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/% CLES OF MERGER
/() /l % Oo¥ 2 ( g_,o
DR. TEVSLIK INC AND DR. TEVSIJK GROUP LL.C (/o 0’ 2 ‘ )

PURSUANT TO the provisions of Section 607.1109 of the Florida Statutes, the
undersigned hereby certify that:

FIRST: That a Plan of Merger hag been entered into as of the W%day of F@bmm{
2010, by and among DR. TEVSIK. INC and DR. TEVSUK. GROUP LLC ("Plan of Merger").

SECOND: That the name and state of each of the constituent corporations is DR. TEVSIUK
INC, a Florida corporation, and DR. TEVSIUK GROUP LLC, a Florida hmited liability company.
The Plan of Merger provides for the merger of DR. TEVSUK. INC igto DR. TEVSIJK GROUP
LLC. e

-
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THIRD: That the narne of the surviving compeny is DR. TEVSUE. GROUP LLC s S
FOURTH: That the Plan of Merger has been spproved, adopted, certified, cxecmed angd.
acknowledged by each of the constituent corporations in accordance with the laws of the‘State of
Fiorida. The Plan of M was approved by the Board of Directors and Shareholdcrs of DR~
TEVSUK INC on the I‘F‘E day of Febma:q 2010 and by the Managers and Members of DRz
TEVSIK GROUP LLC on the_| 11X day of_Feb ruany 2010.

~ ™~
= e

FIFTH: After the effective date of the merger, the Bylaws of the surviving ennty shall be
identical to the surviving entity’s Bylaws prior to the merger.

SIXTH: That the Plan of Merger is on file at the principal place of business of DR.
TEVSLUK GROUP LLC, the surviving entity, the address of which is 11900 Biscayne Boulevard,
Suite 301, North Miami, FL 33181.

SEVENTH: That a copy of the Plan of Merger will be firnished by the surviving entity, on
reguest and withount cost, to any stockholder or member of any corporation made a party thereto.

EIGHTH: The aunthorized capital stock of DR. TEVSIJK INC is 1000 commmon shares, et
31.00 par value (“Share”). Each Share in DR. TEVSUK INC represents ownership interest in
DR. TEVSITK INC, The authorized membership units of DR. TEVSIJK GROUP LLC are 1000
units (*Units™). Each Unit in DR. TEVSIJK GROUP L1.C represents ownership interest in DR.
TEVSIIK GROUP LLC. Each common share of DR, TEVSIK INC issued and omstanding
immedietely prior to the Effective Date of the Merger, by reason of the Merger, shall be
converted into and become one Unit of DR. TEVSIIK GROUP LLC, the Surviving Entity, vpon
the cffective date of the Merger and each cextificate representing shares of DR. TEVSIIK INC
immediately prior to the effective date shall thereupon become and be deemed for all corporate

ARTICLES OF MERGER
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purposes to evidence the ownership of the same nurber of fully paid and Units of the Surviving
Entity.

~

NINTH: That the merger of DR. TEVSIK INC into DR. TEVSIOK GROUP LLC shall
become effective on the Effective Date ag that term is defined Article [, Section 1 of the Plan of
Merger.

IN WITNESS WHEREOF, the constituent entities have cansed these Articles of Merger to
be exxecuted and attested to by its duly authorized officers on this I7T* day of Februaay 2010

DR. TEVSUK INC

a Florlda corpprition

BYM | C{‘SO/ A

ara Ospina, Directorf

Con PR
P
o
AT S

DR. TEVSUK GROUP LLC : Lo |

a Florida limited LiaBility comp {’ P 3
LR
By: ﬂ AQ :‘ .

gping, Manager y

ARTICLES OF MERGER.
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PLAN OF MERGER
BETWEEN
DR. TEVSLIK INC AND DR. TEVSIJK GROUP LLC
THIS PLAN OF MERGER ("Plan”) is entered into this 11" day of_Februany 2010

between DR. TEVSIJK INC a Flotida corporation ("CORP") and DR. TEVSLJK GROUP LLC
a Florida limited liability company ("LLC™).

WITNESSETH 1=

-t
ar. .

WHEREAS, the Managers of LLC and the Beard of Directors of CORP deem 1t*dcslraﬁc
and in the best business inierests of LI.C and its Mambers and CORP and its stoc:khnlders thiat

CORP be merged into LLC upon the terms and subject to the conditions set forth in this Plann T,
o [

L” '. pror

NOW, THEREFORE, in consideration of the mutual covenants, ugneements,-..
representations and wa.rrantiw herein contained the partlw hereto agree as follows:

[ ‘J?

ICLE1 _ 'E%"?f ~

W LY
Merger

Section 1. Surviving Entity. At the Effective Date, as defined in Section 2; CORP shall
be merged into LLC, forming one entity, which shall be referred to herein as the "Surviving Entity”.

Section 2.  Effective Date. Subject to the terms of this Plan, the Merger shall become
effective upon the filing with the office of the Secretary of State ("Effective Date™). Articles of
Metper shall be filed with the State of Florida and in substantially the form of Exhibit "A" attached -
hereto or such other form reasonably satisfactory to the parties hereto (the "Articles of Merger") and
consistent with this Plan.

Section 3. Further Asqurance. If, at any time after the Effective Date, either party shall . ..
decide that any further assipnments, assumptions or other instruments are necessary or desirable to
vest, perfect or canfitm of record or otherwise, in either party the title to any property or right
acquired or to be acgnired by reason or as a result of the Merger, the Director of the Swrviving
Entity or, as the case may be Directors of CORP shall execute and deliver all deeds, assignments
and other instrurnents and do all things reasonably necessary to properly vest, perfect and confirm
title to such property or rights and ctherwise to carry out the terms and conditions of this Plan.

bk
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Sectdom 4. Regulations. The Operating Agreement of LLC in effect immediately prior
to the Effective Date shall be and, until amended as provided therein, contime to be the Operating
Agreement of the Surviving Entity after the Effective Date.

Section 5.  Operating Agreement of [TC, The Operating Agreement of LLC, as
amended and in effect immediately prior to the Effective Date shall be and, until further amended as
provided by law, continue 10 be the Operating Agreement of the Surviving Bntity.

Section 6,  Manager(s). The Manager(s) of LLC mamediately prior to the Effective
Date shal] constitute the Manager(s) of the Swrviving Entity after the Effective Date until his or her
sucoessor(s) shall have been elected and qualified as provided in the Operating Agreement of the
Surviving Batity and in this Plan.

ARTICLE 2

Cancellation of Shares at the Effective Date e =
r (i
Each share of CORP issued and outstanding immediately prior to the Eﬁ'ectwe Date, ng

reason of the Merger, shall be cancelled on the Effective Date.
ARTICLE 3
Effect of Merger
Section 1. Upon the Fffective Date:

a) CORP and LLC shall become a single entity of which LLC shall be the
Surviving Prtity and continue its existence under the laws of the State of Flarida. The natne of the
Surviving Entity shall be DR. TEVSIJK GROUP LLC. For purposes of the lnternal Revenue
Cede (ILR.C.) as amended in 1986, this transaction shall be deermned to be composed of the following
steps:

' (b)  The separate existence of CORP shall cease, and the Surviving Entity shatl
possess all the rights, privileges, imumunities and franchises of CORF On the Closing Date, afl
propeaty, 1eal, personal and mixed, debts and all other chooses in action and all and every ather

P. 003

interest of or belongng to our due to CORE shall be transferred to the Surviving Entity. The titleto . .

any real estate, or any interest therein, vested in CORP shall not revert or be in any way impaired by

reason of the Merger. The Surviving Entity shall thenceforth be responsible and liable for all the

liebilities and obligations of CORP. The Merger shall inpair neither the rights of creditors nor any
liens upon the property of CORP.

Section 2. Manner and Basis of Converting Interests. The authorized capital stock of
CORP is 1000 common shares, at $1.00 par value. Each common share of CORP issued and
outstending immediately prior to the Effective Date of the Merger, by reason of the Merger, shall be

converted into and become ane membership wnit (“Unit”) of LLC, the Surviving Entity, upon the

PLAN OF MERGER 2



FEB-18-2012° SAT 09:01 PM

P. 004

effective date of the Merger, and each certificate representing shares of CORP immediately prior'to
the effective date shall thereupon become and-be deemed for all corperate purposes to evidence the

ownership of the same number of fully paid and commeon shares of the Surviving Entity.
ARTICLE 4
Representations and Warranties of
DR. TEVSIIK GROUPLLC

LLC represents and warrants to CORP as follows

Due Orpanization, Bic. ILC is & duly organized and validly existing company,in good:
stending uoder the laws of Florida and satisfactory evidence of such good standing has b&m ‘or W‘gll
promptly be delivered to CORF.

= o rff: o
Representations and Warranties of :7?, .
DR. TEVSLIK INC :;""‘;: ®
CORP represexts and warrants to LLC as follaws B
Due Incorporation, Fic, CORP is a duly organized and validly existing corporation in good
standing under the laws of the State of Florida and satisfactory evideace of such good standing has
been or will promptly be delivered to LLC
ARTICLE 6
Successors and Assigns

All torms, covenants, representations, warranties and conditions of this Plan shall be binding
upon and inure to the benefit of and be enforcesble by the parties hereto and their respective
successors and assipns.

PLAN OF MERGER
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ARTICLE 7 -
Directors

Pursnant to Section 607.1101(2)(a) of the Florida Statutes, the name and business address of
the Director(s) of DR. TEVSIJK. GROUP LLC is as follows:

Sara Ospina
11900 Biscayne Boulevard
Suite 301
North Miami, FL 33181

ARTICLE 8

General Provisions

Section 1. Place of Closing, Clogg Date The closing shall take place at the oﬁiccs of
Richards & Associates, P.A., 2665 Sonth Bayshors Drive, Suite 703, Miami, Florida, 33133 on or
before the tenth (10th) day following the Effective Date or at such other place and at such time, ag
the parties may muinally agree (“Closmg Date™).

7 %

Section 2. Entire Undergtanding. This Plen constitutes the eptire agreerment and
supersedes all prior agreements, both written and oral, between the parties hereto with respect to the
subject matter hereof.

Section 3. Waivers. The fhilwre of any party at any time ar times to require
performance of any provision hereof shall in no manner affect its right at a later titne to enforce the
same. No waiver by any party of any condition of any breach of any term, covenant, representation
ot wamranty contained in this Plan shall be effective unless in writing, and no weiver in any one or
more instances shall be deemed to be a further contimuing waiver of any such condition or breach in
other instances or a waiver of any other condition or breach of any other term, covenant,
representation or warranty.

Section 4, Temmination. At any time prior to the filing of the Articles of Merger with
CORP and LLC, either party may terminate this. Plan hereto.

Section 5, Cougterparts. This Plan may be executed simultaneously in one or more
counteiparts, cach of which shall be desmed an original, but ali of which together shall constitute
ane and the same instrument.

Section 6. Heading The headings preceding the text of sections of this Plan are for
convenience only and shall not be deemed part of this Plan,

PLAN OF MERGER 4
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Section 7. Applicable Law, This Plan shafl be governed, construed and enforced in
accordance with the laws of the State of Florida.
IN WITNESS WHEREOF, the parties have hereto set their hands and seals as of the date first
sbove written,
DR. TEVSUK GROUP LLC
. @ limited Hability comp,
. ’
By: ~/Grex A2,
/Sa'm Ospina, Managér
. -
DR. TEVSIE.INC = .
a Florida corporation s w
wh &
By: 'Q/(@L 54 80 &/“91 i e
S'ﬁré Ospira, Director 1 R .
e 2@
A o
\.‘": £
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