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DANIEY. R. SPURRIER, M.D., P.C_, 2 Mississippi corporation - g;’é
2 &=
o o
DANIEL R. SPURRIER, MLD,, INC., a Florida corporation w1 oM
(Document No. P05000034441; Date of Incorporation: March 10, 2005) =

Under Section 607.1105 of Florida Statutes

gﬁ“‘)\ﬁﬁ

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the undersigned
hereby certify by these Articles of Merger as follows:

FIRST: The names of the corporations which are pariies to the merger arc DANIEL R.
SPURRIER, M.D., P.C., 8 Mississippi corporation (the "Mississippi Corporation™), and DANIEL
R. SPURRIER, M.I., INC,, a Florida Corporation (the "Florida Corporation"). The surviving
corporadon is the Florida Corporation. '

SECOND: The Plan of Merger is ammexed hereto as Exhibit "A" and incorporated herein
by refercnce in its entirety. ;

THIRD: The plan of merger was duly adopted by the unanimous vote of the Directors and
shareholders of each party to the merger on the 10™ day of March, 2005,

FOURTH: This merger shall be effective on the 3™ day of June, 2005, pursuant to the
provisions of Section 607.1105(1)(h), Florida Statutes.

H. Jobn Feldmzn, Esquirs
Cauthen & Feldmam, P.A.
Attorneys 2t Law
215 North Joanna Avenue
Tavares, FL. 32778
(352)343-2125
Florida Bar #0382065
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IN WITNESS WHEREQF, each of the corporations party to the merger has caused these
Axticles of Merger to be executed on its behalf by its duly authorized officers this 1nry  day of

March , 2005,

DANIEL R. SPURRIER, M.D., P.C.,
a Mississippi corporation
B et

. Py Pryd®
DANIEL R. SF ML.D., Pregident

AH‘ES’@ZHZ&L{%&@}MQ
DANIEL R. SP R, M.D.,

Secrefary

DANTEL R. SPURRIER, M.D,, INC,,

2 Florida corporation
By: Eg— ; 27K
DANIEL R. 5P MLD., President

Amsawf%@ﬂ
DANIEL R. SP R, M.D.,

Secratary

dios3/008
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AGREE T PLAN OF GER

This AGREEMENT AND PLAN OF MERGER is dated effective the 10" day of March,
20035, betwesn DANIEL R, SPURRIER, M.D., P.C., a Mississippi corporation, (the "Mississippi
Corporation"} and DANIEL R. SPURRIER, M.D., INC., a Florida corporation, (the "Florida
Corporation™}, said corporations being sometimes collectively referrad to herein as the "Constituent
Corporations”.

WITNESSETH:

WHEREAS, the Mississippi Corporation, is a corporation duly organized and existing under
the laws of the State of Mississippi. having an authorized capital stock of One Hundred (100) shares
of common stock, of which as of the date hereof One Hundred {100) shares of common stock were
validly issued and outstanding.

WHEREAS, the Florida Corporation is a corporation duly organized and existing under the
laws of the State of Florida, having an authorized capital stock of Ten Thousand (10,000) shares of
common stock, of which as of the date hereof One Thousand (1,000} shares of common stock are
validly issued and outstanding,

WHEREAS, the Board of Directors of cach Constituent Corporation deems it advisable for
the general welfare of such Consfituent Corporation and its shareholders that the Mississippi
Corporation be merged into the Florida Corporation.

WHEREAS, the Shareholders of the Mississippi Corporation will receive in exchange for
their stock ip the Mississippi Corporation, common stock of the Florida Corporation, as more fully
descrbed in ARTECLE VI hereafter.

NOW, THEREFORE, the Constituent Corporations hereby agree that the Mississippi
Corporation, shall be merged with and into the Florida Corporation in accordance with the
applicable laws of the State of Florida and the terms and conditions of the following Plan of Merger.

ARTICLEX
THE CONSTITUENT CORPORATIONS

The pames of the Constituent Corporations to the merger are DANIEL R. SPURRIER,
M.D., P.C., a Mississippi corporation, (Mississippi Charter No. 0706980) and DANIEL R.
SPURRIER, M.D., INC., a Florida Corporation, (Florida Charter No. P0O5000034441).
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ARTICLE I
GER: SURVIVING PORATY

On the Effective Date, as hereinafter defined, the Mississippi Corporation, shall be merged
inte the Florida Corporation, in accordance with the applicable provisions of Chapter 607 of the
Florida Statutes (the Florida Business Corporation Act) and Chapter 4 of the Mississippt Code (tbe
Mississippi Business Corporation Act) and Chapter 10 of the Mississippi Code (the Mississippi
Professional Corporation Act). The Florida Corporation shall be the surviving Corporation, and
shall be governed by the laws of the State of Florida.

ARTICLE IT
CTOF THE R

From and after the filing of the Articles of Merger in accordance with Article VII hereof, the
Constituent Corporations shall be a singie corporation, which shall be the Florida Corporation.
From and after such filing, the separate existence of the Mississippi Corporation, shall cease, while
the corporate existence of the Florida Corporation, shall continye unaffected and unimpaired. The
Florida Corporation shall have all the rights, privileges, immunities, and powers, and shall be subject
to all the duties and Habilities, of a corporation organized under the Florida Business Corporation
Act. The Florida Corporation shall thereupon and thereafter possess all the rights, privileges,
immunities and franchises, of a public as well as a privatc nature, of each of the Constituent
Corporations. All property, real, personal and mixed, and all debts on whatever account, all other
choses in actior, and all and every other interest of or belonging to or due to each of the Constituent
Corporations, shall be taken and deemned to be transferred to and vested in the Florida Corporation
without further act or deed. The title to any real estate, or any interest therein, vested in either of the
Constituent Corporations shall not revert or be in any way impaired by reason of such merger. The
Florida Corporation shall henceforth be responsible and ligble for all the liabilities and obligations of
each of the Constituent Corporations, and any claim sxisting or action or proceeding pending by or
against either of the Constituent Corporations may be prosecuted as if such merger had not taken
place, or the Florida Corporation may be substituted in its place, Neither the rights of creditors nor
any liens upon the property of either of the Constituent Corporations shall be impaired by such
IIETREr.
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ARTICLE IV
SUPPLEMENTARY ACTION

If at any time after the Effective Date any further assignmenis or assurances in law or any
other things are necessary or desirable to vest or {o perfect, confirrn or record in the Florida
Corporatinn the titte to any property or rights of either of the Conshituent Corporations, or otherwise
to carry out the provisions of this Agreement and Plan of Merger, the proper officers and directors of
the respective Constituent Corporations ag of the Effective Date shall execnte and deliver any and ail
proper deeds, assignments and assurances in Jaw, and do all things necessary or proper to vest or 1o
perfect or confirm titie to such property or rights i the Florida Corporation and otherwise to carry
out the purposes and provisions of this Agreement and Plan of Merger.

ARTICLE V
ERTINIC OF L$) RATION AND BY1LAWS: OFFICERS DIRECTO

(a) The Cenificate of Incorporation and Bylaws of the Florida Corporation, as heretofore
amended and in effect on the Effective Date, shall remain the Certificate of Incorporation and
Bylaws of the Florida Corporation, until the same shall thereafter be further amended or repealed as
provided therein and by applicable law.

(b) The persons who shall serve as directors of the Florida Corporation shall be:

DANIEL R. SPURRIER, M.D.

The persons who shall serve as officers of the Florida Corporation and the offices in
which they shall serve, shall be:

President: DANIEL R. SPURRIER, MLID.
Vice President: DANIEL R. SPURRIER, M.D.
Secretary: DANIEL R. SPURRIER, M.D.
Treasurer: DANIEL R. SPURRIER, M.D.
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ARTICLE Vi
T TMENT OF § S OF CONSTITUENT € NS

(a) Each share of the common stock of the Florida Corporation, ourstanding immediately
prior t¢ the filing of the Articles of Merger in accordance with Article VII, shall continue in
existence as a share of the merged corporations and there shall be no distribution of cash or
securilies with respect thereio.

)] Each share of the comwmon stock of the Mississippi Corporation, outstanding
immediately prior to the filing of the Axticles of Merger in aceordance with Article VII shall, by
virtue of the merger and without any action on the part of the holder thereof, cease to exist and be
cancelled, and the common stack of the Mississippi Corporation, cash, securities or other property to
be issued in respect thereof shall be ag follows:

L. The Florida Corporation shall issue to DANIFL R. SPURRIER, MLD,, in
exchange for his One Hundred (100) shares of common stock of the Mississippi Corporation, One
Hundred (100) shares of the authorized common stock of the Flarida Corporation.

ARTICLE YII
APPROVAL BY SHAREHOLDERS

This Plan of Merger shall be submitted to the respective shareholders of the Constituent
Carporations for approval as provided by the Florda Business Corporation Act, Mississippi
Businegs Corporation Act and Mississippi Professional Corporation Act on the 10® day of March,
2005, If duly adopted by the requisite vote of such shareholders, Articles of Merger meeting the
requirements of the Florida Business Corporation Act shall be filed immediately in the appropriate
office in Florida, and Certificate of Merger mecting the requirements of the Mississippi Business
Corporation Act and Mississippi Professional Corporation Act filed in the appropriate office in
Mississippi.



-,
G3/11/2008 10:04 FAX 38523437758 CRUTHEN & FELDMAN,PA @otssoo0g

rl

Audit #HO5000057503 3

ARTICLE VITI
EFFECTIVE DATE

The merger of the Mississippi Corporation, into the Florida Corporation, shall become
effective the 3¢ day of June, 2005 in accordance with the Florida Business Corporation Act,
Mississippi Business Corporation Act and Mississippi Profeasional Corporation Arct. The date on
which such merger shall become effective is herein called the "Effective Date".

ARTICLE 1X
COVENANTS OF THE MISSISSIPFI CORPORATION

The Mississippi Corporation covenants and agrees that: () it will not further amend its
certificate of incorporation prior to the Effective Date, and (b) it will not issue any shares of its
capital stock or any rights to acquire any such shares prior to the Effective Date.

ARTICLE X
TERMINATION

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and Plan of
Merger may be terminated and abandoned by the Roard of Directors of either of the Constituent
Corporations at any time prior to the filing of the Articies of Merger.

ARTICLE XX
OUNTE TS

This Agreement and Plan of Merger may be executed in any number of counterparts, each of
which when executed shall be deemed to be an original, and such counterparts shall together
constifute but one and the same nstisment.



P
@3/11/72005 10:04 FAX 3523437758 CAUTHEN & FELDMAN,PA g vns/008

L

AUDIT #HO5000057503 3

IN WITNESS WHERECF, cach of ihe parties to this Agreemnent and Plan of Merger has
caused this Agreement and Plan of Merger to be executed by its duly authorized officer on the day

and year above written.

DANIEL R. SPURRIER, M.D., P.C,,
a MississippiCorporation

DANIEL R. SPURRIER, M.D}.,, INC,,
a Florida Cerporation

NLD,, President



