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ARTICLES OF MERGER %5, gy
(Not for Profit Corporations) /};S‘f:f‘ % 5 :
Zé,q {F\/:t‘ '\ 4&/ .

The following articles of merger are submitted in accordance with the Florida Not For Profit Cor;g\@ab%o%
Act, pursuant to section 617.1103, Florida Statutes. f?/

First: The name and jurisdiction of the surviving corporation:

(If known/ applicable)

Apexrican Sociaty for
Darmatologic Suygery Illinocis
&2
Second: The name and jurisdiction of each merging corporation;
Name Jurisdiction Document Number
{If knowa! applicabie)
- “
American Society for )
Dermatologic Surgery,inc. ~ Florida 725907

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

{Attach additional sheets if necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION o
(COMPLETE ONLY ONE SECTION) .

SECTIONI S
The plan of merger was adopted by the members of the surviving corporation on P
The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:

FOR______ AGAINST

SECTION IY )
(CHECK IF APPLICABLE) | The plan or merger was adopted by written consent of the membexs and
executed in accordance with section 617.0701, Florida Statutes.

SECTION ITI

There are no membsrs or members entitled to vote on the plan of mergcr o e
The plan of merger was adopted by the board of directors on saprazhar &, 3002, The pumber of directors in

office was 3 . The vote for the plan was as follows: 3 FOR__ ° o
AGAINST :

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION{S}

(COMPLETE ONLY ONE SECTION)

SECTION1
The plan of merger was adopted by the members of the merging corporation(s) on :
August 4, 2003 -~ The number of votes cast for the merger was sufficient for appraval anci the voté.
for the plan was as follows: ___ 600 FOR g AGAINST
SECTION IT PO
(CHECK IF APPLICABLE) D The plan or mexger was adopted by written consent of the members and” : .

executed in accordance with section 617.0701, Florida Statutes,

SECTION 111 s
There are no members or members entitled to vote on the plan of merger. A
The plan of merger was adopted by the board of directors on The number of dirsctors in -
office was . The vote for the plan was as follows: FOR

AGAINST
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Seventh: SIGNATURES FOR EACEH CORPORATION _ con

oration Typed or Brinted Name of Individual & Tifle:.” , "

Mmarican Secisty for

Dermatelegic Surgery Koy G. Geronemus, ¥.D., President
Amarican Society for .
Darmatologlce Surgery , T Roy G. Geronemus, M.D., Fresldent
Lot
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ({the “Agreement”) is dated
September 4, 2003, by and between the American Society for Darmatoicgic Surgery,
Inc., a Florida not-for-profit corporation (“ASDS-Florida”), and the American Society for
Dermatologic Surgery, an [lincis not-for-profit corporation ("ASDS-lllinois”) (ASDS-
Florida and ASDS-lllinois are sometimes refemed to herein as the “Constituent

Corporations”).

WHEREAS, ASDS-Fiorida is a not-for-profit corporation duly organized and
existing under the laws of the State of Florida, and ASDS-lllinois is a corporation duly
organized and existing under the laws of the State of llinois; and

WHEREAS, the Board of Directors of sach of the Constituent Corporations has
determined that it is advisable and in its corporation's best interests for ASDS-Florida 1o
be merged with and into ASDS-lllinois, with ASDS-lllincis being the surviving
corporation, on the terms and conditions contained herein. :

THEREFORE, the pariies to this Agreement, in considaration of the mutual
covenants, agreements and provisions herginafter contained do hereby prescribe the
terms and conditions of said merger and mode of carrying the same into effect as
follows:

1. Approval of Mergsr. , S

{z) The members of ASDS-Florida shall adopt this Agreement in accordance
with the Florida Not For Profit Corporation Act.

(b}  The Board of Directors of ASDS-lllincs, having no members, shall adopt
this Agreement in accordance with the lilinois General Not For Profit Corporation Act of
1986 (the “lllinois Act”).

2. Merger. At tha Effective Date of the merger, the separate existence of ASDS-
Florida shail cease, and ASDS-Florida shall be merged with and into ASDS-llincis (the
“Merger”), which shall contirue its corporate existence and be the corporation surviving
the Merger. ASDS-lllinals, as it will exist following the Merger, is sometimes hereinafter
referred to as the “Surviving Corporation.”

3. Effective Date. The Merger shall become effective at the time articles of merger
with respect to the Merger are filed with the appropriate authorities in the State of
Florida and the State of llinois. The date and time when the Merger shall become
affective is referred to herein as the “Effective Date.”

4, Terms of Merger, The terms and conditions of the Merger are as follows:

{a)  The name of the Surviving Corporation, following tha effectiveness of the
Merger, shall be “American Saociety For Dematologic Surgery.”

P.25
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(b) "~ The Articles of Incorporation of ASDS-Illincis as in effect on the date of the
Merger provided for in this Agreement shall continue in full force and effect as the
Atticles of Incorporation of the Surviving Corporation until amended in accordance with
the lllinois Act.

()  The bylaws of ASDS-illinois as they shall exist on the Effective Date of this
Merger shall be and remain the bylaws of the Surviving Corporation until the same shall
be altered, amended and repealed as therein provided.

(d) From and after the Effective Date, the directors and officers of the
Surviving Corporation shall be comprised of the directors and officers of ASDS-Florida
immediately prior to the Effective Date, who shall hold office subject to and in
accordance with the bylaws of the Surviving Corporation.

(e} Each member of ASDS-Florida in good standing immediately prior to the
Effective Date shall be and constitute a member in good standing in the same category
of membership, or that most closely equivalent to such categoty, in the Surviving
Corporation.

From and after the Effective Date of the Mergar, the Surviving Corporation
shall possess all the rights, privileges, immunities, and franchises of a public, as well as
of a private nature, of each of the Constituent Comporations; and alt proparty, real,
personal and mixed, and all debts due on whatever account, inciuding all choses in
action, and all and every cther interest, of or belonging to or due to each of the
Constituent Corporations, shall be taken and desmed 1o ba transferred to and vested in
the Surviving Comoration without further act or deed; and the title 1o any real ssiata, or
any interest therein, vested in either of the Constituent Corporations shall not revert or
be in any way impaired by reason of the Merger; provided, however, that the Surviving
Corporation shall thenceforth be responsible and liable for all the liabiliies and
abligations of each of the Constituent Corporations, and any claim existing or action or
preceding pending by or against either of the Constituent Comorations may be
prosecuted to judgment as ¥ the Merger had not taken place, or the Surviving
Corporation may be substituted in its place, and neither ths rights of creditors nor any
kans upor the property of either of the Constituent Corporations shall be impaired by
the Merger.

(@ The praper officers and directors of the Constituent Corporations shall
execute and deliver all such documents and take all such actions as may be necessary
or advisable, or as may be requested by the Surviving Corporation from tima to time, in
order to vest fully all the property rights of the Constituent Corporations In the Surviving
Corporation and otherwise carry out this Agreemaent,

{s)} Anything herein or elsewhere fo the contrary notwithstanding, this
Agreement may be abandoned by the mutual consent of the Constituant Corporations,
evidenced by appropriate resolutions of their respective Board of Directors, at any fime
prior to the Effective Date of the Maerger.

P.26
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() = The interpretation and enforcement of this Agreement shail be governed
by the laws of the State of lliinois.

IN WITNESS WHERECF, the parties to this Agreement have caused this
Agreement ta be duly executed on this ffﬁ day of September, 2003.

AMERICAN SOCIETY FOR DERMATOLOGIC SURGERY, INC.,
a Flarida not-for-profit corporation

AMERICAN SCCIETY FOR DERMATOLOGIC SURGERY,

an lllinais ncﬁpmfn corporation

Roy G. G“eronemus MD, President

TOTAL P.&Y



