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FLORIDA DEFARTMENT OF STATE LCECRETARY COF 9TaTE
Glenda B, Hood HLLAHATSEE FLERITA
Secretary of State - PR EYY
April 19, 2004
STERLING GROOP PHYSICIAN SERVICES, LLIC E\
10 NEW KING ST -
STERLING GROUP EOLDINGS, LLC %\\ Yt

WEITE PLAINS, NY 10604
SURJECT: ATEPLING GROUP PEYSICIAN SERVICES, LILC —

REF: M04000000414

We received your electronically transmitbed document. However, the
dosument has not been filed. FPlease make the Lollowing ecorrections and
refax the completa document, ineluding tha alectronic £iling :j::;/kheet.

Tha document Ls illagible and not acceptabhle for imaging.

FPursuanl Lu zmection 608.438(3)(e), F.S., tha plan of merger mustT providil,////’
the nanme{s) and addregs(es) of the manager(s} or manzxging member (a) .

Limited TJabllity Companies are not cerporations. Limited Liability
Companies are unique business entities with spaclal chaxacteristice and
atbtributes formed under Chapter 608, Florida Statutes. Corporations, on
the otheéer hand, are formed under Chapter 607, Florids statutes, and
poanars other distinctive trmitz and charzcterlstica. Ceonsequently,
limited lisbility company deocumenta cannot contain mny zeferencas/terms
which may lmplicate the entity is a corporation. Ploase delete any
raferences to the term “esorparation® or the like from your document,

Please return your document, along with & gopy of this lattaer, Within &0
days or your filing will ba conaiderszd abandoned.

If you have any quaestions concarning the filing of your desument, please
call (850) 245-80%94,.

Agnes Lunt PAX Aud. §: HO4000078339
Document Specialist Lettar Numbex: X04200025508

Divigion of Corporations - P.O. BOX 6327 -Tallah aszes, Flarida 32514



Apr-21-04 08:1BA

APR-21-2084 11118 CT CORPORATLON p.o2
, .

Wearitr Ak piorwics  ~COMM.  JOURNAL =~ fominiciciniolaioick ok joiniook Dﬂ?!

MIDE = MEMORY TRANSMISEIDN
FILE ND, w287
STN MU, COMM.  REBR NO,

831 oK =
Y OF STATZ
Lt LERIG
Divigicn of Corporations

Florida Department of State
Division of Corparaticns
Public Aocess Syetem
Electronic Filing Cover Sheet

Nota: Flegis privt this page ind pap it a & caver sheet. Type the fax, sudit
unbar (shown helow) on the top and boitem of all prges of the documept.

{((HO4000078339 3)))

Nate: DO NOT hit the REFRESH/RELOAD bating ot your browser from this
page. Doing 10 will genorate apsthier cover abeet,

" i ot i N
AN

R

Pox Musbar : {Asp)dos-0340

= .
-1S

9
\ (9
. ;T FMrom:
e = .: ADgount Name : € T CORPORATION Z¥STEM
' v i aooount Wuzbex ; ECADODOQONZ> o £
R hooo ¢ (¥40)222-10932 q
- rL..; Fax Wmhey 1 {050]1222-5428 q,f/
oo
O
"'":w. ":E {‘ ; —
- 155
T

AAAAAA

hrers twRila siimbie Aosle st s /ol aanm. -




Apr-21-04 08:30A P.O4

HFR-21-28@4 11:14 CT CORPORATIUM P.23

FILED
ARTICLES OF MERGER AR I3 A %27

. The following articles of merger are being submitted in accordance with section(s) SGLCHBTE084582, andfor
620.203, Florida Statutes. TALLAHASSTI, FLORIDA

FIBRST: The exact name, streer address of its principsal office, jurisdiction, and entity type for each meyging
party ars as follows:

Name and Street Address urisdictio Engry Type
| . CPS{Phyamerica Phygician Services, Inc, NC aorporation

2828 Croasdaile Dreive
Durham, NC 27705

Floride Document/Registratian Number;_FE0000006288 PE! Number: 56-1792481

2 ECS Hoidings. Ine. FL carporation
2828 Croasdaile Orive
Durham, KRG 27705

Florida Document/Registration Number: P97000045967 FE] Number._ 630752545

3. SHG/PhyAmerica Physician Services, Inc. NC corporation
2828 Croagaile Drive
Qurham. NC 27705

Florida Dacument/Registration Number;_F93000003409 FEI Number: SE-2146702
4,
Florida Docwinent/Regisuaton Number: FEI Number:

(Awach additional sheet(s) if necessary)

CRZEQNOM9rED)
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SECOND: The exact name, street address of its priacipal office, jurisdiction, and entity type of the ;u va

party are &5 follows: 00 4PR 13
SECRETARY OF ‘%}}ATE»
Name e (Y Jurisdiction ALLM FLOR D v
Sterling Group Physiclan Sarvices, LLC (o1 e
2828 Craasdalle Orive

Durham, NC 27705

Florida Document/Regiswation Number:_M34Q00000414 FEI Number: 26-0641704

THIRD: The artached Plan of Merger meets the requirements of section(s) 607.1108, 603.438, §17.1103,

. andfor 620201, Plorids Statutes, and was approved by exch domestie corporation, limited liability company,

partnership andfof limited partnership that is a party to the meresr id accordance with Chapter(s) 07, 6)7, 608,
and/er 620, Florida Starutes,

FOURTH.: Ifapplicable, the atached Plan of Merger was approved by the ather business enrity(jes) thar is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FINTH: If not ncorporated, arganized, or otherwisc forrned under the laws of the state of Florida, the surviving
entity hereby sppoints the Florida Secretary of State ag its apent for substimute service of process pursuant to
Chaprer 48, Flerida Stawtes, in any proceeding to enforee any obligation of rights of any dissenting
sharepolders, partners, and/or members of each domestic corporation, partnership, limited parmership and/or
limited liability company that is a party 1o the merger.

IXTH: Ifnot incorporated, organized, or otherwise formed undec the laws of the state of Florida, the
surviving entity aprees to pay the digsenting shareholders, parmers, and/or members of each domestic
corporation, partnership, limited partmership and/er limited lability company that is 2 party to the merger the
amaunt, if any, to which they are eatitled under section(s) 507.1302, 620.203, and/or 608.4384, Florida Statutes.

- SEVENTE: Ifapplicable, the surviving enity has obtained the wrirten conscnt of each shareholder, member or

person that as a tesule of the merger is now 2 general pariner of the surviving :utuy pursuant ta section(s)
§07.1108(5), 608 4381(2), and/or 620,202(2), Florida Statutes.

EIGBTH: The merger is permitted under the rcspécme laws of al] applicable jurisdictions and is not
prohibited by the agreement of any partnecship or limited partnership or the regulations or aricles of
organization of any limited liability company that is 2 party to the merger.
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NINTH: The merger shall become effectiva a8 of:
The date the Articles of Merper are filed with Florids Department of State

oR
May 1, 2004

CT CORPORATION F.87

ual
. T ,?[D;‘

(Enrer gpacific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and wers executed in accordance with the laws of each party's

applicable jurisdistion.

E 4 SIONATURFES

TY.

{Dfore: Plgage sge insrructions for reguirad zignatures,)

Wame of Entiry

Sterling Group Physician

Servicey, LIG

ECS Haldings, Inc.

EES;EPyArpﬂca Physiclan

Ssl;iguffﬂmmﬁca Pnyaician

Signature(s) Tyned or Printed Name of [ndividual

W ) Eugene F, Dauchert, Jr.
i Sacratary
M_@M_ Eugene F, Dauchert, Jr.
~ _\Vice President
_wﬁd»wq Eugens F, Daucher, Jr,

Yice Pragidant

' WM Eugens F. Oaughen, Jr.
’ Vice President

{Attach additional sheel(s) if necessary)
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PLAN OF MERGER SEORET: .
OF s z;‘fﬁ%my OF STATE

Qe .
CPS/PHYAMERICA PHYSICIAN SERVIGES, INC.; SHG/PHYAMERICA PHYSICIAN - T1.ORIDA

SERVICES, INC.; AND ECS HOLDINGS, INC.
AND
STERLING GROUP PHYSICIAN SERVICES, L1LC

L
The following Plan of Merger was duly approved by the Board of Rirsctors and
the Sharehoiders of the corporations parlicipating in the mergar and the
Membar/Managaer of the limited ligbility company partisipating in the merger as

prescribed by lew in accordance with Section €07.1109, €0B.4382 endlor
620.203 of tha Florida Business Corporation Act as appiicable:

1.
The merger will bacome effective as of May 1, 2004.

PLAN OF MERGER
ENTITIES PARTICIPATING IN MERGER
CPS/PHYAMERICA PHYSICIAN SERVICES, INC., a North Carclina corporation;

SHG/PHYAMERICA PHYSICIAN  SERVICES, INC., a Nerth Caralina corparation; AND ECS
HOLDINGS, INGC., a Fiorida corperation (the “Merging Corporations® all of which are wholly-
owned subsidiaries of the Surviving Entity) agree that they shall merga into STERLING GROUP
PHYSICIAN SERVICES, LLC, a Delaware limited fiability company (the “Surviving Entity}.

SURVIVING ENTITY

1. The Surviving Eniity will continue to be “STERLING GROUP PHYSICIAN
SERVICES, LLC"

2. The MamberManager of tha Surviving Entity is Steriing Group Holdings, LLC, a
Delaware limited liability company, whosa princlpal place of business Is 2828 Croasdaile
Drive, Durham, North Carolina 27705,

MERGER

Pursuant to the terms and conditions of this Plan, the Mergig Corporations,
which are all wholly-owned subsidiaries of the Surviving Entity, will merge into
the Suniving Entity. Upon the merger becoming affective, the corporute
existence of the Merging Corporations will cease and the corporate existance of
the Surviving Entity will continue. The time when the merger becomes effective
{the “Effective Date™) of this merper ia upon flling with the Secratery of State, or
such other effective date ac may be established by concurrent resolution of the
Board of Directors of the Mcrging Corporations.

CATEMPAFLPLAN DOC feuD4s2 104 L
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D. CONVERSION AND EXCHANGE OF SHARES BlAPR I3 A %27
Pursuant to the terms and conditions of this Plan, the siamesrof: erging..
corporations Wil be trezted as follows. '}'ALLA%&@E?: i%?ziﬁ .

1. Surviving Entfly. There will be no change In the membership interest of
the Surviving Entity as a result of the merger.

2. Merging Corporstions. All shares of the Merging Corporations will ba

canceled.

3. Surrendsr of Certiicates of Marging Corporations. Each holder of a
certificate representing shares of a Merging Corporation will surrender such
cortificate to that Merging Corporation on or before the Effective Date, and each
Merging Corporation will thereupon deliver such certiticatas to the Surviving
Entity.

ABANDONMENT

After the approval of this Plan by the dirsctars of the Merging Cotporations, and
at any lime prior to the mergers becoming effective, the Managing Member of
the Surviving Entity may, in its digcretian, abandon the merger.

OPERATING AGREEMENT

The Operating Agreement of the Surviving Entity in effect immediately prior to
the Merger shall continue {o be the Operating Agreement of the Surviving Entity
after the Merger until changed or amaended in accordance with the provisions
applicable by law.

OFFICERS AND DIRECTORS

Upon the seffactive dats of the Merger, the Managing Member and officers of the
Surviving Entity shall remain unchanged and shall be the Managing Member and
officers of the Surviving Entity until their successors have been duly electad or
appeointed and qualified or until thelr earlier death, rasignation or removal in
accordance with the Survving Enfity's Articles of Organization and Operating
Agreemant,

CATEMPFLPLAN DOCAwWLT4/21/04 2
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