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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

BAUEQR CORAL SPRINGS RADIOLOGISTS, P.A., a Florida corporation,
61597

INTO

EDWARD A. DAUER, M.D., P.A., a Florida corporation, 611381

File date: January 26, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE L T
Katherine Harris -
Socretary of State . -

January 19, 1939

EDWARD A. DAUER, M.D., P.A.
4850 W OARLAND PE BLVD

STE 145

FT LAUDERDALE, FL 33313US

SUBJRECT: EDWARD 3. DAUER, M.D., F.A.
REF: 611381

We received your electronically transmitted documsnt. However, the
decument has not been f£iled. Please make the following corrections and
refax tha complete document, including the alectronic £iling cover sheet.
The docsument is illegible and not acceptable for imaging.

Please return your documenht, along with a copy of ehis letter, within &0
days or your Eiling will be considered abandoned.

1f you have any questions gemcerning the filing of your document, please
call (B50) 4B7-6906.

Darlene Connell FAX Aund. #: H95000001191
Corporate Spacialist Letter Number: (099200002305

Division of Corporations - P.O. BOX 6327 -Tallehassee, Florida 32814 =
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ARTICLE | e

Daver Goral Springs Radiclogists, P.A., a Florida professional association (‘DCSR'), and ECWAGA. &,
Dauer, M.D., P.A., a Florida professional associafion ("Daver P.A."), are the corporations which are fiies
to the merger. The surviving corporation Is Dauer P.A. (the "Surviving Corporation®). Ed

ARTICLEI,

The Plan of Marger adopted by the shareholders and the Board of Directors of DCSR and Dauer
P.A. dated December 31, 1998 is attached hereto. The merger was authorized by the unanimous written

consent of the sole shareholder aind the sole member of the Board of Diregtors of each of DCSR and Dauer
P.A. on December 31, 1998,

ARTICLE |l
The Articles of Incorporation of Dauer P.A. shall be the Articles of Incorporation for the Surviving
Corporation. The officers and dirsctors of Dauer P.A. as of the date of filing of these Articles of Merger shall
be the officers and diractors of the Surviving Corporation.
IN WITNESS WHEREQF, DCSR and Dauer P.A. have caused these Articles of Merger fo be
exacuted by their duly authorized officers as of this 31  day of Decernber, 1998.

Dauer Coral Sprin diologists, P.A.

Edward A. Dauer, M.D. - Fresidefit

Edward A. Dauer, M.D,-R.A.

D, - President

dward A. Dauer, M.

[I

Brian A. Hart

Florida Bar No. 259632

Thomson Murare Razook & Hart, P.A.
One Southeast Third Avenue, 17th Floor
Miami, Florida 33131

(305) 350-7200

Fax Audit No. H33000001191 8 DAAC Clients\Davendesra mengar



01/26/89 11:20 8305 374 1005 THOMSON MURARQ

°

Fax Audit No, H89000001181 8

PLAN OF MERGER
of
DAUER CORAL SPRINGS RADIOLOGISTS, P.A.
into
EDWARD A. DAUER, M.D., P.A.
e — —— ———— mﬁ

THIS PLAN OF MERGER is dated as of the 31 o day of December, 1998 by and between Dauer
Coral Springs Radiclogists, P.A., a Florida professional association ('DCSR’) and Edward A. Dauer, M.D.,
P_A., a Florida professional assoctatian {"Dauer P.A."). [DCSR and Dauer P.A. are collectively referred to
as the "Constituent Corporations™.]

RECITAL

The sharehoiders and the Board of Directors of each of DCSR and Dauer P.A. deem itin the best
interest of such corporations that DCSR be merged into Dauer P.A. pursuant to the terms and pravisions
of this Agreement.

EEMENT
In consideration of the mutual agreements herein, the parlies agree as follows:

1. Merger, DCSR and Daver P.A. hereby agree that DCSR shail be merged inte Dauer P.A.
pursuant to the terms and provisions of this Agreement and in accordance with the laws of the State of
Florida, Dauer P.A. shall be the surviving corporation (the "Surviving Corperation”). The Articles of
Incorporation and Bylaws of Dauer P.A. in affack as of the Effective Date (as hereinafter dafined) shall be
the Articles of incorporation and Bylaws of the Surviving Corporation, except s hereinaftar amended, until
thereafier amended or repealed. The officers and directors of Dauer P.A. shall be the officers and directors
of the Surviving Corparation.

2, Aiictes of Merger. Articles of Merger in accordance with the laws of the State of Florida,
with an executed copy of this Plan of Merger attached, shall be prepared, duly exacuted and fled with the
Fiorida Secretary of State.

3. Effective Date. The merger shall become effectiva on December 31, 1998 (the "Effective
Pate™).

4, Effect of Merger, As of the Effective Date, the Constituent Corporations shall be a single
corporation, which shall be the Surviving Corporation. The separate existence of DCSR shall cease, while
the corporate axistence of Dauer P.A. shall confinue unaffected and unimpaired. The Surviving Carporation
shall have all the righis, privileges, immunities, powers and shall be subject o all the duties and liabilitizs
of a corporation organized under the Professional Service Corporation and Limited Liability Company Act
and to the extent not In conflict, the Florida Business Corporation Act. The Surviving Corporation shall
possess all the rights, privileges, immunities and franchises, of a public as well as a privata hature, of each
of the Constituent Corporations, All propetty, real, persoial and mixed, and all debts due on whatever
account, all other choses in action and all and every other interest of or belonging to or due o each of the
Constituent Gorporatians, shall be taken and deemed to be fransferred to and vested in the Surviving
Corporation without further act or deed. The title to all real estate, or any interest therein, vested in any of
ihe Constituent Corporations shall not revert or be in any way impaired by reason of such merger. The
Surviving Corporation shall be responsible and liable for all liabiliies and obligations of each of tha
Constituent Corporations, and any claim existing or action or proceeding pending by or against any of the
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Constituent Corporations may be prosecuted as if such merger had not taken place, or the Surviving
Corporation may be substituted In its place. Neither the rights of creditors nor any liens upon the property
of any of the Constituent Corporations shall be impaired by such merger,

5. Supplementary Action, it at any time after the Effective Date any further assignments or
assurances in law or any other things are negassary or desirable to vest or to perfect, confirm or record in
the Surviving Corporation the tifle to any property or rights of any of the Constitusnt Corparafiens, or
otherwise to carmy out the provisions of this Plan of Merger, the proper officers and directors of the respactive
Cansiituent Corporations as of the Effective Date shall execute and deliver any and all proper deeds,
assignments and assurances in iaw, and do all things necessary or proper to vest or to perfect or to confirm
fitle to such praperty or rights in the Surviving Corporation, and otherwise to carry out the purposes and
provisions of this Plan of Merger.

B. Representations of DCSR, DCSRis a corporation, duly organized, validly existing and in
good standing under the [aws of the State of Florida and has all requisite power and authority fo own its
properties and assets and carty on its business as and where how conducted. DCER’'s shares of commen
stock have been validly issued and are fully paid and nor-assessable as of the date hereof. There are no
options, warrants, or rights to acquire any capital stock of DCSR of secunities convertible ino or
exchangeable for, or which otharwise confer on the holder or hiolders thareof any right to acquire any capital
stock of DCSR, and DCSR is not otherwise committed to Issue any such option, warrant, rght or security.

7. Representations of Daver PA.. Dauer P.A. is a corporation, duly organized, validly existing
and in good standing under the laws of the Sate of Florida and has all requisite power and authority to own
its properties and assels and camy on its business as and where now conducied. Dauer P.A'S shares of
common stock have been validly issued and are fully paid and non-assessable as of the date hereof, There
are no aptions, warrants, or righis to acquire any capital stock of Dauer P.A. or securities convertible into
or exchangeable for, or which otherwise conter on the holder or holders thereof any right to acquire any
capital stock of Dauer F.A., and Dauer P.A. is not otherwise commitied to issue any such option, warrant,
right or security.

8. Treatment of Capital Stoek., All shares of the capital stock of DCSR cutstanding, and the
stock certificates evidencing slich stack ownership shall, by virtue of the merger and without any actior on
the part of the holder thereof, as of the Effective Dats, cease to exist, be canceled, and shell cease to have
any rights concurred therewith except as provided herein or by law. No cash or securities or other property
shall be izsued in respect to such stock of DCSR. As of the Effective Date, the shares of the capital stock
of Dauer P.A. outstanding and the stock certificates evidencing ownership of stich capital stock shall not be
affected In any way except as provided hersin or by aw.

8, Termination, This Plan of Merger may be terminated and abandoned by the Board of
Directors of DGSR or Dauer PLA. at any time prior to the Effective Date.

10. Applicable Law. This Agreement shall be governed by and construed under the laws of the
State of Florida, without regard to its choice or conflict of law provisions. :

11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable law, but, if any pravision of this Agreement shall
be held to be prohibited or invalid under applicable kaw, such provision shall be ineffactive only to the extent
af such prohibition or invalidity, without invalidafing the remainder of such provigion or the remaining
provisions of this Agrasment.

12, Succegsors and Agsigns. This Agreement shall be hinding upon and inure to the benefit
of the parties hereto and their respective heirs, personal representatives, SUCCRSSOrS and assigns.

Fax Audit No. H23000001191 8
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IN WITNESS WHEREQF, each of the Constituent Corporations have caused this Plan of Merger
to be exacuted by its duly authorized officers as of the 31 ® day of December, 1998.

Dauer Coral Springs Radiologists, P.A.

By: M&Qm&
Edward A. Dauer, M.D. - President

Edward A. Dauer, M.D., P.A.

By;@MMqu/&w

Edward A. Dauer, M.D. - President”
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