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OF DOMESTIC GENERAL ;AR’];JERSHIP
C

Pursuant to the provisions of Section 6208918 of the Flarida Revised Uniformn
Partricrship Act and Section 608.4382 of the Floride Ugﬁmd Liability Company Act, the
undersigned general partmership and limited Hability sompany, HMW Partnership, a Flotide
genetal part;nerahip, and EMW, LLC, a Florida limited lisbility company, adopt the following
Axticles of Merget for the purpose of merging HMW Partnership, a Florids general pactnership,

into HMW, 11LC, a Florida limited Yability campasy.

1. The Agreement and Plan of Merger setting forth the terms and conditions of the

merger of HMW Partnership, a Florida general parmership, into EMW, LLC, a Florida limited

liability company, is anached to these Articles as Exhibit A" hersto and is specifically

incorporated hermin by reference.

- Adoption and Agpm(ral of Plan

2. The Partners of HVMW Partnership, & Florida general parmership, voted in favor of

the Plan of Merger, at a special meeting of the Pariners of HMW Parmership, a Florida genera!
parinership, held on Octoberg_ , 2006, in accordance with applicable Florida faw.
3. The Members of HMW, LLC, a Florida limited liability company voted in faver

of the Plan of Merger, 8t a special meeting of the Members of HMW, LLC, 2 Florida limited
liability company, held on Octoba\:'?_l_. 2006, in accordance with applicable Florida law.

Effective Date

4, The Plan of Merger shail be effective at 12:01 e.m, on November 1, 20086, or upon

the filing of these Articles of Merger with the Secrelary of Stale of Florida, together with
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evidence of their adoption as required by Jaw, if ths Articles of Merger are filed subsequent to
‘November 1, 2006. - |
Flgrida Law

3, The laws of the State of Florida, the jurisdiction of orgmizaﬁon of both HMW
Partnesship, a Florida general partnership, and HMW, LL.C, a Florida Jimited liability company,
permit the merger contemplated by the Agreement and Plan of Merger, and the Jawe of the State
of Florida have been complied wifh or, on fuifillment of all filing and recording requirements set
forth by the applicable laws of the State of Floride, will have been complicd with.

Survi )}

6. Thc surviving entity will be of HMW, LLC, a Florida Limited Liability Comnpany
(the “Surviving Company™), 681 Goodleite Road North, Suite 130, Naples, FL 34102, Forida.
Document/Registration Namber 10000097899, FEI Number; 2058 OSWAL

Governing ;&gumenfs
7. The Articles of Organization following the merger shall b the Axticles of
Organization of the Su‘rviving‘Cnmpany as filed in Florida, and no changes are necessitated by
the contemplated merger. The Operating Agresment following the merger shall be the Operating
Agreement for the Surviving Company and no changes are necessitated by the contemplated
merger.

. Plan of Merge
8. The articles of mesger or consolidation shall be executed by bath the gencral

partncrship and the limited liability company or other entity that js o party to the merger or
consolidation. The Surviving Company shall file the articles of merger or consolidation with the
Sccretary of the State in the manner provided for in Seclion 608.4382 as a condition of the

effectiveness of the merger or consolidalion.
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QBNAMSIZ346.1

Lot _ChT O apteT 9@BZ/s1e/Tl




11/v1/2006 13:20 2394344949 BUARIESZBRADY LLP PAGE 04/99

-

1306000265975 3

IN WITNESS WHEREOF, each of the undersigned general parmetship and limited
liability company has caused thesc Articles to be signed October £/ 2006.

SURVIVING COMPANY: MERGING PARTNERSHIP:
HMW, LLC, ' ¥MW Partnership, = .
i‘%fhmnﬁud Liability Company A Florida General Partnership

N A. MECKSTROTH, M.D.,

A.MECKSTROTH, M.I),, |
As Member and Manager Partner

SCOTT L. WIESEN, M.D.2 3} SCOTT L. WIESEN, MDD,
As Member and Manager Partner
QENAMSIZ34S 1 : ‘ HO60D8285975 3

ST, Sy Tal=1 an'cT 9RBC/ 18/117



" paE ©05/09
11/81/2096 13:20 2354344549 QUARLFSSERADY LLP .

[

H06000265975 3

AGREFMENT AND PLAN OF MERGER
BETWEEN HMW PARTNERSHIP AND HMW. LLG

This Agreement and Plan of Merger (“Agreement”) is made pursuant 1o the
relevant provisions of the Floride Limited Liability Company Act and the Flotida
Revised Uniform Partnership Act as of the 3] _day of Octaber, 2006, between HEMW,
LLC, a Florida Limited Liability Compeny (hereafter rcferred o as the “Surviving
Company”), and HMW Partvership, a Florida General Partnership (hereafter referred to
a8 the “Merging Partnership™), bath having their principal offices at 631 Goodletts Road
- North, Suite 130, Naples, FL. 34102. _

RECITALS

WHEREAS, all of the Members of the Surviving Company and Partners of the
Merging Partnership have waived notice of special meetngs of their respective
companies as permitied by Florida law in order to review this Plan of Mergoer and
consider whether it is in the best interest of the respective companies.

WHEREAS, the Members of the Surviving Company deem jt desivable and in the
best interests of Surviving Company and its Members, to enter into and approve this
Agrearnent; :

WHEREAS, the Members of the Surviving Company have approved this
Agreement and Plan of Merger as of the Effective Date, as evidenced by the signamnres o
this Agreement and to the unanimous wrtten consents filed in the minuteg of the
Surviving Company, :

WHEREAS, the Partners of the Morping Partnership deem it desirable 2nd in the
best interests of the Merging Partnership and its Partners to cnter into and appiove this

Agreement; and

WHEREAS, the Putners of the Merging Parnership have approved this
Agreement and Plan of Merger as of the Bffective Date, as evidenced by the signatures to
this Agrecment and the unanimous written consent filed in the minutes of the Merging
Partnership;

NOW. THEREFORE, in consideration of the foregoing premises and ‘in
consideration of the: mutual covenznts and promises of the parties hereto, the Surviving
Company and the Merging Partnership agree as follows:

1. Merger of the Companies.

In accordance with and purstant to Sections 6U8.438 through 608.4383 of the
Florida Limited Yisbility Company Act and Scetjons 620.89)6 throagh 620.8919 of the
Florida Revised Uniform Partnership Act, the Merging Parmership shall be merged into
the Surviving Company.

H06000265975 3
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The perties agree to prescribs the terms and conditions of such merger, the
methad of carrying it inta effect, and the manner of canverting the partnership intercsts of
the Merging Parmershlp into merobership units or other sccurities of the Surviving
Company as herginafter set forth.

2. Units to be Merged,

2.1  The total partnership interest which the Merging Partnership is authorized

to issue i3 One Hundred Percent (100%) pannership interest. One Hundred Percent
(100%) of the interests are issued and oulstanding.

2.2 The otal number of membership units which the Surviving Company is
authonized o issue is One Thousand (1,000) membership units. One Hundred Percent
{100%) of the authorized units are issued and outstanding.

23 The identity of members and their relative percentage ownership of the
Surviving Company and the Merging Partnership prior to the merger are as follows. .

SURVIVING COMPANY

Member Percentage of Interest
Keith P. Hussey, M.D. 33.333% (held as tenants by

the entivety with Jognne M.
Hussey, for creditor protection
purposes only) :

Steven A, Mcckstroth, MD.  33.333%

ScotL. Wicsen, MD,  33.333%

MERGING

PARTNERSHIP _

m Nuraber of Units Percentags
Keith P, Hussey, M.D. 333333 33.333%
Steven A. Meckstroth, M.D. .333.333 33.333%
Scott L. Wicsen, M.D 333.333 ., 33.233%

3. Method of Converting Units.

3.1 The manner and basis of conventing the outstanding interests of each
company 1o interests of the Surviving Company are as follows: |

HO6000265975 3
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(a) A thirty-three and ove-third percent (33.333%) .interest in the
Merging Partnership as it exists immediately prior to the mesger will become 2 sixteen .
and two-thirds percent (16.666%) interest in the Surviving Company on the effective date
of the merger,

() A thiny-three and ane-third percent (33.333%) interest in the
Surviving Company as it exists immediately prior to the merger will becoms 2 sixteen
and two-thirds percent (16.666%) interest in the SuMwng Company on the effective date

- of the merger.
4. Surviving Entity,

When this agreement shall become effective, the separate corporate existence of
the Mecging Partnership shall cease, and the Surviving Company shall succeed, without
other transfer, to all the rights and property of the Merging Partmership, and shall be
subject to all the debts and liabilities of the Merging Partnership in the same manner as if
the Surviving Company had itself incurred them, All rights of creditors and all liens on
the property of cach constituent Company shall be presceved uynimpaired, imited in lien
to the property affected by the liens itmmaediately prior to the merger.

5. erger Permitted Under the Laws of Florida.

This merger is permitted under the rclevant provisions of the Flordda I.:lmmd
Liability Company Act and the Florida Revised Uniform Partnership Act.

5. Name of Surviving Company.

The Surviving Company shall be “HMW LLC, s Porida Limited Liability
Company.”

7. ffective Data of Merser.

The effective date of the mesger shall be 12:01 am. on November 1, 2006, or
upon the filing of the Articles of Merger with the Secretary of State of Florida, together
with evidence of their adoption as required by law, if the Anticles of Merger are filed
subsequent to Noventber 1, 2006. (“Effective Date™).

8. Principal Office,

The principal office of the Surviving Company shall remain 68} Goodletts Road
North, Ruite 130, Naples, FL 34102, following this merger.

9, Name and Address of the Manager,

Management of the Surviving Company shall be vested in its members. The
name and address of the initial Mernbers and Maragers Tollowing the merger are:

H06000265975 3
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Manaper Addyess
Keith P. Hussey, M.D. 681 Goodletre Road North
Suite 130

Neples; FL 34102

Steven A. Meckstroth, MD. 1656 Medica) Blvd., St 301
‘ Napies, FL. 24110

Scott L. Wiesen, MD. 150 Tamiami Trai} N., Ste 2
Naples, FL 33940

10. Digtributions Prior to Metger.

Until this Agreement of Merger becomes cffective or is abandoned, neither
company may make distributions to ite rmembers.

il. aordinary Transactio

Neither company shall, prior to the Effective Date, epgage in any acetivity nor
transaction other than in the ardinary courss of business, except as contemplated by this
Agreament.

12.  Submission to Memnbers and Partners; Effective Date.

This Agrecment has been submitted to the Members of the Surviving Company
and Partnors of the Merging Parmership in the manner pravided under applicable Florida
law, The signatures of the undersigned Msmbers and Partners of eath such company

- representing a majority of the Members of the Suxviving Corspany and alt of the Pariners
of the Merging Pactnership are in favor of the adoption of this Agreement, and this
Agreement shall be come effective on the date set forth sbove,

i3. Ahandonmen arger,

At any time prior to the appraval of this Plan of Merger by the Surviving
Coropany and/or the Merging Partnership, and at any time prior 1o the filing of the
Articles of Merger with the Florida Department of Stete, the planmed merger may be
abandoned, subject to any contractual rights, hy either the Surviving Company or the
Merging Parnership upon an affirmative vote of a majority of either the Surviving
Company's Members or a xajority of the Merging Partnership's Pariners without further
action by either entity's Members or Partners.

14, Articles of Organization,
The Asticles of Organization following the merger shall be the Articles of

Organizatdon of the Surviving Company us filed in Florida, and no changes are
necessitated by the contemplated merger.
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15.  Qperating Agreement.
" The Operating Agreement following the merger shell be the Operating Agreement
for the Surviving Company and no changes ars necestitated by the contemplated merger. ‘

IN WITNESS WHEREOF, the undersigned, constituting al) of the Members and
Managers of the Surviving Company and all of the Partners of the Merging Partoership,

have ¢xecuted this Agreement on the day and year first above written,

SURVIVING COMPANY: - MERGING PARTNERSHIP:
HMW, LLC, - HMW Parinership,
A Florida Limited Liability Company A Florida General Partnership
' Y, M», KEITH P.%ﬂi,
Partner '

m 'I .
er andl Manager

VEN A- MECKSTROTH, M.D., TEVEN A. MECKSTROTH, M.D.,
Partner

As Member and Manager
SCOTT L. WIESEN, M.D., SCOTT L. WIESEN, MD.
As Member and Manager Partner
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