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ARTICLES OF MERGER
OF
NORTHWEST MEDICAL GROUP, INC,
- WITH AND INTO

NORTHWEST MEDICAL GROUP, LLC

Pursusnl to the provisions of Sections 607.1108 and 607.1109 of the Flonda
Businass Corporation Act, the undersigned hereby certify that:

i, Northwest Medical Group, lns., & Florida corporstion {the “Congtitient
Corporation™? shall be merged with and into Northwest Medical Group, LLC, a Delaware fimited
liability company (the “Surviving Company'™), which shall be the surviving company (such
mergey, the “Merges™).

2z The Agreement and Plan of Merger, dnted as of September 27, 2006,
pursuant to which the Merger was approved and a copy of which is attached hertto as Exhibit &,
was executed and adopted by the Constituent Corporation znd the Swrviving Computy in
aceordance with Section 507.1108 of {be Florida Business Carporation Act and Section 18-209
of the Delawarc Limited Liability Company Act, and approved by a majotity of the sharcholders
of the Constituent Corporation and & majority of the members of the Swviving Company by
respective written consents dated as of September 26, 2006,

3 The address of the principal office of fhe Surviving Company is 3191
Coral Way, Suite 303, Coral Gables, Florida 33145,

4, ‘The Surviving Entity {3 deemed to have eppointed the Secretary of Stats of
1he State of Florida as its agent for service of process in a precesding to enforce any obligation or
the rights of dissenting sharehoiders of the Constitnent Corporation. The Surviving Company
agrees to prompily pay the dissenting shareholders of the Constituent Corporation the amount, if
any, 1o which such dissenting shareholders are entitled under Section 607,1362 of the Floridu
Business Corporation Act.

5. The Merger shall become effective upon the filing of thess Articles of
Merger (the "Effective Date™).

[SIGNATURES ON NEXT PAGE]

JHRd 12330380
N
E!

00:
0ILy
vy

1086782351 D840IT.G1G000 “

o

Eo 6 06 6235 %8 §4



FROM (FLORIDA FILING FR¥ NO. BS5B2i6Q458 De=ec., 21 2086 B4:83FM P39

Bo6 00 02 9 98 ¢ 4

N WITHESS WHEREOY, these Articles of Mearger hove buen exceated on
Behalt of 1he Constiwen Corpartion and the Surviving Company by their respective nuthorized
afficers and an authorived person on bebull of the Hmited Hability company as of the duy and

year first above writlen,
Northwast Medical Group, LLC, o Delaware Himiied
Hability company
By _
Mome: Marin Chavez
Title: Manager
B
TOREF A0y 1 DRFOSF. DTG0
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IN WTTNESS MI%RBOF, these Axtieles of Merger huve been uxe?mcd on
hahaif of the Constitaent Corporation and the Surviving Company by their respective suthorized
officers and an suthorized person on behalf of the Hmited Hability company asof the day and

year first above wiilten. ;

' Northwest Medical Group, Inc., 2 Florida
cotporstion

: i
i
i By: , :
: Namne: Jose Armas, M1,
! Titde: President
3
{ Morthwest icpl G VP, faware iimited
! Hiability : !
=
i By: . !
i .
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Exhibit A
Agrgemnent and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
OF
NORTHWEST MEDICAL GROUP, INC.
AND
NORTHWEST MEDICAL GROUP, LLC

This Agreement and Plan of Merger (thix “Plan of Merger™) dated as of
Septembear 27, 2006 i made by apd between NORTHWEST MEDICAL GROUP, INC., a
Florida corporstion (the “Congtitoent Corporation™), and NORTHWEST MEDICAL GROUP,
L1C., a Delaware limited lability company {the “Compsany™ or the “Surviving Company™).

AQREEMENT

1. On the Bffective Date (gs defined in paragraph 6}, In sceordance with the
provisions of this Plan of Mergor and the provisions of the Florida Business Corporation Act and
the Delaware Limited Linbility Company Act, pursuant to the ferms of s Contribution and
Merger Agreement (the “Merger Apresment”}, the Constitnent Corporation shall be merged with
and’ into the Company, which shall be the surviving emity {the *Merger') and the separate
existence of the Constimuent Corporation shall cease. The Company shali continme nnaffected
and unimpaired by the Merger and shall possess and retsin cvery interest of the Constituent
Corporation in all assats and properties of evory deseription and wherever located. The rights,
privileges, immunitics, powers, Fanchises, and authority, public as well as privale, of the
Constituent Corporation shall be vested tn the Swrviving Company without funher act. Al
obligations due to the Conmituent Corporation shall be vested in the Surviving Company without
further act. The Surviving Company shall be Hable for all of the obligations of the Constifuent
Corperation sxisting as of the Effective Date.

2. The Centificate of Formalion of the Company as in effect an the Effective
Date shall remain in effect and be the Certificate of Formation of the Surviving Company, which
may be amended from time to {ime after the Effective Date as provided by law.

3. The Initiel Operating Agreament of the Company 22 in effect an the
Effective Date shall rerrain in offect and be the operating agrecment of the Surviving Company,
which may be amended from fime lo tims after the Effective Date as ptovided by law and such

operating agreement.

4, from and afler the Effeciive Date, the Managers of the Company
immediawely prior to the Effective Date shall be the Manapers of the Surviving Company, The
Managers of the Company snd their business addresses ary as follows:

Martin Chavez Kcevin Jordan =
85 Broad Strect &5 Broad Stroer b1
New York, NY 10005 New Vouk, NY 10005 o582
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5. On the Effective Date, all of the issued and outstanding shates of capital
stock of the Constituent Corporation shall, by virtue of the Merger and without any action on the
part of the regpective holders thereaf, become and be convarted into the right 10 regsive f1s pro
rata share of the purchase price as set forth in the Merger Agreement, such pro rata share of the
purchase price to be received partially in senior membership interssts and partially in common
membership interests of Holdings (the “Merper Congsiderstion™ and each messury share of
capital stoek of the Constituent Carporation ouistanding iramediately prior fo the Merger, if any,
shall be canceled, and no payment shall be made in respect thereof.

6. The Merper shall become effective on the day that both the Anicles of
Merger ave filed with the Secretary of State of the State of Florida and the Certificate of Marger
is filed with the Sevrefary of State of the State of Delaware (the “Effective Dgte™.

1. AL the effective time of the Merger, each sharebolder of the Constituent
Corporation shall receive such sharcholder's share of the then distribumable Merger Consideration
and each such shareholder shall also be entified to receive deferred payments, fom time o time,
with respect to any additional amounts of Merger Consideration that subseguently become
distributable in accordance with the terms of the Merger Agresment, if any.

8. The proper officers of the Constituent Corporation and the Surviving
Cormnpany, respectively, are duly authorized, empowered, and directed to do any and all acts and
things, and o make, execute, deliver, file, and/or record any and all instructions, papers, and
dociments, that shall be or become necessary, proper, or convenisni to carry out of pul imo
effect any of the pravisions of thiz Plan of Merper or of the Merper.

FYL ICESTAM fred

o« . £ nono 0B 8 TR

f

4



FROM FLORIEA FILING FAX NO. 8522160450 Dac. 21 2006 D4:@3FM PB/3

gos 00029 98 &F

IN WITNESS WHEREOQFE. the Constituent Comporation and the Company bhave
caused 1his Plon of Merger 1o be gigned by thely respective anthorized officers,

NORTHWE IEDICAL GROUP. NG, 2

Fionda ¢ 1
By e I
Name: Jgst Armas ©

Tile: el Bxecutivie Officer
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NORTHWREST MEPICAL GROUP, LLC, &
Dielaware limited Hnbility any
/ o N\
By Facii!
N ———)

itla: Manager
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