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ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA PEDIATRICS, a Florida general parinership (GP2900000654)

into

FLORIDA PEDIATRIC ASSOCIATES, LLC, a Florida limited liabiiity company
L99000004546

File date: July 28, 1999

Corporate Specialist: Brenda Tadlock

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE
' Katherine Harris
Secretary of State

July 28, 1999

UCC FILING & SEARCH SERVICES

SUBJECT: FLORIDA PEDIATRIC ASSOCIATES, LLC

We have received your document for FLORIDA PEDIATRIC ASSOCIATES, LLC
and your check(s) totaling $77.50. However, the eficlosed document has not
been filed and is being retumned for the following cor ction(s):

The articles of merger must include terms and conditions of the merger.

Please return your document, along with a co

of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the iling of your document, please call
(850) 487-6043.

Shawn Logan

Document Specialist Letter Number: 199A00038248
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 .~ —



ARTICLES OF MERGER v B
' OF ' =5
: ~—
FLORIDA PEDIATRIC %SSOCIATES, LLC @g?ﬁ = —~r
a Florida limited Yiability company ot 2
and &3 B
FLORIDA PEDIATRICS e m
a Florida general partnership T = Cj
@“""l‘ ———
The undersigned entities, in accordance with the Florldagg m%ged

Liability Company Act and the Florida Revised Uniform Partnersh®p Actlpef
1995, hereby adopt the following Articles of Merger.

L3400000 HoUL
ARTICLE I. Constituent Entitieg/‘_;ﬁé name;*of the constituent

business entities that are paﬁtigg‘gd'the Merger and these Articles of
Merger are FLORIDA PEDIATRICA PPEOY 3 Florida limited liability company
{the "Surviving Limited Liability Company") and FLORIDA PEDIATRICS,~

a Florida general partnership (the "Merged General ?artnership").(apqqgﬁooﬁbgﬂ

ARTICLE IT. Surviving Limited Tiabilitv Company. 'The business

entity that will survive the Merger is FLORIDA PEDIATRIC' ASSOCIATES, 'LIC, a Florida
limited liability company, which shall continue under its present name.

ARTICLE III. Plan of Merger. _£& t
attached hereto marked Exhibit "AT and made a part liereof (the "Plan of
Merger™) . o .

B copy of the Plan of Merger is

ARTICLE IV. BAdoption. The Plan of Merger was duly adopted by the
nembers of the Surviving Limited Liability Company” by unanimous written
action of even date herewith as required by the applicable laws of the
State of Florida, including but not limited to Chapter 8608, and no
statement as to the rights of dissenting members pursuant to Section
608.4384, Florida Statutes; is required. The Plan of Merger was duly
adopted by the partners of the Merged General Partnership by unanimous
written action of even date herewith as required by the applicable laws
of the State of Florida, including bﬁf'ndtrlimited to Chapter 620, and
no statement as to the rights of dissenting partners pursuant to Section
620.205, Florida Statutes is required. ' -

IN WITNESS WHEREOF, the undersigned have executed and signed these

Articles of Merger as of =97 72 . 1999.

FLORIDA PEDIATRIC.ASSOCTATES, LLG FLORIDA PEDIATRICS

By: Anesthesia Care Experts, Inc. _ By: Ahesthesia Care Experts, Inc.,
Member - General Partner

P . / P
ng(\_?;%/ By: N ///—%// ,,
lenn”C. vaughw//President =~ Glenn C. Vaughfi,/President

By: Intensive Care Services
Ssaclates, P.

A.
/{fﬁfj?ﬁ a aRtner
By: @

Pdry B. Everett, President

134742



PLAN "OF MERGER

This PLAN OF MERGER (the "Plan"), is made and entered into as
of July 9, 1999 , 1599 by and between FLORIDA PEDIATRIC ASSOCIATES, LLC, a
Florida limited liability company (the "Surviving Limited Liability
Company") and FLORIDA PEDIATRICS, a Florida general
partnership (the "Merged General Partnership").

Recitals

A. The Surviving Limited Liability Company and the Merged
General Partnership, each of which is clagsified as a partnership
for tax purposes, desire to adopt a plan of merger within the
meaning of Section 708 of the Internal Revenue Code of 1986, as
amended, (the "Code™) for the purpose of effecting a merger and
continuation of the Surviving Limited Liability Company for tax
purposes and _for the purpose of effecting a merger of business
entities pursuant to the Florida Limited Liability Company Act and
the Florida Revised Uniform Partnership Act of 1995.

B. The Surviving Limited Lizbility Company desires to merge
and combine with the Merged General Partnership in order to expand
its business and further its purpose. '

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: :

L. Plan of Merger. Cn the Effective Date of the Merger
specified herein, FLORIDA PEDIATRICS, " a Florida general
partnership shall merge with and into FLORIDA PEDIATRICASSOCIATES, LLC, a
Florida limited liability company, in accordance with the Merger
laws of the State of Florida. FIORIDA PEDIATRIC ASSOCIATES, LLC, & 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 Liabilify Company") and the separate
existence of FLORIDA PEDIATRICS, . = a Florida general
partnership, {(the "Merged General Partnership") shall terminate on
the Effective Date of the Merger._ )

2. Articles of Orggnization. The Articles of
Organization of the Surviving Limited Liability Company will not

differ from its Articles of Orggnizatiép before the Merger and
shall not be changed by virtue of 'the Merger.

3. Regulations. The Regulations of the Surviving
Limited TLiability Company in effect on the Efféctive Date of the
Merger shall be the Regulations og;the Survivirng Limited Liability

EXHIBIT "A"



Company until amended in accordance. with law, or as specified in
the Articles of Organization 'or Regulations.

4. Effective Date of the Merger. The date the Merger
shall become effective (the "Effective Date") shall be the date the
Articles of Merger have been duly filed with the Florida Department
of State. Each of the parties hereto agree that they shall execute
such documents and such other instruments and take such acts orx
actions as may be necessary to effectuate this Merger. The
Articles of Merger shall be in the form attached to this Plan of
Merger. - - S S

5. Management; Principal Offic¢e. As of the Effective
Date of the Merger, the Surviving Limited Liability Company will
continue to be managed by its _Members; provided, that the
Regulations of the Surviving Limited Liability Company provide that
the Members may elect an Executive Committee that will have
authority to make decisions regarding the day to day operatiens of
the Surviving Limited Liability Company. The address of the
principal office of the Surviving Limited Liability Company will
continue to be 880 6™ Street South, Suite 110, St. Petersburg,
Florida 33701. R

6. Effect of Merger. On the Effective Date of the
Merger the separate existence of £the Merged General Partnership
shall cease. 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 General Partnership and be subject to all the restrictions,
disabilities _and duties of each such business entity; and all
property, real, personal and mixed, and all debts due on whatscever
account, including all subscription to shares, and all other choses
in action, and all and every interest, of or belonging to or due to
the Merged General Partnership 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 General
Partnership shall not revert or in any way be impaired by reason of
such Merger. The Surviving Limited Liability Company shall
henceforth be respensible and liable for all 1liabilities and
obligations of the Merged Partnership; and any claim existing or
action or proceeding pending by or against the Merged General
Partnership 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 creditors nor any
liens upon the property of the Merged General Partnership shall be
impaired by such Merger. —



\

7. Conversion of Iﬁﬁe;g§ts. On the Effective Date of
the Merger, each partnership interest in the Merged General
Partnership and the rights to acquire interests, shares,
obligations or securities in the Merged General Partnership shall
pe cancelled due to the fact that the partners of ‘the Merged
General Partnership own all of the interests of the Surviving
Limited ILiability Company in the same relative ownership
percentages in which they own interests in the Merged General
Partnership. On the Effective Date of the Merger, the membership
interests in_the Surviving Limited Liability Company and the rights
to acquire Interests, shares, obligatibns or securities in the
Surviving Limited Liability Company shall not be converted or
exchanged in any manner, but each said méembership interest, and
each right to acquire interests, shares, obligations, or securities
which is issued as of the Effective Date of the Merger shall
continue to represent the same membership interest, or right to
acquire interests, shares, obligations or securities of the
Surviving Limited Liability Company . ‘ s

8. Joint Representations of the Parties. Each of the
parties represents and warrants that it will treat this transaction
as a merger of partnerships pursuant to the provisions of Section
708 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 so as to reflect this transaction as a
merger of partnerships 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 General
Partnership and shall use the employer identification number of the
Merged General Partnership. Each member of the Surviving Limited
Liability Company shall have a capital account. that combines 1ts
capital account balances in the Merged General Partnership and the
Surviving Limited Liability Company.

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, or other actions are necessary
to carry out the provisions of this Plan of Merger, the officers
and directors of the Merged General Partnership as of the Effective’
Date of the Merger shall execute such conveyances, or documents Or
take such actions. - ' '

11. Amendment/Abandonment of Plan. The partners of the
Merged General Partnership and.thq?members_of the Surviving Limited

3



Liability Company may amend thlS Plan of Merger or abandon the
Merger, prior to the filing'’ of the Articles of Merger with the
Florida Department of State.

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

FLORIDA PEDIATRIC ASSOCIATES, LLC *“FLORIDA PEDIATRICS .
By: Anesthesia Care Experts, Inc. By: Anesthesia. Care Experts, Inc.,
Member General Partner
o, /
BYJ(' I/ il //
Gle¥in C. VaFth, President lenn C. Vaugh?%;Pre51dent

Intensive Care Services
hssociates, P.A.

;g:::) zeneral Partner

rry B. Everett, President

134743



