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Marah 28, 2006

FLORIDA DEPARTWENT OF STATE

co® & NICT Duvision of Corporations

»

SUBJECT: MICHAEL T. HAVIG, M.D., P.L.
REF: L0O6000024293

We received your electronically transmitted dooument. However, the
docunent has not been filed. FPlease make the follewing corrections and
refax the complete deoumant, insglunding the electronic filing oover sheet.
THERE CORPORATION THEAT IS MERGING MUST BE ACTIVE ON OUR RECORDS.

Pleaase return your documant, along with a copy of this Letter; within &0
days or your filing will be considered sbandoned.

TI£f you have any questions concerning the filing of your document, pleacse
call (850) 243-5094.

Agnes Lunt FRX Aud., &#: HQ6OQ0077407
Dooument Speclalist Lekter Nunber: 806A00020202

P.O BOX 327~ Tallghassee, Flonda 32314
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ARTICLES (CERTIFICATE) OF MERGER ~ / L
The following Asticles (Certificate) of Merger (referred hereafter as the “Axdiples of D
Merge:™) are being subxpitiad in ascordance with Section 607.1109, Section 621,13 an 'ff?/f 2
608.4382 of the Florida Statutes. e 4 1.
g liey 37
FIRST: The axact name, siraet address of its principal office, jurisdiction, é‘l?ﬂyétygeg 7
for the merging party (“Mezrging Professional Corporation”™) is as follows: "L R /gi
Name gnd Street Address Tunsdiction Entitv Type
Michzel T, Havig, M.D,, A, Florida Professional Corporation
1356 Temiemi Trail North
Suite 202
Naples, Florida 34102
Florida Docurnent/Registration Number: PS99000060684
REI Number; 59-3586324
SECOND: The exaot name, street address of its poincipal office, jurisdiction, and entity
type of the surviving party (“Surviving Professional Limited Liability Company™) is as follows:
Nampz and Street Address Jugsdiction Emtitv Type
Michael T. Havig, M.D., P.L. Florida Professional Limited Liability Company -
1350 Taminms Trail Nosth .
Suite 202

Naples, Flotidz 34102

Florids Docoment/Registration Number: 106000024293
FEI Number: 39-3586324

THIRD: The attached Plan of Merger meets the requirements of Section 607.1108,

Sectiom 621.13 and 6084382 of the Flonida Staiutes, and was approved in accordance with
Section §07.1103, Scction 6§08.4381 and Section 621.13 by written consent on the 23" day of
March, 2008. The Plan of Merger was excented under the authority of the Board of Directors on
March 23, 2008 by the Pregident of the Merging Professional Corporation and iyy the Manager of
the Surviving Professional Limited Liability Company.

FOURTH: The attached Plan of Merger was approved by rhe Merging Professional

Corporation and the Surviving Professional Limited Liability Company who are parties fo the
merger in accordance with Chaprers 607, 621 and 608 of the Florida Statutcs.

FIFTH: The cffective daie of the merger is to take place upon filing with the State of

Florida (the “Effective Date™).

{{{HOS60000774073)))
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SO(TH: SIGNATURE(S) FOR EACH PARTY: “'?5’275
ma of Eptit ignatyre and Name o itle o s,i"J ﬁf‘?-?
@(ﬁ’?ﬁé‘@ o 4. 5
5507 s
e
Michael T. Havig, M.D., P.A. President, Director ) 4

Michaz! T. Havige M.D.

Michasl T. Havig, M.D., P.L.

Manager

Michael! T. Havigw

{{{B0600007740731))
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PLAN OF MERGER - 2&75 p ‘ D
AND R
: by
REORGANIZATION g { ; 4%5 Tie,

The following Plan of Merger and Recrganization (the “Plan™) is bmng §~C’1B S§4 in
aceardance with Section 607.1108 of the Florida 3tarutes, In addition the Plan is in acc
with Sections 361 and 368 of the Internal Revenue Code of 1986, ag amended (the "Code™).

FIRST: 'I'hc gxsct name and jurisdiction of the merging party (the ‘Mergmg
Corporation™} is as follows:

Name agd Strect Address Jurisdiction Extity Type

Michael T. Havig, M.D., B.A. Fiorida Professional Corporation
1330 Temiami Trail Nerth

Suite 202

Maples, Florida 34102

Florida Document/Registration Number: PS9000060684
FEI Number: $9-3586324

SECOND: The exact name aod jurisdiction of the sarviving party (“Surviving
Professional Limited Liability Company™) is as follows:

Name and Street Address furisdiction Eptity Type

Michael T. Havig, M.D,, P.L. Florida Professional Limited Liability Cornpany
1340 Tamiami Trail North ‘
Suite 202

Neples, Florida 34102

Florida Document/Registration Nomber: LO6000024293
FEI Number: 59-3586324

THIRD: Terns, Conditions and Statements in compliance with Chapter 607, Chapter
621 and 608 of thy Fiorida Statutes and Sections 361 and 368(a)(1 }(F) of the Code.

A, The effective date of the merger is to take place upon filing with the State of
Florida (the “Effective Date™).

B. The Merging Professions! Corporation and the Surviving Professionsl Limited
Liability Company shall be a gingie entity known as Michael T. Havig, M.D., P.L.

{{(H060B0774073) )}
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c. The Merging Professional Corporation shall cease 10 exist fnl]owlng% é’,f[?cﬁvc
Draig of the merger. Ny
& 4 ,{fct?gm

_ < .

D. The Merging Professional Corporation and the Surviving meess{igxfé{;; {%ﬁ /- 3 7
Liability Cornpany shall be itreated the same for federzl income tax purposes and there r’%{‘; S,?:q »
Surviving Professional Limited Liability Company shall uge the same tox identification number 0,9/35
s3 the Merging Corporation. e

E, The corporate enterprise shall continue uninterrupted and is therefore 2 mere
change of corporate vehicles for federal income tax purposes. Tn addition, the entire value of the
proprietary interest in the Merging Professional Cowporation is to be praserved in the
reorgatization and within the Surviving Professional Limited Liability Company.

F. The purpose of the merger, in patt, is to protect the business assets fhom the
owner's creditors and to allow for the continued management structore in that there is a higher
proizction against the creditors of the owners afforded under staie law in 2 professional limited
liability company struciure. As such, the transaction and acts contemplated in this Plan are.an
ordinary and nccessary incident of the conduct of the business.

Q. The Survjving Professional Limited Liability Company shall possess all the
rights, privileges, powers, causes of action, acd interest of the Marging Professional Corporation;
and &ll property, real and personzl, and all debts due on whalover account, and every other |
interest belonging o or due tw the Merging Professiona) Corporation, shall be vested in the
Surviving Profcssional Limited Liability Company without funther act or dead. .

H. The Surviving Professional Limited Liability Company shail be responsible and
linble for al} of the debis, liabllities and obligations of the Merging Professional Corporation. Al
existing or pending claims, actigns or procsedings by or against the Merging Profussional
Corporation may be prosecuted to judgment as if the merger had not taken place, or the
Surviving Professional Limited Lisbility Company may be substituted in the place of the
Merging Professional Corporation, and neither the rights of creditors nor any liens upon the
property of the Merging Professional Corparation shall be impaired by the merger. :

I. With respect (o each entity, the aggregate amount of niet essets of the Merging
Professional Corporation that wes available to support and pay distributions before the merger,
shall continue wo be available for the payment of distributions by the Surviving Professional
Limited Liability Company, except to the extent that ali or a portion of those net assets may be
transferred to the stated capital of the Surviving Professional Limited Liability Company.

1. The sost or other basis of all property transferred ingident to this Plan shail be the
cost and basis ag held by the Merging Profegsional Corparation.

{{{80580000774073}) 1)
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FOURTH: Conversion of Qwnership Intsrests IQ / 4 E

whele or in part, into cash ot other property art intended to comply with Se%u 361 ang’@

The manner and besis of canverting the interests, shares, obligations or other sedfpiti
each mcrged party into the inicrests, shares, obligations or other securities of the surv:

368(2)( 1)(F) of the Code and specifically is as follows: {4 -’7’,4'?‘2; o r,

A, All of the Shareholders of the Merging Proftssional Corporation and rﬁ@
Members of the Swrviving Professional Limited Lisbiliy Company and the outstanding
percentage of ownership percentage intercsts isswed are {dentical. At and afier the Effective Date,
all of the previously issued and outstanding shares of common stock of the Merging Professicnal
Corporation that were Issued and outstanding immediatcly prior to the Effactive Date shall be
auromatically surrendered and cancated.

B, Upon the surrender and canceilation of the Merging Professional Corporation’s
cutstanding stock certificates, the Surviving Professional Limited Liability Company shall issue

membership certificates representing ownership of the Surviving Professional Limited Lizbility

Campany to the Member in identical interests a8 owned prior fo the metger/reorganization. No
money or distributions or other dispositions shall be received or given under this Plan.

C. The Merging Professional Carperation and the Surviving Profassional Limited

‘Liability Company hereby acknowledge that the transfer of ownership interests are to be treated

as if the Surviving Professlonal Limited Lisbilizy Company reccived the essels and Habilities of
the Merging Professicnal Corporation in exchange for lts membership units in a non-recognilion.

event under S=ction 1032(a) of the Code,

D. In addition, the Merging Professional Corporation and the Surviving Professional
Limitad Liability Cempany hereby acknowledge that subseguent to the transfer of assets for the
ownership imterests in the Surviving Professional Limited Liability Company the Merging

Professional Corporation shall thercafier issue the membership units of the Surviving

Professional Limited Liability Company to its Shareholders in exchange for the Sharehoider’s
stock certificates in the Merging Professional Corporation In a nonerecognition event under
Sectlon 354{a)(1) of the Code,

FIFTH: The name and address of the manager of the Surviving Professiona) Limited
Lighility Company is as follows:

Michael T. Havig, M.I3.
1350 Tamiami Trail North
Suite 202

Neples, Florida 34102

{{{N060000774073)))
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SIXTH: SIGNATURE(S) FOR EACH PARTY: F/ L E 0

Urder penalties of perdury, T deciare that T consent to the above Plan of lé% )?.n
Reorgenization of the Merging Professional Corporation and Surviving Professig ?‘éq imitety

Liability Company and that 1 have examined this Plan, and to the best of our and 4 /-
belief, it Is true, correct, and camplets. As an Officer and Director of the Merging Ped: 3 7
Corporation and Manager of the Surviving Professional Limited Liability Cornpzmy. { ;;;?.E_

declzre that I am authorized to executa this Plan and statsment on its behalf,

Name of Entirv

f?fgﬁ
Title or Pasitiog

Michael T. Havig, M., P.A.

President, Direcior

Michael T. Havig, M.D., P.L. M Manager

Michael T. Havig, M.D.

({(H060000774073})))
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