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ARTICLES OF MERGER

OF

Josh Truty, M.D., PLLC
(2 New York professional limited liability company)

WITH AND INTO

Josh Trutt, M.D., PLLC
(a Florida professional limited liability company}

Pursuant to Section 605.1025 of the Florida Revised Limited Liability Company Act (the
Act™). the undersigned parties hereby execute. deliver and file the following Articles of Merger.

FIRST: The parties 10 the merger (the “Merger™) are Josh Trun, M.D.. PLLC, a Florida
professional limited liability company (the “Surviving PLLC™}. and Josh Trutt. M.I), PLLC, a New York

professional limited liability company (the “Merging PLLC™).
SECONLD: The Surviving PLLC is a domestic Flonida professional lumited liability company that

was formed on November 23, 2020,
THIRD: The Merger shall become eftective at December 4. 2020,

In accordance with New York law, the Agreement and Plan of Merger auttached

hereto as Exhibit A and incorporated herein by reference (“Plan_ ol Merger™). and the transactions

FOURTH:
comemplated thereby. including the Merger. were approved by the sole member of the Merging

PLLLC. by writien consent on November 30, 2020.
FIFTH: In accordance with the provisions of Sections 605.1021-605.1026 of the Act, the Plan of

Merger and the transactions contemplated thereby, including the Merger. were approved by the sole
member of the Surviving PLLC by writlen consent on November 30, 2020,

SIXTH: The Surviving PLLC has agreed to payv to any members of any limited liability
company with appraisal fghis the amount to which such members are entitled under the provisions
of Sections 6.05.1006 and 605.1061-605.1072 of the Act.

SEENTH: The performance of the Plan of Merger and its terms were authorized by all action
required under the laws of the Swmite of Florida. the operating agreement and, the articles of

organization of the Surviving PLLC. and the laws of the State of New York. the operating

agreement and the articles of organization of the Merging PLLC.
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IN WITNESS WHEREOF. the undersigned have duly caused these Articles of Merger to
be executed and delivercd as of November 30, 2020.

JOSHTRUTT.M.DL. PLLC. a¥londa professional limited
Iiahilitynggrsn&xém

Jede Trudt, M.
B}': O32F JL42E2T7480 |

Name: Josh Trutt, M.D.
Title:  Authorized Signatory

JOSH TRUTT, M.D.. PLLC. & New York professional
limited liability company
Docudiged by:
Josde Tradty D).
B_v: DE2FIAE2D2480
Name: Josh Trutt, M.D.
Title:  Authorized Signatory
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EXHIBIT A
Plan of Merger

{sec attached)
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AGREEMENT AND PLAN OF MERGER
OF

JOSH TRUTT, M., PLLC
(a New York professional limited liability company)

1
. =
L pt 4
WITH AND INTO WO \j
JOSH TRUTT, M.D., PLLC B ':_',-. (.:1:1
(a Florida professional limited liability company)

THES AGREEMENT AND PLAN OF MERGER (this "Aureement™} is made and entered into
effective as of November 30, 2020, by and between Josh Trutt, M.D., PLLC, a Florida professional limiied

liabilizy company (the “Surviving PLL.C™), and Josh Trutt. M.D.. PLLC. a New York professional limited
liability company (the “Merging PLL.C™).

RECITALS

WHEREAS, the sole members and managers cach ol the Merging PLLC and the Surviving PLLC
has determined that it 1s desirable and in the best interests of their respective companies for the Merging
PLLC to be merged with and into the Surviving PLLC(the “Merger™) on and subject to the terms and
conditions set forth in this Agreement:

WHEREAS., pursuant to the transactions contemplated by this Agreement and on the terms and
subject to the conditions set forth herein, the Merging PLLC. in accordance with the New York Limited
Liability Company Law (the "NY LLC Law™) and the Florida Revised Limited Liability Company Act (the
“FL LLC Act™). will be merged with and into the Surviving PLLC, the separate existence of the Merging
PLLC will cease and the Surviving PLLC will continue as the surviving PLILC following the Merger:

ot 1986. as amended (the “Code™): and

WHERFAS, for federal income tax purposes, 1t is intended thar the Merger provided for herein
shall qualify as a rcorganization within the meaning of Section 368(a)(1 {F) of the Internal Revenue Code

WHEREAS. the parties desire to execute and deliver this Agreement 1w effectuate the Merper and
ihe other transactions contemplated by this Agreement,

NOW, THEREFORE, in consideration of the foregoing recitals, the representations, warrantiies,
covenants and other agreemems set forth in this Agreement, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the parties. the parties hereby agree as set
forth in this Agreement.

ARTICLE I: THE MERGER
1.1

The Merger. Upon the terms and subject 1o the conditions set forth in this Agreement and
pursuant to the provisions of. and with the effect provided in the NY LLL.C Law and the FL. LLC Act. at the

Effective Time (as defined below). the Merging PLL.C shall be merged with and into the Surviving PLLC
{the “Merger™). Following the Meruer. the separate existence of the Merging PLLC shall cease, and the
Surviving PLLC shall continue as the surviving professional limited liabifity company. The Merger shall
be eftective as of'the Effective Time (defined below). At the Effective Time, (a) all of'the propenties, rights,

privileges, immunities, powers and franchises of the Merging PLLC shall vest in the Surviving PLLC, and
482330026450 2



To: 18508176380

Page: 7 0f 3 2020-12-08 07:52:41 CST 19542080845

(b) all of the debts. liabilities. obligations and duties of the Merging PLLC shall become the debts,
liabilizies. obligations and duties of the Survaving PLILC.

1.2 Effective Time. Subject to the provisions of ihis Agreement, the Mcrger shall become
effective in accordance with Sections 1001 through 100 the NY LLC Law and Sections 605.1021 through
605.1025 of the FI. LLC Act. The date and time when the Merger shall become effective, as aforesaid. is
herein called the “Effective Time.™),

1.3 Organizational Documents. At the Effective Time and as a result of the Merger, (a) the
Operating Agreement of the Surviving PLILC immediately prior to the Effective Time shall be the Operating
Agreement of the Swurviving PLLC following the Effective Time until thereafter amended or repealed in
accordance with the terms thereof and the NY LLC Law. and (b) the Operating Agreement of the Surviving
PLLC immediately prior to the LiTective Time shall be the Operating Agreement of the Surviving PLLC
lollowing the Effective Time unti! thereailer amended or repeated in accordance with the terms thereof, the
Operating Agreement of the Surviving PLLC and the NY LLC Law.

1.4 Conversion of Interests. At the Effective Time, as a result of the Merger and without any
turther action by the Merging PLI.C or the Surviving PLLC. cach membership interest of the Merging
PLLC that is owned immediately prior to the Eitective Time shall be converted into the same number of
membership interests of the Surviving PLLC.

1.5 Board of Directors and Officers. The officers of the Surviving PLLC immediately prior
to the Effective Time shalt be the oflicers of the Surviving PLLC from and after the Effective Time and
shall hold oftice until the earlicer of their respective death. resignation. or removal or until their respective
successors are duly elected or appointed. as applicable and qualified in the manner provided for in the
Operating Agreement of the Surviving PLLC or as otherwise required by the FL LLC Act.

1.6 Tax Treatment. it is intended by the parties hereto that (i) the Merger contemplated by
this Agrecment constitules a reorganization within the meaning of Scction 368(a)(| XF) ef the Code. and
the Partics adopi this Agreement as a “ptan of reorgamzation” within the meaning of Treasury Regulations
1.368-2(g) and 1.368-3(a). (ii) the conversion of interests pursuant to this Agreement will be lrLdicd asa
deemed distnibution ot Surviving PLLC equity in exchange tor Merging PLLC equity in a rcors:,ammu@
under Section 368(a}{ [ XF) of the Code, and (iif) the Merger shall quality as a complete hqusdauon of@

Merging PLLC.
("3

ARTICLE 11: GENERAL PROVISIONS s

2.1 Conditiens Precedent. The respective obligations of the parties to effect the R'kfg;cr sﬁil
be subject to the parties” receipt of all consents, approvals and permissions and the satisfaction ufdll c)f_gu.
requirements preseribed by faw, including, but not limited to, the consents. approvals and pernmmog_g.'of
all regulatory authorities which are necessary 10 the carrying out of the Merger described in this Agreerdent,

2.2 Termination. This Agreement may be erminated by the mutual consent of the Merging
PLLC and the Surviving PLLC at any time pror to the Effective Time. In the event of termination of this
Agreement. this Agreement shall become void and shall have no effect and create no liability or obligation
an the part of the parties hereto or their respective ofticers, directors or shareholders.

2.3 Governing Law. This Agreeiment shall be governed in all respects, including validity,

interpretation and elfect. by and shall be enforceable wnr zccordance with the internal laws of the State of
Flonda, without regard to conflicts of laws principles.
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed and
detivered as of the date first set forth abave.

SURVIVINGPLLC:

JOSHTRUTT, M.D., PLLC. a Florida professional limited
Hability company

o @sh M, M.J.

3 C6IFIAZEIDED .
Name:  Josh Teutt, M.D.
Tide:  Authorized Signatory

MERGING PLLC:

JOSH TRUTT. M.D.. PLLC. a New York professional
limited liability company
Dacusigned by: M

Josle Trudt) M),

BV: QHZF IA4ZE202469 .

Name: Josh Truit, M.D,
Title:  Authorized Signatory
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[Signature Puge to Agrecment and Plam of Merger)



