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FLORIDA DEPARTMENT OF STATE =~
Sandra B. Mortham
Secretary of State

June 17, 1998

UT! - SARASOTA CORP.
ONE LINCOLN CENTRE SUITE 1095
OAKBROOK, IL 60181 :

SUBJECT: UTI - SARASQOTA CORP.
Ref. Number: F98000003161

This will acknowledge receipt of your correspondence which is being returned for
the following reason(s):

Since you originally submitted your document for filing electronically, it must be
resubmitted electronicaily or submitted through the mail with the appropriate filing
fee. , '

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) 487-6906.

Darlene Connell FAX Aud. #: H98000011146
Corporate Specialist Letter Number: 798A00033731

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE (e bRATIOH
Sandra B, Mosth@ 1504 o CONF

June 16, 1998 Secretary of State

UTI ~ SARASOTA CORP.
ONE LINCOLN CENTRE SUITE 1095
OAREROOK, IL 6GOR181

SUBJECT: UTI — SARASOTA CCRP. .
REF: FS8C000063181

We received your electronically transmitted document. However, the
document has not been filed. Pleage make the following corrections and
rzefax the complete document, including the elactronic filing cover sheet.

The document ia illagible and not suitabla for imaging.

Pleage 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 decument, pleasa
eall {850) 487-6906.

Darlene Connell FAX Apd. #: HS80000111d6
Corporate Specialist Letter Number: 398A06033454

Division of Corporations - P.0O. BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF MERGER
Merger Sheet

- m — o e e I e W M o m AR = mm = =S

MERGING:

BARZELL, WHITMORE, TREIMAN & BREGG UROLOGY CONSULTANTS,
INC., a Florida corporation, F25827 '

M.D. URCLOGY SPECIALISTS, INC., a Florida corporation, 549712

INTO

UTI - SARASOTA CORP., an lllinois corporation, F980000031 61

File date: June 15, 1998

Corporaie Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
BARZELL, WHITMOKRE, TREIMAN & BREGG UROLOGY CONSULTANES, med
. 4 Florida Corporation, S0 &
and f}% % (
M.D. UROLOGY SPECIALISTS, INC., TN 2
a Florida Corporstion, T, O
WITH AND INTO &L %
UTL-FLORIDA CORP,, TR,
an linois Corperstivn ? Do
- L% B
%éﬁ“ il

The undersigned, being the President and Secretary or Assistant Secretary, as the case%ay
be, of Barzell, Whitimore, Trelrnan & PBrepg Urology Comsultants, Inc., a Florida
cotparation (“Urology Consultants"”); M.D. Urology Specialists, Inc., a Florida corporation
(“M.D. Specialists™); and UTI-Florida Corp., an Tilinois carporation (“UTI-Florida") and
wholly-owned subsidiary of UroTherapies, Inc., a Dclaware corpomation ("UroTherapies™),
respectively, hereby certify as follows:

1. On May 22, 1998, the transactions described in the Plan of Merger attached
hereto as Exhibit "A" and incorporated herein by this referenice were approved by (i) all of
the shareholders of Urology Consultants and (ii) the sole shavehalder of Urology
Specialists.

2. On May 22, 1998, the tansactions deseribed in the Plan of Merger were
approved by the sole shareholder of UTE-Florida

)

3.  The merger shall beeome effective (the “Eifective Time™) upon the filing of
these Articies of Merger with the Secretary of State of Florida

4. UTI-Florida shall be the sorviving corporation in the merger, which merger
iy permitted under the laws of the State of Hiinois.

5. Each of Urology Consultants and Urology Specialists shall b a disappearing

corporation in the merger, which merger is permitied under the laws of the State of Florida,

[NEXT PAGE IS SIGNATURE PAGE TO ARTICLES OF MERGER]

Prepared by:

David

J. Winker

MeDermott, Will & Emery

201 S.

Miami,

Biscayne Blvd., 2Z2nd Floor
FL 33131-4336 -

305-358-3500 '
FL Bar #0073148 HOB000011146
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EXHIBIT “A
PLAN OF MERGER

A Merger, Barzell, Whitmore, Teeiman & Bregg Urclogy Consultants, lac., a
Flarida corporation (“Urology Consultants”), and M.D, Urclogy Specialists, knc., a Florida
corporation (“Urology Specialists™ shall be merged with mnd into UTI-Flotida Corp., 21
Tifinois corporation (“UTT-Florida"), whichis a wholly owned subsidiacy of UroTheraples,
Ing,, a Delaware corporation (“UroTherapies™), and the separate existerce of Urplogy
Consultants end Urology Spevialists shall thereupon scase and UTiI-Florida, as the
surviving corporation, shail continue to exist under and be govermned by the Hinois
Business Corporation Act of 1983, as amended.

B. Effective Time. The merger shall become effective (the “Effective Time™)
wpon the filing of the Ardcles of Merger with the Secretary of State of Florida.

C. jficate tio: c . The Certificats of Incorporation
and By-Laws of UTi-Florida, as in cffect immediately prior to the Effective Tune, shall
cunﬁnueinfuﬂfnmemdeﬁ:ctatandsubsequenttothemfecﬁw'ﬁmcmﬁl duly
amended or repealed in accordance with applicable law.

D.  Directote and Officers. There ghall be no change in the directors and
officers of UTI-Florida.

E.  Merger Consideration; Conversign. Each share of outstanding capital stock
of Urology Consultants will be cancelled and extinguished and will be converted
automatically into the right to receive $13,300 in immediatcly availabie funds and 4,600
shares of Series C Praferred Stock, $.001 par value, of UroTherapies. Each share of
outstanding cepital stock of Urology Specialists will be cancelled and extingidshied and
will be converied automatically inte the right to ceceivas $704.08 in immediately avsilable
funds and 234.69 shares of Seties C Prefesred Stock, 5.001 par value, of UroTherapies,

H98000011146
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[EIGNATURE Pmprnanmss OF MERCER]

IN WITNESS WHEEREQF, the corpurations bepelo have cmsiod (uee Acticles of
mehmmhythdrmpwuwdnlymﬂmﬂmduﬁmﬂw 10% dey of Juae,
1558,

TARZELL, WEITMORE, TREDVMAN &
%m‘! CONBULTANTS, INC,
a

[ B?M

R MD, Wittston B, Barzell, MLI,
Sacretary Prealdent
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