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ARTICLES OF MERGER

o _DG8- %7533

SOUTH FLORIDA INTERNAL MEDICINE GROUP, INC, W

WITH AND INTO
SOUTH FLORIDA INTERNAL MEDICINE GROUP, LLC ~ M O(O - g/ 4 I

Pursuant to the provisions of Sections 607.1108 and 607.1109 of the Florida

Business Corporation Act, the undersigned hereby certify that:
{ South Florida Intemal Medicine Group, Inc., a Florida corporation (the

“Congtituent Cc;;goration“) shall be merged with and into South Florida Internal Medicine
Group, LLC, & Delaware limited liability company (the “Surviving Comnpany™). which shall be
the surviving company (such merger, the “Merger™).

2. The Agreement and Plan of Mcrger, dated sa of Beplember 27, 2006,
pursuant to which the Merger was approved and a copy of which is attached heralo as Exj]lbibA-w

was execuled and adopted by the Constituent Corporation and the Surviving Company_i in’
accordance with Section 607.1108 of the Florida Business Corporation Act and Section 18:309

of the Delaware Limited Liability Company Act, and approved by a majority of the sharcholdcrs
of the Coastituent Corporation and a majority of the members of the Surviving Company. by
Q

respective written consents dated as of September 26, 2006. o
The address of the principal office of the Surviving Company i }f |

('\'IJ

128 Hy !23'309'0
4

O
3lvi

3
Cural Way, Suite 303, Coral Gables, Florida 33145,

4, The Surviving Entity is deemed {o have appointed the Secretary of State of
the State of Florida as its agent for service of process in a proceeding to cnforce any obligation or
the rights of dissenting sharcholders of the Constituent Corpomation. The Surviving Company

agrees to promptly pay the dissenting sharcholders of the Constituent Corporation the amount, if
any, 1o which such dissenting shareholders are entitled under Section 607.1302 of the Florida

Busincss Corporation Act.
The Merger shall become cffective upon the filing of these Articles of

Merger (the “Effective Dete™
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N WIITNESS WHEREOQF, these Anicles of Merper have been exeoued on
hehalf of the Constituent Corparation and e Surviving Company by thelr reapeelive athorized

ellicers andd an authorized person on bebal L of the limited bability company as of the day and

year first sbove written,

Yy [ sorm——— ,
Nome: Jo ﬂ\rmm,)l/l.D.
fitle: Prosident

South Florids Internal Medicine Group, LLC, o
‘Delaware limited l{nbility company

By:
Nomo: Muantin Chavez

Title: Manager
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N WITNESS WH:BR.EOF, thesc Articles of Marger have been execuled on
behalf of the Canstituent Corporation and the Surviving Company by their respective authorived
off1cers and an authorizod person on behalf of the limited Hability company as of the day and
South Flarida Internal Medicine Group, Inc., &

year firut abave written,
Florida carporation

By:
Name: Jose Armas, M.D.
Title: President
up, LLC, &

South Florlda Intergnl Modi
Delaware ﬁed lJr ity
By: / o \
NemeMartin Chavez .
Title: &
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AGREEMENT AND FLAN OF MERGER
OF
SOUTH FLORIDA INTERNAL MEDICINE GROUP, INC.
AND
"SOUTH FLORIDA INTERNAL MEDICINE GROUP, LLC

This Agreement and Plan of Merger (this “Plan_of Merger™) dated as of
Septemnber 27, 2006 is made by and hetween SQUTH FLORIDA INTERNAIL, MEDICINE

GROUP, INC., 2 Florida corporation (the “Constituent Corporatjon™), and SOUTH FLORIDA
TNTERNAL MEDICINE GROUP, LLC., a Declaware limited lisbility company (the “Company™

or the “Surviving Company”).
AGREEMENT =
~ L1
On the Effective Date (as defined in paragraph 6), in aecordance with !hc;‘rjz:- =

1.
provisions of this Plan of Merger and the provisions of the Florida Business Carporation Act andzs 2}
the Delaware Limiled Liability Company Aect, pursuant to the terms of a Contribution and 5=

Merger Agreement (the “Merger Apreement®), the Constituent Corporation shall be merged withr =
and into the Company, which shall be the surviving entity (the “Merger”) and . the separalt 5

existence of the Constituent Corporation shall cease. The Company shall continue unaffectea;gﬁ
and unimpaired by the Merger and shall possess and retain every intersst of the Constituc_i’_ﬁﬁ
Corporation in all assets and properties of every description and wherever located. The rights, ™
privileges, immunities, powers, franchises, and authorty, public as well as private, of the
Coustituent Corporation shall be vested in the Surviving Company without further act. All
obligations due to the Censtituent Corporation shall be vested In the Surviving Company without
further act. The Surviving Company shall bes Liable for all of the obligations of the Constirucnt

Corporation existing as of the Effcetlve Date.
2 The Certificate of Formation of the Company as in effect on the Effective

Date shall rcmai}a in effect and be the Certiflcate of Formation of the Surviving Company, which
may be amended from time to time afier the Effective Date as provided by law.

3. The Initial Operating Agreement of the Company as in effect on the
Effective Date shall remain in effect and be the opetating agreement of the Surviving Company,
which may be amended from time to time after (he Effective Date as provided by law and such S

"8 N 129354,
Q34

operating agresment.
4, From and aficr the Effective Daie, the Managers of the Company
immedintely prior to the Effective Date shall be the Managers of the Surviving Company. The

Mansagers of the Company and their business addresses are as follows: _

Martin Chavez Keovin Jordan
85 Broad Strecet 85 Broad Strcot
New York, NY 10005

New York, NY 10005

FTL 106878210v1
wo6 00029 98 &
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s. On the Effective Date, all of the issued and outstanding shares of capital
stock of the Constituent Corporatian shall, by virtue of the Merger and without any action on the
part of the respective halders thereof, become and be converiad into the right to receive its pro-
rata share of the purchase price as sat forth in the Merger Agreement, such pro rata share of the
purchase price ta be received partially in senior membarship intereste and partially In common

membership interests of Holdings (the “Merger Consideration™) and each treasury share of
capital stock of the Constituent Corporation outstanding immediately prior 10 the Merger, if any,

shall be cancoled, and no payment shall be made in respect thereof,

6. The Merger shall become effective on the day that bath the Articles of
Merger are filed with the Secratary of State of the State of Florida and the Certificate of Merger
is filed with the Secretary of State of the State of Delaware (the “Bffective Date™).

7. At the effective time of the Merger, cach shareholder of the Constituent
Corpuration shall 1eceive such shareholder's shure of the then distributable Merger Considorations! ¢ »
and each such sharcholder shall also be entitled to receive deferred payments, from time to nmeE“E—;
with respect to any additional amounts of Merger Consideration that subsequently bccomir-?f

4

distributabls in accordance with the terms of the Mergcr Agreement, if any. i .
\..*.Jux_{ F{
8. The proper officers of the Constituent Corporation and the Sumvmg"?Q &1,

Company, respectively, are duly authorized, empowered, and direoted to do any and all acts and: 7+
things, and to make, execute, deliver, file, and/or record any and all instructions, papers, anil;‘”
documents, that shail be or become necessary, proper, o convenient to carry out or put in[ga
effeet any of the provisions of this Plan of Merger or of the Merger.
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»

IN WITNLESS WHEREQF, the Constituernt Corporation and the Company liive

caused this Plan of Merger 10 be signod by their respective authorized officers.
IDA TNTERNAL MEDICINGE

a Florida corporation

r

By: T
0EC Amias

NameafF
Title: {Chief Executive Officer
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'SOUTH FLORIDA INTERNAL MEDICINE
GROUP, LLC, ]Dela lighited liability

company |
By: / ) M
e Manager
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