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ARTICLES OF MERGER Loeon 02
OF
ORLANDO HEALTH MEDICAL GROUP, INC.
(A Flonda Not-for-Profit Corporation. Document Number: N94000003930)
AND
ST. CLOUD PHYSICIAN MANAGEMENT, LLC
1A Delaware Limied Liability Company. Florida Foreign Filing Document Number: MOGOOO0D736)

Pursuant 1o Section 6171105, Flordda Stawutes, in accordance with Florida Statutes Chapter 617,
the Florida Not For Profit Corporation Act, and Chapter 603, the Fiorida Revised Limited Liabiluy
Company Act, and the Delaware Code Chapter 18, the Delaware Limited Liability Company Act.
ORLANDO HEALTH MEDICAL GROUP, INC.. a Flerida not for peofit corporation, with s principal
address at 1413 Kuhl Avenue, MP2, Orlando, Flerida 32806, and ST. CLOUD PHYSICIAN
MANAGEMENT, LLC. a Delawwe Hmited hability company with its pancipal address at 1414 Kuhl
Avenue. MP 2, Orlando, Florida 32306. hereby adopt the following Articles of Merger:

ARTICLE §
MERGER

L. ST, CLOUL PHY SICIAN MANAGEMENT | LLC, a Delaware limited labihity company
duly oreanized and existing under the laws of the Siate of Delaware (“Merging Entity™). shall be merged
with and into ORLANDO HEALTH MEDICAL GRQUP, INC ., a Florida not for profit corporation duly
organized and existing under the laws of the Siate of Florida ("Surviving Corporation™): and

2 The separate existence of ST. CLOUD PHYSICIAN MANAGEMENT, L1.C, a Delaware

limited Liabibiey company, shall cease; amd

3. ORLANDO HEALTH MEDICAL GROUP, INC., a Florida not for profit corporation,
shall survive the merger and shall continue to be governed by the laws of the State of Flonda (collectively,
sthsections (1)-(1i1) of Article 1 of the Plan of Merger are reterred to herein as the “Merger™)

ARTICLF 11
SURVIVING CORPORATION; PLAN OF MERGER

i ORLANDO HEALTH MEDICAL GROUP. {NC.’s participation in the Merger is duly
authorized in accordance with §3 617.0302(16) and A17.1I01-617.1108 of the Flonda Nt for Protit

Corporation Acr.

o The Plan of Merger attached herew as Fxhibit “A™ was dulv approved and adopted by
wniten consent of the sule miember of ORLANDO HEALTH MEDICAL GROUP. INC. and executed in
accordance with § 617.0701 of the Flonda Not for Profit Comporation Act.

ARTICLE 11
MERGING ENTITY

l. ST CLOUD PHY SICEAN MANAGEMENT. LLC's participaiion in the Merger is duly
authonzed in accordance with §§ 18-20% of the Delaware Limited Liabitity Act,

2 The Merger was approved and adopted by §T. CLOUD PHYSICIAN MANAGEMENT.
.1.C in accordance with $3 18-209 of the Delaware Limited Lisbaliy Act and by each member of 8T



CLOUD PHYSICIAN MANAGEMENT, LLC who as a resolt of the Merger will have interest holder
hability under § 18-209(b).

3 Pursuant ta § 605.1025(2){h} of the Florida Revised Limited Liability Act, to the extent
not waived by such member or members, the Surviving Corporation has agreed to pay to any members of
ST. CLOUD PHYSICIAN MANAGEMENT, LLC with appraisal nghts the amount to which such
memnbers are entitled under the provisions of §3 6051006 and 605.1061-1072 of the Flornida Revised
[.imited Liability Act.

ARTICLE IV
PRINCIPAL PLLACE OF BUSINESS: ARTICLES OF INCORPORATION

The Surviving Corporation’s principal place of business shall remain 1414 Kuhl Avenue, MP 2,
Orlando, Florida 32806. The Articles of incorporation of the Surviving Corporation as in effect prior to the
Merger shall continne in effect to govern the Surviving Corporation after the Merger.

iN WITNESS WHEREOF. the undersigned signed these Articles of Merger on this
18th day of November . 2024,

ORLANDO HEALTH MEDICAL GROUP, INC., 2
Florida not-tor-profit corporation
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ST. CLOUD PHYSICIAN MANAGEMENT, LLC, a
Delaware limited hability company

By: ORLANDO HEALTH MEDICAL GROUP, INC.,
a Flonda not for profit corporation, its Authornzed
Member

By 4 M, D[LWM/
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EXHIBIT A

PLAN OF MERGER
OF
ORLANDO HEALTH MEDICAL GROLUP. INC.
{A Florida Noi for Profil Corporgtion. Ducument Number: N1TOUOUGYYES)
AND
ST. CLOUD PHYSICIAN MANAGEMENT, LIL.C
(A Flonda Limited Liability Company. Document Number: [L09000045002)

This Plan of Merger, submitted for filing pursuant to section §17. 1101, Florida Siatutes, is dated as
of May 31, 2023 ithe "Agreement’™}. and entered inio by and between ORLANDCG HEALTH MEDICAL
GROUP, INC.. a Florida not for profit corporation, and its whollv owned subsidiary, ST. CLOUD
PHY SICIAN MANAGEMENT, LLC. # Delaware limited liability company (together. referrud o hereim
as the “Cuonstituent Companies™).

Recitals

WITEREAS, ORLANDO HEALTH MEDICAL GROUP. INC. 15 a Florda not for profit
corporation duly arganized and existing urder the laws of the State of Flonéa: and

WHEREAS. 3T, CLOUD PHYSICIAN MANAGEMENT, LLC is a Delaware Hmited liability
compary duly orzanized and existing under the laws of the State of Detaware: and

WIIEREAS, ORLANDO HEALTH MEDICAL GROUP, INC. and ST. CLOUD PHYSICIAN
MANAGEMENT. LI.C each have determined it is desirable and in the best interest uf the Constituein
Companies that ST. CLOUD PHYSICIAN MANAGEMENT. LLC be merged into ORLANDO HEALTH
MEDICAL GROUP. INC., with ORI ANDO HEALTH MEDICATI GROUP, INC. being the surviving
corporation; aml

WHEREAS, the sole member of ORLANDO HEALTH MEDICAL GROUP, INC. s Orlando
Health, Inc.. a Florida not for profir corporation; and

WHLERLEAS, the sole member of 81 CLOUD PHYSICIAN MANAGEMENT. LLC is ORLANDO
HEAL I'E MEIMCAL GROUP, [NC. a Florida not for profit corporation: and

WHEREAS, the members and directors of ORLANDO HEALTH MEDICAL GROUP. INC, and
ST, CLOUD PHYSICIAN MANAGEMENT. LLC, as applicable, have adopted and approved ihis
Agreement in accordance with and pursuant to Flonda Stawutes Chapter 617, the Florida Not For Profi
Corporation Act; and Florida Stattes Chapter 603, the Florida Revised Limited Fiability Company Act
and Delaware Code Chapter 18, the Delaware Limited Liabitity Company Act {collectiveiv. the “Acts™),

and

WHEREAS, this Agreement is adopted and approved by the Consituent Pantics as a supplemeni
to the State of Delaware Certificate of Mcrger attached hercto and incorporated by reference herein as
Exhibit A" ("Delaware Certilicate of Merger™). for the purpose of submiting this Agreement and the
Articles of Merger to the Secretary of State of the State of Florida pursuant to sections £17.1101 and
6171105, Flonda Statutes.



NOW, THEREFORF, in consideration of the mutvat agreements and covenants set forth herein,
the Constituent Companies herebv agree. subject to the tenns and conditions hereinafter set forth and o
accordance with the Acts. as follows:
ARTICLE
RECITALS

The Reciials set forth above are true and correct and are incorporaied by reference herein.

ARTICLEII
MFERGER; DESICGNATION OF SURVIVING CORPORATION

[n accordance with the provisions of this Agreement and the Acts, () ST. CLOUD PHYSICIAN
MANAGEMENT, LLC, a Delaware limited liability company, shall be merged with and into ORLANDO
HEALTH MEDICAL GROUP, INC.. a Florida not for protit corporation; (11) the separate existence of ST.
CLOUD PHY SICIAN MANAGEMENT, LLC, a Delaware limited liability company. shall cease, and (iii}
ORLANDO HEALTH MEDICAL GROUP. INC., a Florida not for profit corporation shall survive the
merger and shall continue to be governed by the laws of the Siate of Flonda (collecuvely, subsections (1)-
(iii) of this Article 1T are referred to herein as the “Merger”). ORLANDO HEALTH MEDICAL GROUP,
INC., a Florida not for protit corporation, shall be, and is hervin sometimes referred to as, the “Surviving
Carporation.™

ARTICLE I
PRINCIPAL. OFFICE

The principal office of ORLANDO HEALTH MEDICAL GROUP, INC.. a Florda not for profut
corporaton, shall be the principal oftice of the Surviving Corporation following the Merger.

ARTICLE 1V
GOVERNING DOCUMENTS; MANAGERS. OFFICERS, AND DIRECTORS

1. Anicles _of Incorporation; Bylaws. The Aricles of Incorporation and Bylaws of
ORLANDO HEALTH MEDICAL GROUP, INC. in effect immediately prior 1o the Effective Date ol the
Merger shall continue in full force and effect as the Articles of Incorporation and Bylaws of the Surviving
Curporation upen the Merger uatil duly amended 1 accordance with the provisions thereof and applicable
law. A copy of the Anricles of [nearporation 1s maintained in the corporate atfices of the Surviving
Corporation.

2 Directors. The directors of QORLANDO HEALTH MEDICAL GROUP, INC. immediately
prior 0 the Etfective Date of the Merger shall be the dircctors of the Surviving Corporation upon the
Merger. The directors shall continue 10 serve until their respective successers shall have been duly elected
and qualified or uniil as otherwise provided by law, the Anticles of Incorporation, or the Bylaws of the
Surviving Corporation.

ARTICLE ¥
TERMS AND CONDITIONS OF MERGER

The Merger will be consummaied in accodance with the tenns set forth in this Agreement,



ARTICLE VI
CONVERSION OF INFERESTS; FFFECT OF MERGER

{. ORLANDO HEALTH MEDICAL GROUP, INC. Membership. Upon the Eftective Date
of the Merger, by virue of the Merger and without any action by the Constituent Companies, Ortando
Health, Inc.. a Florida not for protit corporation, shall continue 10 be the sole member of the Surviving
Corporation.

2. ST.CLOUD PHYSICIAN MANAGEMENT, I.LC Membership. Upon the Effective Date

of the Merger, by virtue of the Merger and without any action hy the Constituemt Companies. all
membership interests in ST, CLOUD PHYSICIAN MANAGEMENT, LLC, shall cease 10 exist

1 Lffect of Merger. Upon the Effective Date of the Merger, the following shall or shall be
dewmed to have occurred:

a. Impaci of Meryer. {a) the title o all real estate and other properiv, or any interest therein,
owned by 51, CLOUD PHYSICIAN MANAGEMENT, LLC is vested in the Sunviving
Corporation without reversion or impairment: (b} the Surviving Corporation shall thereafter
be responsible and hable for all the liabilitics and obligations of $T. CLOUD PHYSICIAN
MANAGEMENT, LLC: (¢} any claim existing or action or proceeding pending by or against
ST. CLOUD PHYSICIAN MANAGEMENT, L.L.C may be continued as if the Merger did nol
occur and the Surviving Corporation mav be substituted in the procesding for ST, CLOUD
PHYSICIAN MANAGEMENT, LLC; and (d) neither the rights of creditors nor any hens
upon the property of ST, CLOUD PHYSICIAN MANAGEMENT, LLC shall be impaired by
the Merger.

b, Clussificution of Surviving Corporutgn. For Federal income tax purposes. the Surviving
Corpuration sha!l continuc 10 be taxed in the manner in effect immediately prior o the
effective date of the Merger.

¢. Continuation _of Business. The Surviving Cerporation shall continue the business of ST.
CLOUD PHYSICIAN MANAGEMENT, LLC and ORLANDO HEALTH MEDICAL
GROUP. INC.

d.  Teruble Year. The taxable vear of ST, CLOUD PHYSICIAN MANAGEMENT. L] € shall
be closed as a result of the Merger

v.  EIN The EIN of ORLANDO HEALTH MEDICAL GROUP, INC. shalt continue to be the
EIN of the Surviving Corporation.

ARTICLE VIL
APPROVAL OF MEMBERS AND DIRECTORS; EFFECTIVE DATE

The Merger shall take place (the “Effective Date™ of the Merger) as of the date stated on the first
page of this Agreement when this Plan of Merger shall have been adopied and approved by the respective
directors and members of ORLANDO HEALTH MEDICAL GROUP. INC. and ST. CLOUD PHY SICLAN
MANAGEMENT, LLC, as applicable. in accordance with the requirements of the Acts: and shall be
coalirmed for Florida corporate tiling purposes wher fully executed Articles of Merger of the Constituem
Companies have been filed with and accepled by the Sceretary of Stute of the Flanda Deparument of State.

5



ARTICLE VII]
AMENDMENT; ABANDONMENT OF PLAN OF MERGER

Al gny ume betore the filing ot the Articles of Meiger with the Florida Department of State, this
Agreement may be amended or terminated and the Merger mayv be abandoned only by mutual written
consent of the Constiiuent Companies.

ARTICLE IX
WAIVERS

ORLANDO HEALTH MEDICAL GROUP, INC., being the sole member of 8T, CLOUD
PHYSICIAN MANAGEMENT, LLC, dues hereby waive any appraisal rights it mav have regarding the
Merger.

ARTICLEX
GENERAL
L. Agreement. Executed copies of this Agreement will be on file at the principal office of the

Surviving Corporation. Notwithstanding anything heremn to the contrary or the date of filing of the Articles
of Merger with the Florida Secretary of State, neither the terms or provisions of this Agreement. not the
terms or provisions of the Articles of Merger, shall be deemed or construed to alter or amend the erms of
the Delaware Centificate of Merger, including but not liznited to the etfective date of the Merger as shown
on the face thereof.

2. Govermning Law. This Agreement shali in all respects be construed, sterpreted, and
entoreed in accordance with and governed by the laws of the State o Florida.

3. Counterparts. This Agrecment may be executed in any number of counterpans. each of
which shall be deemed to be an original and all of which together shall constituie one and the same

mstrument,

{Remainder of puge intentionelly blunk: Signatures are on the pollowing pagef



IN WITNESS WHEREOF, this Plan of Merger, having been adopted by the members and
directors of Constituent Companies in accordance with and pursuant to the Acts, is hereby exeeuted vn
behalf of each of such entity,

QRLANDO HEALTH MEDICAL GROUP,INC. 2
Florida not-for-protit corporation

é»eb/?w "
Print Name: (g D Prdg e
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ST. CLOUD PHYSICIAN MANAGEMENT. LLC. a
Delaware limited hability company

By: ORLANDO HEALTH MEDICAL GROUP. Inc.,
a Florida not for protit corporation. its Authorized
Member

oy 64_}3 P,va/

Proint \ame

Its: Dusﬂ\-u\.-




EXHIBIT A
DELAWARE CERTIFICATE O¥F MERGER

[SEE ATTACHED!



O I B o
STATE OF DELAWARE
CERTIFICATE OF MERGEROF A S
DOMESTIC LIMITED LIABILITY COMPANY INTO o
A FOREIGN CORPORATION

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act.

First: The name of the surviving Corporation is Orlando Health Medical Group, Inc.
. 4 Foreign Corporatien.

Second: The jurisdiction in which this Corporation was formed is Florida

Third: The name of the Limited Liability Company being merged into the Corporation is
S1. Cloud Physician Management, LLC . a Delaware Limited

Liability Company.

Fourth: The agreement of merger or consolidation has been approved and cxceuted by
each of the business entities which is to merge or consolidate.

Fifth: The name of the surviving forcign Corporation is Orlando Health Medical
Group, fnc._

Sixth: An agreement of merger or consolidation is on file at a place of business of the
surviving foreign Corporation and the address thereof is 1414 Kuhl Ave., MP 2
Orlando. FL. 32806

Seventh: A copy of the agreement of merger or consalidation will be fumished by the
surviving foreign corporation, on request and without cost, to any member of any
domestic limited liability company or any person holding an interes: in any other
business entity which is to merge or consolidate.

Eighth: The surviving foreign Corporation agrees thal it may be served with process in
the State of Delaware in any action, suit or proceeding for the enforcement of any
obligation of any domestic limited liability compeny which is to merge or consolidate,
irrevocably appointing the Secretary of State as its agent to accept service of process in
any such action, suit o7 proceeding and the address 10 which a copy of such process shall
be matled to by the Sccretary of State is

207 W, Gore Street, Suite 201
Orlando, FL 32806

State of Delaware
Secretary of State
Diviskon of Corperatioas
Dettvered 11:00 AN 062172023
FILED 11:00 AM 06/0:/2023
SR 20232621023 - Fie Number 4102712



IN WITNESS WHEREOF, said Foreign Corporation has caused this certificate to be

signed by its authorized officer, this 21 dayof _ Mad
AD.2023 S

]

Name: Sunil Desai, M.D., Pres.

Print or type



Legal Counsel.

DINSMORE & SHOHL ue

, . A
Twa Landmark Center
. 225 East Robinson Street ~ Suite 600
. Orlando, Florida 3280
www.dinsmore.com

LESLIE A. EVAaNS

E-MALL ADDRESS DIKECT LINE
Leslie Evans@ dinsmaore.com (407) 367-6056

Aungust 21, 2024

VIA FedF.x

Amendment Section

Division of Corporations

The Centre uf Tallahassee

2415 N. Monroe Street, Suite 810
Tallahassce, FIL 32303

Re: St Cloud Physician Management, LLC / Document # M06000000786
and Orlando Health Medical Group, Inc./ Document # N94000003930

Dear Sir/Madam:
Enclosed please find the tollowing regarding the above entities:
1. State of Delaware Certificate of Merger of ST. CLOUD PHYSICIAN
MANAGEMENT, LLC, a Delaware limited liability company (Document

#NM06000000786) into ORLANDO HEALTH MEDICAL GROUP. INC.. a Florida
not-for-profit corporation (Document #N94000003930) (-OHMG™) for filing;

2. Check payable 1o the Florida Department ot State in the amount of $70.00 for the
filing fee; and
3. Additional copy of the filed documents to be returned 1o the undersigned date

stamped in the enclosed self-addressed stamped envelope.
Please contact the undersigned with any questions or follow-ups on this filing.
Very truly vours,

é@w@}f/ﬁ é/ww)

Leslie A. Evans, Legal Counsel for OHMG
LAL:ssm
Enclosures



Legal Counsel.

. A
DINSMORE & SHOHL ue
I I ISI I IO re Two Landmark Center
225 East Hobenson Street ~ Suite 600

Orlando, Florida 32801
www.dinsmore.com

[LESLIE A, EVANS
E-MALL ADDRESS DIRECT LINE
Leslicvans d dinsmore.com (H17) 367-0H50

November 18, 2024

VIA Fedlx

Amendment Scetion

Division of Corporations

The Centre of Tallahassee

2413 N, Monroe Street. Sune 810
Tallahassee. FL 32303

Attn: Anissa Buter. Regulatory Specialist 11

Re: st Cloud Physician Management. LLC /7 Document # MOG000000786
and Orlando Health Medical Group. Ine./ Document # N94000003950

Prear Vs, Butler:

In response to vour letter regarding corrections needed for the filing of merger documents
concerning the above entities (Leutter Number: 224A00020422). please tind enclosed:

. Articles of Merger of ST, CLOUD PHYSICIAN MANAGLEMENT, [1C. a
Delaware linnted Liabilite company (Document #MO6000000786) and ORLANDO
HEALTH MEDICAL GROUP. INC.. a Florida aot-for-profit. corporation
(Document #N94000003930) (OHMG™). weether with a Plan of Merger. for
filing: and

2 A copy of vour letter swith respect to sane.
Please contact the undersigned with any turther questions concerning this filing.
Very truly vours.

%Wﬂ’ Lanny)

Leshie AL Bvans
[.ALLssm
Enclosures



FLORIDA DEPARTMENT OF STATE |
Division of Corporations

September 12, 2024

LESLIE A. EVANS

DINSMORE & SHOHL, LLP

225 E. ROBINSON STREET, SUITE 600
ORLANDO, FL 32801

SUBJECT: ST. CLOUD PHYSICIAN MANAGEMENT, LLC
Ref. Number: MO6000000786

We have received your document for ST. CLOUD PHYSICIAN MANAGEMENT,
LLC and your check(s) totaling $70.00. However, the enclosed document has not
been filed and is being returned for the following correction(s):

Please include the Florida Statues in your Articles of Merger. Your Articles of
Merger does not meet our filing requirememnts. | have include an Articles of
Merger form to complete.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Anissa Butler
Regulatory Specialist It Letter Number: 224A00020422

www.sunbiz.org
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