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OLD CUTLER PEDIATRICS & FAMILY MEDICINE, P.A. (P02000060479), A
FLORIDA CORPORATION

INTO

OLD CUTLER PEDIATRICS & FAMILY MEDICINE, P.L., a Florida entity,
L02000018746.

File date: September 13, 2002

Corporate Specialisti Buck Kohr

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
[
The following articles of mierger are being submitted in accordanc’}é setizhe
secHons 607.1109, 608.4382 and 621.13(3), Florida Statutes. TSI B
) o
ARTICLEI 2—‘2. S \;:l%
e
The name, street address of its principal office, jurisdiction, and exfity 2 O
type for each merging party are as follows: °F =
Sm o
> ~
Name and Street Address: Turisdiction:  Entity Type: ' _
Qld Cutler Pediatrics &
Family Medicine, P.A. . Florida Corporation
7985 5.W. 136t Street
Miami, Florida 33156
Florida Document Number: 102000060479 FEI Number: Applied for
Old Cutler Pediatrics & Family - :
Medicine, P.L. Florida Limited Liability Co.
7985 5 W. 136t Sireet
Whami, Florida 33156

Florida Document Number: L02000018746 FEI Number: Applied for
ARTICLEII

The exact name, street address of its principal office, jurisdiction, and
entity type of the surviving party axe as follows:

Name and Street Address:

Turisdiction: Entity Type:
Old Cuitler Pediatrics & Family
Medicine, P.L. Florida Limited Liability Co.
7985 5.W. 136t Street
Miarni, Florida 33156
ARTICLE III

The attached Plan of Mearger meets the requirements of sections 607.1108,
608.438 and 621.13(3), Florida Statutes, and was approved by each domestic

corporation and limited lability company that is a party to the merger in
accordance with Chapters 607, 608 and 621, Florida Statutes.

(((E02000196378 2))
[WATrmsaetd LA TVO02/MO0B4ETE v.1; 7/30/02 11238 AM}
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ARTICLE IV == L,
Ze o T
The surviving entity has obtained the written consent of its ménibers— [~
under section 608.4384, Florida Statutes. , o o
m, 22
ARTICIEV o &
Zen %
The merger is permitted under the laws of the State of Florida and #E not’
prohibited by the articles of organization of the limited liability company thatisa
party to the merger.

ARTICLE Vi

The merger shall become effective as of the date the Articles of Merger are
filed with the Florida Departrnent of State.

ARTICLE VoI

The Articles of Merger comply and were executed in accordance with the
laws of the State of Florida.

ARTICLE VIII
Signatures of each party:

OLD CUTLER PEDIATRICS &
FAMILY MEDICINE, P.A.

OLD CUTLER PEDIATRICS &

FAMILY MEDICINE, P.I..
By: Mol Dids Morremd D, By )AMJ‘L Dack, Nornsrv., O
Name: Sarah iﬁodge Morrison, M.D.
Title: President

Name: Sarah Dodge Morrison, M.D.
Title: President

{W:\Transact\vd [47\0002/M0084676 v.1; 7/30/02 11:39 AM}
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FLAN OF MERGER e
==
[y
The following plan of merger, which was adopted and approveé__%ijﬂ eﬁl !
party to the merger in accordance with Sections 607.1107 and 608.438L Florida
Statutes, is being subsmitted in accordance with Sections 607.1108, 608.438L afid 171
621.13(3), Florida Statutes. - -
U
S+ &
ARTICLEI =4 o
>R

The exact name and jurisdiction of each merging party are as follows:

Nameé: [urisdiction:
Old Cutler Pediatrics & Family Medicine, P.A. Florida

(the "Florida Corporation")
Old Catler Pediatrics & Fathily Medicine, P.L. Florida

(the "Surviving Party")
ARTICLEII

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

Name: [urisdiction:
Old Cutler Pediatrics & Family Medicine, P.L. Florida

ARTICLE 11X

The terms and conditions of the merger are as follows:
1) The two (2) entities shall be a single entity, which shall be a Florida
Jimited Hability company as the Surviving Party, and the separate
existence of the Florida Corporation shall cease, except to the extent

provided by the laws of the State of Florida in the case of a
corporation after its merger into another entity.

) The Surviving Party shall thereupon and thereafter possess all the
rights, privileges, immunities and franchises, both of a public and
of & private nature, of each of the merging parties; and all property
(real, personal and mixed), and all debts due on whatever accourt,

(((HE2000196378 2))) )
{WiTransaetd 14710002/M00EA6To v.1; 7730402 11:35 AM} 3
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including subscriptions to shares, warrants issuted, and all other
.choices of action, and 2ll and every other interest of, ox belg:;xg;l%
to, or due to each of the merging parties, shall be taken ancﬁ&med
t0 be vested in the Surviving Party without further act or dged;

the title to all real estate, or any interest therein, of aﬂmé‘jl af the
merging parties shall not revert or be in any way mpme}:} =04
reason of the merger. LT o)

rﬂb‘)

(3 The Surviving Party shall thenceforth be responsible and I@lg,}fo
all of the liabiliies and obligations of each of the merging Parties»?
and .any claim existing or action or proceeding pending by or
against either of the merging parties may be prosecuted to
judgment as if the merger had not taken place, or the Surviving
Party may be substituted in its place, and neither the rights of
creditors nor any liens upon the property of either of the merging
parties shall be impaired by the merger;

0_“9,“\\:l ‘

(4) The Azticles of Organization of the Surviving Party as existing and
constituted immediately prior to the Effective Date of this Plan of
Merger shall be and constitute the Articles of Organization of the
Surviving Party.

(5} The Operating Agreement of the Surviving Party as existing and
constituted immediately prior to the Effective Date of this Plan of
Merger shall be and constitute the Operating Agreement of the
Surviving Corporation

(6) The shareholders of the TFlorida Corporation as exdsting
immediately prior to the Effective Date of this Plan of Merger shall
be and constitute the Members of the Surviving Party.

(7) The Surviving Party shall pay all expenses of caxrying this Plan of
Merger into effect and accomplishing the merger as herein
provided.

(B) This Plan of Merger has been approved unanimously by the Board

of Directors and the shareholders of the Florida Corpotration and by
all of the members of the Surviving Party, respectively.

)] Each shareholder of the Florida Corporation entitled to vote on the
adoption of this Plan of Merger is permitted by the provisions of
the Florida Business Corporation Act to "dissent"” from the adoption
of this Plan of Merger and receive payment in the amount of $1.00

) ((F102000196378 2)))

LW ATmnenetd 1400020084676 v.1; 7/30/02 11:39 AM]
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per share for their shares. Such cissenters may aemand t(%e Paf&* "‘r"
a price determined to be "fair" by a court of proper juriggictions m
sitting in Miami-Dade County, Florida within the time andn the, e
manner provided in Section 607.1320 of the Florida u(siness"‘
Corporation Act. A copy of provisions of the Florida Bu@:ess =
Corporation Act relafing to the exercise of "dissenters’ rights_%yﬁil >

be distributed to all shareholders of the Florida Corporation. Any
shareholder wishing to exercise dissenters' rights () must timely
deliver written notice to thie Florida Corporation of such intention if

the Plan of Merger is adopted, and (b) shall not vote their shargs in

favor of the Plan of Merger. Shareholders who fail to comply with

such notice requirements and other requirements of Section
6071320 of the Florida Business Corporation Act will not be
permitted to exercise dissenters’ rights. Shareholders who exercise
dissenters' rights have no assurance under the Florida Business
Corporation Act that they will be paid any amount greater than the

$1.00 per share amount determined to be the fair value of shares by

the Board of Directors of the Florida Corporation.

1\‘
3

{10y Should the Plan of Merger be adopied, written notice wili be sent to
shareholders of the Florida Corporation regarding the adoption of
this Plan of Merger (the "Notice of Adoption"), which notice will
include instructions regarding the delivery of stock certificates to
the Surviving Party and the issuance of membership certificates in
the Surviving Party. Shareholders of the Florida Corporation
whose stock certificates have been lost or destroyed will be
required to execute and deliver to the Surviving Entity a sworn
affidavit (a "Lost Certificate Affidavit") in a form to be provided
with the Notice of Adoption, to the effect that such shareholders
have conducted a diligent search for such certificates and that such -
certificates have either been lost or destroyed. The Surviving Party
will require shareholders who submit Lost Certificate Affidavits o
agree to indemmnify and hold the Surviving Party harmless should
any other person assert an ownership inferest in the shares
described in the Tost Certificate Affidavit.

11 Shareholders who comply with instrucHons regarding delivery of
certificates (or the aforesaid Lost Certificate Affidavits) will receive
new stock certificates from the Surviving Party within ten (10) days
following delivery to the Surviving Party of such certificates or
affidavits. Payment will be made by the Surviving Party’s check to
be delivered to shareholders by the United States Postal Service . S
certified mail, retiim receipt requested.

(((H02000196378 2)))
{ Wi\Transact\d12AI02/MOOBAGTE v.1; 7/30/02 11:39 AM}
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12 I, furtherance of the transactions contemplated by thigfPlanwdf 33
Mezrger, the President, any Vice President and the othe?gp:ppg fo)
officers of the Florida Corporation and the SurvivingTParty,.
respectively, are authorized to take all actions and to execGiéiand.
deliver all such documents as may be necessary or appropfﬁ‘fé'
carry into effect all the terms and provisions of this Plan of Merger.

The Florida Corporation and the Surviving Party, respectvely,
have agreed to indemnify and hold harmless the member of the
Surviving Party and the Florida Corporation's Board of Directors,
President and other officers, respectively, from any and all clafms, _
logses, costs and damages incurred by any of them arising from or
relating to the approval and implementation of this Flan of Merger.

™

ARTICLEIV

(1) The manner and basis of converting the shares of the merged party
into the interests of the survivor, in whole or in part, inic cash or
other property are as follows:

Upcen the Effective Date of this Plan of Merger, each issued
and outstanding share of the Florida Corporation’s Common
Stock shall be exchanged for an equal number of
mermbership units of the Swrviving Party.

() As no rights to acquire shares in the Florida Corporation have been
issued and are cutstending, the Operating Agreement of the
Surviving Party shall control the rights to acquire interests of the
Surviving Party.

[balance of page intentionally left blank]
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IN WITNESS WHEREOF, the mergmg parnes nave caused ﬂleir;::pfrptﬁﬁte
names to be affixed to this Plan of Merger by their respective, duly futhorized _
officer or members on the date first written above. XA = S

-0

-

nr = 1
OLD CUTLER PEDIATRICS “& {7
FAMILY MEDICINE, P.A., & Flori@@a =
corporation P

Y o= Rk
ST &

—

o
)1 2

e o
By: gkz;_-,&\_. Dﬁ% i VYLOVL(% ﬂ'ﬂfgl/hD .
Name; Sarah D

oe Morrison, M.D.

Title: President

[SEAL]

CERTIFICATE OF SECRETAR

This Agreement has been approved by all of the shareholders of QOld Cutler

Pediatrics & Family Medicine, P.A., a Florida corporation, at a special meeting of
the shareholders, duly called for such purpose.

A .,

Thomas O. Morrison, Secretary

[SEAL])

OILD CUTLER PEDIATRICS &
FAMILY MEDICINE, P.L., a Florida
limited liability company

By: /dﬁxm/t Dk, I‘AMM’”@

Name: Sarah Doﬁge Morrison, M.D.
Title: President

~— . =
(((H02000196378 2)))
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