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ARTICLES OF MERCER

ATLANTIC CflfDIONET. INC. P é[ﬁ - bé[(@ g
INTO

oevwel
atLavTic Garproner.e Lol — 30777

ARTICLES OF MERGER between ATLANTIC CARDIONET, INC., a Floride
corporation, and ATLANTIC CARDIONET, LLC, a Florida limited lability company.

Pursuant to §§607.1109 and 608.4382, Florida Smamtes, Atlantic Cardicner, LLC and
Atluntic Cardionet. Inc., adopt the following Articles of Merger.

P
The Agreement and Plan of Merper dated _ 9 /%% 2004, (the “Plan of Merggr™ £,

between Atlaniic Cardionet, Inc. 2nd Atlantic Cardioner, LLEL was approved and adopred by the 2T
shareholders of Atlantic Cardionet, Inc., on _if Y /

4
ke

» 2004, in accordance with-the izl
applicable provisions of Chapter 607 of the Fleorida Staturcs, and was approved and adopted by the ST
members of Atlantic Cardionet, LLC,on__JULy ¢ 57, 2004, in dccordance with the applicabfe S,

i B
provisions of Chapter 808 of the Florida Sianrtes. = A5
fame ]
G
ARTICLE [

Pursuant 1o the Plan of Merger, af] issucd and owtstanding shares of Atlantic Cardionet, Inc.

stock will be acquired by means ofa merger of Atlantc Cardionet, Inc. into Atlantic Cardionet, LLC,
the surviving cntity (the “Merger™).

ARTICLE]

The Plan of Merger is attached hereto as Exhibit “A” and incorporated herein by referance as
if fully set forth.

ARTICLE TV

Pursuant to §8607.1109(1)() and 608.4382(1)(f) of the Florida Starues, the effective date of
the Mergor shall be the datc of filing of these Artioles of Merger.

IN WITNESS WHEREOF, the partics have settheir hands this ¥ day of SV

2004,

ATLANTIC CARDIONET, LLC ATLANTIC CARDIONET, INC.

By: '%"'\"ﬂ}’”"! - By: éé“_‘ j l’ é-—- , .

Print Name: ___{ B-agtpd | DLy Pridt Name: _ rAnos A
Title: DRI e Tifle: VELS o7
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EXHIBIT “A” e
= 23
AGREEMENT AND PLAN OF MERGER =t
OF —~ =
ATLANTIC CARDIONET, INC. > Bom
INTO ' = S0
ATLANTIC CARDIONET, LLC © B3
L S
o o

3

_ Fa
TIIS AGREEMENT AND PLAN OF MERGER is made this / f day of
2 LA g , 2004, by and between ATLANTIC CARDIONET, LLC, a Florida limited liability
C

ompany, {the “Surviving Entity’””) end ATT ANTIC CARDIONET, INC., a Florida corporation, (the
“Disappearing Entity”™) (collectively the “Constitucnt Entities™).

WITNESSETH:

WHEREAS, the Bound of Directors of the Disappearing Entity has determincd thar it is
advisable that the Disappearing Entity be merged into the Surviving Entry (the “Merger”) upus the
terms, and subject to the conditions set forth in this Plan of Merger (the “Plan™);

WHEREAS, the Board of Managers of the Surviving Entity has determined that it is

advisable that the Disappearing Entity be merged into the Surviving Entity, on the toms and
conditions herein set forth: and

WHEREAS, 1his Mesger is being effected purswant 1o this Plan and in accordanes with
Sections 607.1108 and 608.438 of the Florida Statutes.

NOW, THFEREFORE, in consideration of the promises and of the mumal agreements,
covenants, and provisions contained herein, the parties hereto agree as follows:
1.

Articies of Orpanization. The Articles of Organization of the Surviving Entity, in
effect immediately prior 1o the Effective Darte of the Merger (the “Effective Date™) shall, without any

chunges, be the Articles of Organization of the Surviving Entity from and after the Effective Date
uniil further amended as permitted by law.

2. Conversion of Shares. Upon the Effective Date, cach share of the Disappearing
Eatity’s commeon stock that shall be issued and outstanding at thur time shall without more be

converted into and exchanged for one (1) Unit of the Surviving Euiity in accordancc with this Plan.

Each Unit of'the Surviving Entity that is issued and outstanding on the E{fcctive Date shul} continue
as an outstanding Unit of the Surviving Entity,

ROA000140537 3
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3. crion of Righis af the ing Enti
of such converted shares.

oiders, All Unitsofthe

’s Sha
Surviving Entity into which shares of the Disappeuring Entity’s stock shall have been converted and
bacome cxchangeabie for pursuant 1o this Flan shall be deemed to have been paid in full satisfaction

4, ¥Fractional Sharves. Fractional Units of the Surviving Eaiity witl not be issued.

A. Mansgement Tl Surviving Entity is 4 Florida limited liability comp. and= "
management thereof is vested in onc or more managers. The names and business addresses of suchZ e
managers are ag follows: =7

Gopal Gadodia. M.D. v BER
2200 West Eau Gallie Boulevard, Suite 200 - %‘;ﬂ
Meibourmne, FL. 32935 F:;‘ gf;;u

@ e

Shashin R. Desai, M.D. o =

2200 West Eau Gallie Boulevard, Suite 200 —
Melbourne, FL 32933
8.

Effect of Merger. On the Effective Date, the separate existence of the Disappeaning

Entity shall ceasc, and the Surviving Entity shall be fully vested in the Disappearing Entity’s rights,

privileges, immunities, powers and franchiscs, subject to 113 restrictions, liabilities. disabilitics, and

dutiesy, all as more particularly set forth in §§607.11101 and 608.4383 of the Florida Sututes.
7.

Supplemental Action. Ifat any time after the Effective Date the Surviving Entity
shall determine that any further conveyances, agreements, documents, insiruments, and assurances or
any further action is necessary or desirable to catry out the provigions of this Plan, the appropriate
officers nf the Surviving Entity or the Disappearing Entity, as the case may be, wherher past or

remaining in office, shall execute and deliver, upon the request of the Surviving Entity, any and all
proper conveyances, agreements, documents, instruments, and assursnces and perfornn all necessary
or proper acts, to vest, perfect, confirm, aor record such title thereto in the Surviving Entity, or to
uthierwise carry out the provisions of this Plan.
8. with the Flori epartment of State gnd Effective Date. Upon execution
of this Plan, the Disappearing Entity and the Surviving Entity shull cause their respective authorized
representatives to sxecule Articles of Merger in the form attached hereto and upon such execution
this Plan shall be deemed incorporated by reference into the Articles of Merger as if fully set forth
therein and shall become an exhibit to such Articles of Merger. Thereupon, such Arlicles of Merger
shall be delivered for filing by the Surviving Eatity to the Florida Department of State. In
accordance with §§607.1109(13(f) and 608.4382(1)(f) of the Florida Statutes, the Articles of Merger
shall specity the “Effcctive Date,” which shall be the date of filing of the Articles of Mesger.

HO4000170537 3
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Termination. Arany ime before the Effective Date this Plan may be terminated and
the Merger abandoned by mutual consent of the Board of Directors of the Disappearing Entity and

the Board of Managers of the Surviving Entity, notwithstanding favorable action by the sharcholders
of the Disappearing Entity and the members of the Surviving Entity.

< -
IN WITNESS WHEREOF, the parties have set their hands this ( “an of Ny
2004,

ATLANTIC CARDIONET, LLC

e

By: 10
Print Name! > E7 7
Title: _ GorhNC G ADoP 8
ATLANTIC CARDIONET, INC. -
o =
£~ =
m@w«/ = 22
. 2m
By: i
Brint Name: __S He€yzr RETAY, 7%
Title: Discr1e - e
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