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Japuary 26, 2005

FLORTDA DEPARTMENT OF STATE ]

LOWELL ¥. CLARK, M.D., P.A. Drvasion of Corporations

21z SOUTH FLORIDA STREET
BUBHENKELL, PL 33513

SUBJECT: LOWELL F. CLARR, M.D., P.h.
REF: POLO0O0DOO8BSS

We resaived your electronically transmitted document. However, the .
document has not been filed. Please make tha following corrections and
refax the complete document, including the electronic filing cover sheet.

I Ffiled this merger in error today and have ceorrected the system to -
reflegt the =tatus as it should be before the merger. I hope this hag not
indonveniended you in any way. G e Ty

Section 621.13, Florida Statutes, Atates that a professional corporation
or a professional limited liablility company organized under this ant ghall
aychange szhares or merge only with other domestic professional .
gorporations or professiconal limited liakililty companies crgan:zed undar
thiz act to retder the same speclfic professicnal service.

Please return your document, along with a2 copy of Lhis letter, within ED;
days or your filing will he considered abandoned.

If vou have any questlions concerning the filing of your document, please
axll {850) 245-53503.

Chervl Coullietbe FAX Aud. #: HOS000022528
Decument Specizlisfh: Letter Number: 306A00005723

PO BOX 6327 — Tallahasses, Flonda 32314
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ARTICLES OF MERGER .
OF SOUTHEASTERN MEDICINE, P.X.

WITH AND INTO LOWELL F, CLARK, M.D.. P

The following Articles of Merger are being submitted in accordance with the Florida Business
Corporation Act, pursuant 1o Section §07.1105, Florida Statutes.

EIRST: The name and jurisdiction of the surviving corporation are as follows: =
Lz ]
Nagme ) Jurisdiction Document Nurnber ;:_: ~ ]
’ T ' T o3
Lowell F. Clark, M.D., P.A. Florida P0O1000DDDR0S P o -
st
SECOND: The name and jurisdiction of ca.ch mergmg corporatlon are as follows: i’? E; :; g
o K
Name o }_Qggdzc{ggn - lzgcumegt 1}}1@ SR,
S
R (=1

Southeastern Medicine, P’. Flotida ' P02000013754

THIRD: The Agreement and Plan of Mezgcr Is attachcd and meets the requirements of Scct:on
607. HGI Florida Statutes. S,

e"

FOURTH: The merger shali become effective as of Fcbruary 1, 2006,
FIFTH: Adoption of Merger by surviving corporation: '

The Plan of Merger was adopted by the Board of Directors and the shareholders of the sumvmg
party on January 3§ , 2006, in accordance with Chapter 607.1103, Florida Statutes.

SIXTH: Adoptio_nlof Merger by merging corpotation:
The Plan of Merger was adopted by the Board of Dirgctors and the shareholders of the merging

party on January3i , 2006, in accordance with Chapter 607.1103, Florida Statutes.

SEVENTH: Signatures for each corporation:

- Typed or Printed Nams

of Individual and Title

_ Lowell F. Clark

N of aration

Southesstern Medicine, p.A. oG —
. _ President
JG:) <
LOWC'H F- Cla.t‘k, M.D-, P.A. ’ o ,—-#@_ﬁ_—jmwen F Clark
Prasident

1ofl
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is made md
entered ipto this 1% day of February, 2006, by and between SOCUTHEASTERN MEDICINE,
B.A., a Florida professional corporation (“Southeastern Medicine), and LOWELL F. CLARK,
M.D., P.A., a Florida professional corporation (the “P.A.”).

Recitals

WHEREAS, the Board of Directors of Southcastern Medicine and the P.A. have resolved
that Southeastern Medicine be merged, pursnant to Section 607.1101 of the Florida Business
Corporation Act, with and into the P.A., with the P.A. being the “Surviving Corporation”.

NOW THEREFORE, in convideration of the premises and the mutual agreements,
provisions and covenants herein contained and other good and valusble consideration, the receipt
md sofficiency of which are hereby acknowledged, the paities hereto hereby agree with the
following terms and conditions: ..

1. Recitalg.  The recitals as set forth above are true and correct and are hereby
incorporated herein by reference.

2" Merger. The Board of Directors of Southeastern Medicine and the P.A. hereby
agree that Southeastern Medicine, at the Effective Date (as hereinafter definied), shall be merged
with and into the P.A. (the “Merger™).

3. . Effects of Merger. _

3.1 Certain Effects of Mermer. On the Effective Date, the separate existence
of Southeastern Medicine shall cease and Southeastern Medicine shall be merged with and into
the P.A. which, as the Surviving Corporation, shall possess all of the rights, privileges, powers
and franchises of a public as well as private nature, and shall be subject to all restrictions,
disabilities and duties of Southeastern Medicine and sll and singular, the rights, privileges,
powers and franchises of Southeastern. Medicine and all property, real, personal and mixed, and
all debts due to Southeastern Medicine on whatever account, and all other things i action or
belonging to Souiheastern Medicine shall be vested in the Surviving Corporation, and ali
property, rights, privileges, powers and framchises and all and every other interest shail hereafter
effectually be the property of the Suxviving Corporation as they were of Southeastern Medicine,
and the title to aty real estate vested by deed or otherwise under the laws of Florida or any other
jurisdiction shall not revert or be in any way Impaired; but all rights of ¢reditors and all liens
upon any property of Southeastern Medicine shall be preserved unimpaired, and all debts,
lisbilities and doties of Sovtheastern Medicine shall thenceforth attach to the Surviving
Corporation and may be enforced against the Surviving Corporation {0 the same extent as if said
debis, liabilities and duties had been incmrred or contracted by the Surviving Comporation. At
any time, or from time to time, after the Effective Datz, the officers of the Surviving Corporation
may, io the name of Southeastern Medicine, execute and deliver all such properties, assignmegpts
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and other instruments and fake or cause to be faken ali such fuxther or other action as the
Sutviving Corporation may deem necessary or desirable in onder fo vest, perfect or confirm in
the Surviving Corporation title to and possession of all of Southeastern Medicine’s property
rights, privileges, powers, franchises, immunities and interests and otherwise fo carry out the

purpese of this Plan of Merger.
4. Name of Syrviving Corporation: Articles of Tncorporation.
41  Name of Surviving Corporation. The name of the Surviving Corporation

from and after the Effective Date shall be “Lowell F. Clark, M.D., P.A™

42  Articles of Incorporation. The Articles of Incorporation of the P.A., as in
effect on the date hercof, shall from end after the Effective Date be and continue to be the
Articles of Incorporation of the Surviving Corporation.

43  Bylaws. The Bylaws of the P.A., from and after the Effective Date, shall
be the Bylaws of the Surviving Corporation wntil changed or amended in accordance with the
terms thereof,

5. Copversion of Stock; and Qther Securities. The manner and basis of converting
the shares of stock of Southeastern Medicine into shares, obligations, or other securities of the
Surviving Corporation or amy other corporation or, in whole or in part, info cash or. other
property, and the manner and basis of converting rights to acquire shares of Southeastern

- Medicine into rights to acquire shares, obligations, or othet securities of the Surviving
Corporetion or any other corporation or, in whole or on part, into cash or other property, are as
follows: - .

5.1  Southeasterp Medicing Common_ Stock, Because the ownership of the

outstanding shares of stock of each of Southeastern Medicine and the P.A. are identical, each

- share of common stock, $1.00 par value, of Southeastern Medicine that is outstanding

immediately prior to the Merger will be cancelled on the Effective Date and no additional shares
of the Surviving Corporation’s stock will be issued in exchange therefor.

52 P.A, Common Stock On the Effective Date of the Merger, each share of
common stock, $1.00 par value, of the P.A. issued and outstanding immediately prior to the
Merger shall remain issued and ouotstanding and shall be unchanged as a result of the Merger,
and no shares of gtock of the P A or other forms of consideration will be issued as & result of the
Merger.

8. iscellaneols.

6.1  Temmination This Plan of Merger may be terminated and the proposed
Merger abandoned at any time before the Effective Date of the Merger aid whether before or
after approval of this Plan of Merger by the Board of Directors of Southeastern Medicine or the
Board of Directors of the P.A,, if the Board of Directors of Southeastern Medicine or the Board
of Directors of the P.A. duly adopt a resolution abandoning this Agreement and Plan of Merger.

-2-
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6.2  Effegiive Dgie. The Effective Date of the Merger shall be February 1,
2006, o

IN WITNESS WHEREOF, this Plan of Metger has been executed by the parties hereto as
of the date first above written.

Witniesses; “SOUTHEASTERN MEDICINE”
SOUTHEASTERN MEDICINE, p,a.

Sl [

Print Naghe: Grrace A, bee wdomn By: A
ﬁ }[ - Xutell F. Clark, President

Print Name: \pdAncei Olan 7 ; ' -

. “P- A-”

Lowell F,
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