability Company.

c. The Merged Corporation is and has always been an electing
subchapter S corporation.

D. Simultaneously, with this merger, the Surviving Limited
Liability Company is electing to be an association taxed as an S
corporation for federal tax purposes and it intends to continue,
after the merger, to be taxed as an S corporation for federal tax
purposeas.

NOW, THEREFORE, for and in consideration of the recitals and
the representations, warranties, covenants, agreements and under-
takings hereinafter set forth, the parties agree to the following
Plan of Merger:

1. Plan of Merger: Parties to Merger. On the Effective
Date of the Merger specified herein, MEDICAL GROUP HOLDING COMPANY,
a Florida corporation shall merge with and into SUNCOAST MEDICAL
CLINIC, LLC, a Florida limited liability company, in accordance

EXHIBIT "A"



with the merger laws of the State of Florida, including but not
limited to Florida Statutes §§ 607.1107, 607.1108, 608.4381 and
€08.,438. SUNCOAST MEDICAL CLINIC, LLC, a Florida limited liability
company, shall continue to exist under the laws of the State of
Florida as the surviving limited liability company (the "Surviving
Limited Liability Company") and the separata existence of MEDICAL
GROUP HOLDING COMPANY, a Florida corporation (the “"Merged
Corporatioa") shall terminate on the Effective Date of the Merger.

2. Articles of Orgarnization. The Articles of

Organization of the Surviving Limited Liability Company will not
differ from its Articles of Organization before the Merger and

shall. not be changed by virtue of the Herger,

3. Operating Agreement. The Operating Agreement of the
Surviving Limited Liability Company in effect on the Effective Date

of the Merger shall ba the Operating Agreement of the Surviving
Limited Liability Company until amended in accordance with law, or

as specified in the Articles of Organization or Operating Agreement
of the Surviving Limited Liability Company.

4. Effectiv te th rger. The date the Merger
shall beccme eaffective as of January 1, 2005 (the "Effective

Date'). FEach of the parties hereto agree that they shall aexecute
such documents and such other instruments and take such acts or
actions as may be necessary to effectuate this Merger. The

Articles of Merger shall be in the form attached to this Plan of
Merger.

5. Management: Principal Qffice. As of the Effactive
Date of the Merger, the Surviving Limited Liability Company will

be managed by a Managing Member. The address of the principal
office of the Surviving Limited lLiability Company will continue to
be 601 Seventh Street South, S5t. Petersburg, FL 33701. The name
and address of the initial Managing Member is Steven R, Cchaen, 601
Seventh Street South, St. Petersburg, FL 33701.

6. Effect of Mergex. On the Effective Date of the

Merger the separate existence of the Merged Corporation shall
caasa. As provided by the Florida Limited Liability Company Act,
the Surviving Limited Liability Company shall thereupon and
thereafter possess all of the rights, privileges, immunities and
franchises of a public, as well as of a private nature, of the
Merged Corporation and be subject to all the zraestrictions,
disabilities and duties of each such business entity; and all
property, real, personal and mixed, and all debts due on whatsocaver
account, including all subscription to shares, and all other choses
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in action, and all and every interest, of or belonging to or due to
the Merged Corporation shall be taken and deemed to be transferred
to and vested in the Surviving Limited Liability Company without
further act or deed; and the title to any real estate or any
interest therein, vested in the Merged Corporation shall not revert
cr in any way be impaired by reason of such Merger. The Surviving
Limited Liability Company shall henceforth be responsible and
liable for all liabilities and obligations of the Merged
Corporation; and any claim existing or action or proceeding pending
by or against the Merged Corporation may be prosecuted as if such
Merger had not taken place;, or the Surviving Limited Liability
Company may be substituted in its place. Neither the rights of
<eraeditors nor any liens upon the property of the Merged Corporation
shall be impaired by such Merger.

7. Conversion of Interests. ©On the Effective Date of
the Merger, each share of issued and outstanding stock of the
Merged Corporation shall be converted into one (1) Unit of the
mamber interests of the Surviving Limited Liability Company. ©On
the Effective Date of the Merger, the membership interests in the
Surviving Limited Liability Company and the rights to acquire
interests, shares, obligations or securities in the Surviving
Limited Liability Company shall not be converted or exchanged in
any manner, but each membership interest and the rights to acquire
interests, shares, obligations or securities in the Surviving
Limited Liability Company shall continue to represent the same
membarship interest or right to acquire interests, shares,
obligations or securities of +the Surviving Limited Liability
Company .

8. Joint Representations of the Parties. Each of the
parties represents and warrants that it will treat this transaction
as a reorganization of the Merged Corporation pursuant to the
provisions of Section 368{a) (1) (A} of the Internal Revenue Code of
1986, as amended, and each of the parties represents and warrants
that it will file its tax returns in such a manner as to so reflect
this transaction pursuant to said provisions of the Internal
Revenue Code. For tax purposes, the Surviving Limited Liability
Company shall be deemed to be a continuation of the Merged
Corporation and shall use its employer identification number. Each

member of the Surviving Limited Liability Company shall have a
sapital account in the Surviving Linited Liability Conpany equal to

its capital account balance in the Merged Corporation immediately
Prrior to the merger.




9. Counterparts. This Agreement may be executed in one
or more counterparts and all such counterparts collectively shall
be deemed to constitute one and the same agreement,

10. Further Assurances. If, at any time, the officers
of the Surviving Limited Liability Company shall determine that
additional conveyances, documents, orx other actions are necessary

to carry out the provisions of this Plan of Merger, the officers

and directors of the Merged Corporation as of the Effective Date of

the Merger shall execute such conveyances, or documents or take
such actions.

11. Amendment/Abandonment of Plan. The shareholders of
the Maerged Corporation and the members of the Surviving Limited
Liability Company may amend this Plan of Merger or abandon the
Merger, prior to the filing of the Articles of Merger with the
Florida Department of State.

IN WITNESS WHEREQF, the parties have executed this Plan of
Merger as of the day and year first above written.

SUNCOAST MEDICAL CLINIC, LLC MEDICAL GROUP HOLDING COMPANY
\
even R. Cohen, Prasident S¥even R. Cohen, President
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