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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with section(s) 607.1109,
608.4352, and/or 620,203, Florida Statutes.

FIRST: The exact name, stroet address of its principal office, jurisdiction, and entity typs for each merging

party are as follows:
Name and Street Address 1sdiction Entity Type
1. Neoroscience and Spine Associates, L.L.C. Florida Linnted Liabality
670 Goodlette Road North Comparny
Naples, Florida 34102
Florida Document/Registration Number: 198000003414 FEI Number: N/A o %
XD =
2. Neuroscience and Spine Associates Florida - Greneral Pmmh% gg
670 Goodlettc Road North m o5
Naples, Florida 34102 , ic
Florida Document/Registration Namber: 097086000169 FEI Number: 63—0703990_0 %—;g
i
SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the g
party are ag follows: - g;:;
Rl
Name and § ress . Jurisdiction Entitv Tvpe
Neuroscienos and Spine Associates, L.L C Florida, Limited Liability
670 Goedlette Road North - S Company
Naples, Flonda 34102
Florida Document/Registration Number: 193000003414 FEF Numbcer: N/A

THIRD: The attached Plan of Merger mests the requirements of scction(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limifed liability company,
partnership and/or limited parmership that is a party to the merger in accordance with Chapter(s) 607, 617,
608, andfor 620, Florida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merper was approved by the other business entity(ies) that

Prepared by: Thomas P. Clark, Esquire
Floridz Bar Number: 0510114

1715 Monroe Sireet

Fort Myers, Florida 33901

(941) 334-4121

FAX AUDIT NO. B9800002L2Ts
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isfare party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIETH: If not incorporated, organized, or otherwise formed under the laws of the state of Fiorida, the
surviving entity hereby appoints the Florida Secretary of State as its apent for substitute service of_‘ Process
pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or r‘ights of any dgssentmg
shareholders, partners, and/or members of each domestic corporation, partnership, limited partaership and/or
tirmited liability company that is a party to the merger.

SIXTH;: I not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving cntity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partmership and/or limited Yability company that is a party to the merger the
amonnt, if agy, to which they arc entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida
Statnres.

foa
SEVENTH: Ifapplicable, the surviving entity has obtained the written consent of each shareholder, memberscs

or person that as a result of the merger is now a peneral partner of the surviving entity pursuant to sccﬁn(sgg
607.1108(5), 608.438 (2), and/or 620.202(2), Florida Statutes. < Ee
© S
EIGHTH; The merger is permitted under the respective laws of all applicable jurisdictions and is nog;;
prohibited by the agreement of any partuetship or limited partoership or the regulations or aruﬁs Gg‘ng
organization of any limited liability company that is a party to the merger, —_ gg;
=2
PR
NINTH; The merger shall become effective as of: 12:01 am., January 1, 1999. o 2

TENYTH: The Articles of Merger comply and were executed in accordance with the laws of ¢ach party's
applicable jurisdiction. '

FL : SIGN 4]

THE SURVIVING PARTY:

Neuroscience and Spine Associates, L.L.C.,
a Florida Limited Liability Corapany

By: The F. Desmond Hussey HI, M.D., Professional
Asscciation, Member

F. DesnE:”mlsseM.D., President

By:

FAX AUDIT NO. H9800002L2T75 2
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THE DISAPPEARING PARTY:

Neuroscience and Spine Associates,
a Florida general parmership of professional service
corporations

By: The F. Desmond Hussey HI, M.D.. Professional
Association, Managing Partner

2~ ¥, Desmopd-Htissey ILM.D., President

Ry: Mey ter of Naples, P.A.,
& Florida Profisssional ice Corporation
Partoer

By‘ o
IW&M&L M.D., President
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PLAN OF MERGER

The following Plan of Merser, which was adopted and approved by each party to ]:he merger
aveordance with seetion(s) 607.1107, 617.1103, 608.4331, and/or 620202, is being snbmitted in accordance
with section(s) 607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of ¢ach merging party are as follows:

Name . _ Turisdiction

Neuroscience and Spine Associates, LL.C. - _

a Florida limited liability company (the”Company™) Florida

Neoroscience and Spine Associates,

a Florida general partnership of ) =

professional service corporations (the “Partnership™) Florida §§

S

SECOND: The exact name and jurisdiction of the surviving party aze as follows: ziﬂ&
CTRET

Name Turisdiction ’ ﬁg

0
a3

=

Neuroseience and Spine Associates, L.L.C.
a Florida limited lability company Florida

B9:1 Hd 023085
0
Al

SHOLLYYHOd
Jivis d

THIRD: The tcmns and conditions of the merger arc as follows:

1. Merger. In accordance with the provisions of the Florida Limited Liability Company Act,
the Partnership shall merge with and into the Company (the “Merger”) at the “Effective Time" (25 hereinafter
defined), the separate existence of the Partnership shall cease, and the Company shall survive the Merger and
continnue to exist as the surviving company (the “Surviving Company™).

2. Effactive Time. The Merger shall become cffective as of 12:01 a.m., January 1, 1999 (the
“Effective Time™).

3. Effect of Merger. The Merger shall have the effect set forth in the Florida Limited Liability
Company Act and the Florida Revised Uniform Parinership Act of 1995. :

4. Manaying Members snd Officers. The managing members and officers of the Company in
office at and as of the Effective Time shall ramain the managing members and officets of the Company

following the Effective Time refaining their respective positions and terms of office.
FOURTH:
A. The ruanner and basis of converting the interests, shares, obligations or other securities of each merged

FAX AUDIT NO. H98000024275 |
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party into the interests, shares. obligations or ather segurities of the survivor, in whole or in part, into cash
or other property ar¢ as follows:

The Pagtnership Intercst of each Partner a3 a Partner of the Partmership at and as of the Effective
Time shall be canceled of Tecord and cease to exist. The Membership Interest of each Partner as

a Member of the Company at and as of the Effective Time shall remain the same following the
Effective Time.

There ars no anthorized or outstanding rights to acqnire interests, shares, obligations or other sceurities
of cither merged pasty, Therefore, there is no manner or basis of converting rights to acquire interests,
shares, obligations or other sccwrities of each merged party info rights to acquire interests, shares,
obligations or other sccutities of the surviving entity, in whole or in part, into cash or other property.

[
w =2
FIFTH: If z partnership or limited partoership is the surviving cmtity, the name(s) and addresses ofiRe ;_;?S
general partner(s) are as follows: Not Applicable. 7 2@
o IR
If General Pariner isa Non—lndivi%al, 22‘2?‘
-3 ‘%ag
Namefs) and Addresses of General Pariner(s) Florida Docment/Registration Nufiber S,

= =5
= gm

SIXTH: Ifa limited liability company is the surviving entity and it is to be managed by one or more madiferszs

the name(s) and addessees of the manager(s) are as follows: Not Applicable .

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-
Florida business entity that is a party to the merger 3s formed, otganized, or incorporated are as follows: Not
Applicable.

EIGHTH: Other provisions, if any, relating o the merger:

The Articles of Organization of the Company shall be amended and restated as follows:

AMENDED AND RESTATED
ARTICLES OF ORGANEZATION

or
NEUROSCIENCE AND SPINE ASSOCIATES, L.L.C.,

A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to the provisions of Section 608.411 of the Florida ) imited Liability Company Act, the following
Amended and Restated Articles of Organization of Neuroscience and Spine Associates, a Flonda limited
liability company, whose origmal Articles of Organization were filed on December 22, 1998, ars hersby
adopted:

FAX AUDITNO.  H9800002k275 2
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ARTICLE 1
NAME -

The name of the company shall be Neuroscience and Spine Associates, P.L., a Florida professional limited
liability company,

ARTICLE IT
DURATION AND CONTINUATION OF BUSINESS

The company shall exist from the date of filing these Articles of Orpganization with the Department of
State and shall be disolved upon the occurrence of any one or more of the following events: (2} the vnanimons
written consent of the members to dissolve, wind up, and liquidate the conpany; (b) the death, bapkruptey, or
dissohution of a member or the occurrence of any other event which terminates the continued membership of
a member in the company, unless the remaining members consent and clect to contime the business of the
company; (c) a judicial determination that an event has occurred that makes it unlawful, mpossible, or,
impractical to carry on the busipcss of the company; (d) the accurrence of amy other event specifiedi the<
regulations of the company that requires the companmy to dissolve, wind up, and liquidatc; or (¢) the oo ncel2)
of any other event specified in Florida Statutes Section 608.441, as the same may be amended from CtoE
time, or any corresponding provision of succeeding law, that requixes the company 1o dissolve, wind uggana‘%‘i;-_u

liquidate. . Sl
= I
ARTICLE I - Sw
ADDRESS; FRINCIPAL OFFICE . 32
w» &7
The mailing and street address of the principal office of the Company is 670 Goodlette Road North,”

Naples, Florida 34102.

ARTICLE IV
REGISTERED AGENT AND OFFICE

The name of the initéal registered agent is F. Desmond Hussey IIE, M. The initial registered agent's
address is 670 Goodlett= Road North, Naples, Florida 34102. _
ARTICLE V
RESTRICYIONS ON MEMBERSHIP;
ADMISSION OF ADDITIONAL MEMBERS

No porson may be admitted to the company 2s a member unless such person is licensed to practice
medicine in the State of Florida, and, except as otherwise provided in the regnlations of the company, each
member consents in writing to the adndssion of such person as an additional member of the company. A
member's interest in the company may not be sold or otherwise transferred to any person unless such person
is licensed to practice medicine in the State of Florida, and, except as otherwise provided in the regulations of
the company, cach member consents in writing to such sale or travsfer.

FAYX AUDIT NO. H9800002L2T75 2
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ARTICLE VI

MANAGEMENT OF THE COMPANY

B1008

The management of the company is reserved to the members. The names and addresses of the initial

managing members of the company arc as follows:

Name

Beanregard L. Bezrcaw, M.D., P.A.

David B. Sudderth, M 12, PLA.

Michzael A. Novak, M.D. P.A.

Michael D. Lusk, M.D,, P.A.

Neurology Center of Naples, PLA.

The F. Desmond Hussey IIT, M.ID,

Profissional Association

Thomas C. Morell, MD,, P.A.

Address

670 Goodletts Road North
Naples, Florida 34102

670 Goodlette Road North
Naples, Florida 34102

670 Goodlette Road North
Naples, Florida 34102

670 Goodlette Road North
Naples, Florida 34102

670 Goodlette Road North
Naples, Florida 34102
670 Goodleite Road North
Naples, Florida 34102

6570 Goodlette Road North
Naples, Florida 34102

8% Kd (€23086

Thereafter, the number of managing members shall be fixed by, or it the manner prowdad in, the
regulations of the company, but shall ncver be less than one.

ARTICLE VII
PURPOSE

The company is hereby orgamized as a Florida professional limited hiability company under the Florida
Limited Liability Company Act and the Florida Professional Serviee Corporation and Limited Liability
Company Act for the purpose of engaging in each and evary aspect of the geperal practice of medicine for
profit which is anthorized by the members of the company aud which is Iawful for a professional Iimited
liability company so orgamized, but only through its members, officers, employess, and agents who are duly
licensed or otherwise legally asthorized to render such professional services, and in any and every other activity

permitied from time to time for which a professional limited liability company so organized may engage.

FAX AUDIT NO. Eg98000024275
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ARTICLE VI
REGULATIONS
The power to adopt, alter, amend, or repeal the regulations of the company shall be vested in the members
of the company.
ARTICLE IX
AMENDMENT

The power to alter or amend these Articles of Organization shall be vested in the members of the company
as provided in the regulations thersof.

N WITNESS WHEREOF, the undersigned have caused this Plan of Merger to be made and entegsd
into ag ofthis _30th  day of December, 1998,

THE COMPANY:

Meuroscience and Spine Associates, L.L.C.,
a Florida Limited Liability Compamy

1 1 0933&9
]
2

By: The F. Desmond Hussey IT, M.D., Profess@
Association, Member 2m

-

/'/

By: A '
C—F—.—BW.D-, President

FAX AUDITNO. #A98000024275 5
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THE PARTNERSHIP:
Neuroscience and Spine Assaciates, ) ]
a Florida general partnership of professiopal service
corporations
By: The F. Desmond Hussey [T, M.D., Professional
Association, Managing Partner
% =
B =
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