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ARTICLES OF MERGER

The undersigned corporations, pursuant to Section 607.1107 of the Florida Business
Corporation Act hereby execute the following Articles of Merger:

FIRST: The name of the corporations proposing to merge and the names of the states
or countries under the laws of which such corporations are organized are as follows:

State/Country of
Name of Corporation Incorporation

MedPartners of Florida, Inc. Flerida
MedPartners Acquisition Corporation Delaware

SECOND: The laws of the state or country under which such foreign corporation is
organized permit such merger and such foreign corporation is complying with those laws in
effecting the merger.

THIRD: The foreign corporation complies with Section 607.1105 F.S. (as set forth
below) if it is the surviving corporation of the merger; and each domestic corporation complies
with the applicable provisions of Sections 607.1101 - 607.1104 F.S. and, if it is the surviving
corporation of the merger, with Section 607.1105 F.S. (as set forth below).

FOURTH: The plan of merger is attached as Exhibit A and incorporated herein by
reference.

FIFTH: The effective date of the certificate of merger shall be the 31st day of
December, 1996.

SIXTH: The plan of merger was adopted by the shareholder of MedPartners of Florida,
Inc. on the 26th day of December, 1996 and was adopted by the shareholder of MedPartners
Acquisition Corporation on the 26th day of December, 1996.
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Signed this ZLD‘thday of December, 1996,

MedPartners Acquisition Corporation
(Name of surviving corporation)

By Lot 0 eyt ..

(Chairman'or Vice Cﬂairman of
the Board of Directors, or
President or another officer)

Havand D, \/\r\'\q\(ﬁ;:ﬂ— .

(Name) -2

\ice /j_\)rrf—f\r\‘enllr sy ey
(Title)

MedPartners of Florida, Inc.
(Name of merged corporation)

By M 0. /_/:7/{/1 M-
(Chairman or Vice{;l')haixmau of
the Board of Directors, or
President or another officer)

Rawld O Keignk e

(Name)

N\ e AenYt < osuuer

(Title)

161674.1




PLAN OF MERGER

The terms and conditions of the following Plan of Merger were advised, authorized and
approved by the respective Boards of Directors and stockholders of the constituent corporations,

in the manner prescribed by the Certificate/Articles of Incorporation or their charters, the

General Corporation Law of the State of Delaware and the Florida Business Corporation Act:

1. MedPartners Acquisition Corporation, a Delaware corporation {the
"Company") shall merge into itself MedPartners of Florida, Inc., a Florida
corporation {the "Merged Corporation”) and assume all of the Merged
Corporation's liabilities and obligations, with the Company being the surviving
corporation.

2. Upon the effectiveness of such merger, (a) the separate corporate
existence of the Merged Corporation shall cease, (b) all outstanding shares of
capital stock of the Merged Corporation shall be canceled and no shares of capital
stock of the Company shall be issued as a result of the merger, (c) all corporate
acts, liabilities and obligations of the Merged Corporation shall become the acts,
liabilities and obligations of the Company, and (d) the merger shall have all
effects specified in applicable provisions of the General Corporation Law of the
State of Delaware and the Florida Business Corporation Act.

3. No amendments to the Certificate of Incorporation of the Company
shall occur as a result of such merger.

4. The Chairman of the Board, President and Chief Executive Officer
of the Company, any Executive Vice President, Senior Vice President or Group
Vice President of the Company, and the Secretary or any Assistant Secretary of
the Company, are hereby authorized and directed to make, execute and
acknowledge a Certificate of Ownership and Merger/Articles of Merger and to
file the same in the office of the Secretary of State of the State of Delaware and
such other public offices as may be necessary or advisable to effect such merger.
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"IN WITNESS WHEREOF, the undersigned have hereunto caused this Plan of Merger
to be executed by their respective duly authorized corporate officers, who have been so
authorized by resolutions of their respective Boards of Directors and shareholders, as of the

Z@May of December, 1996, heretofare executed under penalty of perjury.

MEDPARTNERS ACQUISITION CORPORATION

By__, M UMJT‘__ (SEAL)
NIce mEadent =t T OSuaver”

Its:

MEDPARTNERS OF FLORIDA, INC.

By. il ) K A (SEAL)
15 N1 (0 W eSrdarnd f

This instrument was prepared by:
Haskell Slaughter & Young, L.L.C.

1200 AmSouth/Harbert Plaza
1901 Sixth Avenue Nerth
Birmingham, Alabama 35203
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