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or YP-};T-‘, ™
JAMES A, SCHUSTER, M.D.. P.C. T %

INTO "

JAMES A. SCHUSTER. M.D.. DA ‘o,

Ak

Under Chapler 637.1105 of the
of the Florida Statutes

Thw undersigned corporation erganized and existing under and by virue of the Business
Organizations Law of the Swate of Flonda:
DOES HEREBY CERTIFY:

FIRST: That the rame and state of incorporation of each of the constituent
corparations of the merger is as follows:

Name State of incorporation
Janses AL Schuster, M.D,, P.C, New York
James A, Schuster. M.D,, P.A. Florida

SECOND:  That the name and jurisdiction of the surviving corpotation is:

Name State of incorporation
James A, Sehuster, ML), P.A Florida
THIRD: Thie the plan of merger was adopted by the shareholders of merging

vorporalion en November 21, 2011,

FOURTH:  That the Plan of Merger was adopted by the shareholders of the surviving
corporgtion on November 21, 2011,

FIFTH: That the Plan of Merger is attached.

SINTH: That a copy of the Plan of Merger will be furnished by the surviving
torporation, on request and without cost, to any stockholder of any constituent corporation,

SEVENTIE:  That the surviving corporation miy he served with process in the Statc off
Florida in any proceeding for enforcement of any abligation of the constitunt corporation of this
Stte, us wedl as for enforcement of any obligation of the surviving corporation urising from Lhe
merger. including any suit or other proceeding o eofuree the right of amy stockholders of the



\ev. 22 2011 2:20PM No. 3756 P, 3/7

constituent corporalions. and irrevocahly appoints the Secretary of State of the Swe of Florida as
its agent to nceept service of process in any such suiter procecdings,  The address w which a copy
ol such process shall be mathed by the Florida Seeretary of State is 6021 Silver King Bivd., 7301,
Cape Coral. FI. 32014,

I WUEEKESS WHEREQL. James A. Schuster, M, PAL and Jimes A, Schuster. M.

P.C. have caused these Articles Lo be signed by their respective President and Secretary who affirm
under the penalties of perjury that Hs contents are true this _ day of November, 2011

JAMFS A, SCHUSTER, M.D., P.A.

Byt A=z #LA~"_\ _
Jamwes A Schustér
Tresicent. Seeretary and

Sole Shareholder

JAMES A. SCHUSTER, M.D., P.C.

nﬁ::iT’:’échuslcr-
Mresident. Sceretary and
Sole Shareholder

By,

tJ
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PLAN OF MERGER

Plan of Merger dated November 21, 2011, berween Jaraes A, Schuster, M.D., P.C. a New
York professionsl service corporation, sometimes referred 1o as "Schuster New York" and James
A. Schastcr, M.D., P.A. a Florida professional corporation referred to as "Schuster Florida” or the
"Surviving Corporation,”

Schuster Now York is a professinnal service corperation organized und existing under and
by virlue of the laws of New York. Schuster Florida is a professional corporation arganized and
existing under and by virtue of the laws of Florida,

The board of dircctors of Schuster New York and Schuster Florida. the partics to this
Agreement, deem it desirable and in the best interests of the corperations and their shareholders
that Schuster New York be merged inte Sehuster Florida,

NOW. TTIEREFORE, in consideration of the premises and the mutual promises and
covenants, and subject to the conditions set forth below. the constituen| corporations agree ns

follows:

1. The name of the constituent corporations are Schuster New York nn& Schuster
Flotida,

2 ‘The nasme of the Surviving Corporation is Sehuster Florida.

3, As 1o each constituent eorporation. the designation and number of outstanding

shares of 2ach class and sevies and the voting rights are as follows:

James A, Schuster, ML, P.C.

Desionation Number Enthled 19 Vote Votg ps a Class
Valing Common 30 50 30

James A, Schuster, M.D., P.A.
Desionarion Numbet Fntitled 10 Vole Voie as a Clasy

Voting Commen 1.000 1.000 1.000
!
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4. Upon such merger. the separate corporate existence of Schuster New York shall
censc. the Surviving Corporation shall become the owner, without other transfer, of all the righis
ond property of the eonstituent corporations and the Surviving Corporation shall become subject to
all the labilities, obligativns and penattics of the constituen! corporations.

5. The purposcs, county where the principal oflice for the transaction of business shall
be located, number of directors, and capilal stock of the Surviving Corporation shull be as appears
i the certificate of incorporation of the Surviving Corporation. ay amended.

6. The bylaws of Schuster Florida, as in effect on the cffective date, shall be the
bylaws of the Surviving Corporation until the same shall be altered, amended. or repealed, or unti
new bylaws are adopted as provided in thuse bylaws.

7. The names and addresses of the persons who shall constinate the board of directors
of the Surviving Corporation, and who shall hold office until the first annual meeting of the
shureholders of the Surviving Corporation are vs follows:

{2y  James A. Schuster, M.D., Sole Sharcholder and Director

6021 Silver King Blvd.. #301
Cape Coral, FL. 33914

R, The method of converting the shares of the constituent corporations into shares of
the Surviving Corporation shall be as follows:

a) Each common share having a par value of $.01 per share of Schuster Florida
issued and outstanding on the effective date of the merger shal) continue to be one common
share having no par value per share of the Surviving Corporation;

b) Each common share having a par value of $.01 per share of Schuster New
York issued and outstanding on the eftective date of the merger shall be changed and
converted imo one (1) common sbare having a par value of $.01per share of the Surviving
Corporation, which common shares of the Surviving Corporation shall then be issued and
owstanding. provided. however, thet no ftactinnal shares ol the Surviving Corporation
shall be issued, and in lieu of the issuance of [ractional shares to which any holder of the
common shares of Schuster New York would otherwise he entitled as a result of the
conversion. a payment in aash shatl be made equal 1o the value of the [raciion, based on the
market value of the common shares on the eltective date;

¢) Any and all shares of voling common stogk of Schuster New York held by
Schuster New York In 1ts treasury o the cffeciive date of the merger shall immediarely be
surrendered to the Surviving Corporation for cancellation, and no sharcs of the Surviving
Corporation shall be issued or issuabie in return for close shares;

2
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d) After the effective date of the merger. holders of certificates for common
shares in Schuster Now York shall surrender them 1o the Surviving Corporation. or its duly
sppointed agent, in such manner as the Surviving Corporation shall legally require. On
receint of the share cortificates, the Surviving Corporation shall issue in eXchange therefor
a certilicate of common shares in the Surviving Corporation representing the nuimber of
shares 10 which the holder shali be entitled as set forth ahove. The [oregoing
nowwithstanding, beeause James A. Schustor, M.I). owns all of the issued and outstanding
stock of both Schuster New York and Schuster Florida. and will own all of the issued and
outsianding stock of Schuster Florida aller the merger.  He has executed this Plan of
Merger in order to evidence his agreement that. rather than his receiving additional shares
of the stock of Schuster Florida in exchunge for his shares of stock in Schuster New York.
he shalt instead surrender his stock in Schuster New York for cancellation, and retain his
stock in Schusler Florida, which shall constitule one hundred percent (100%) of the issucd
undd outstanding stock of the Surviving Corporation.

e) In addition, the holders of such certificates shall be entitled v receive any
dividends on such common shares of the Surviving Corporation which may have been
declared und paid between the effective date of the merper and the issvance (o the holders
of the certificate of common shares. Holders of certificates of common shares of 14 shall
nut be entitled to dividends payable on shares inthe Surviving Corporation unless and until
the holders of the certificates have been issued certificates of vommon shares in the
Surviving Corporation as provided ahove.

9 Neither Schuster New York nor the Surviving Corporation, shall, prior to the
elfective date of the merger, engape in any activity or transaction other than in the ordinary course
of business, except as contemplated by this agreement.

10.  This merger agroement shall be suhmitted to the sharcholders of the constituent
corporations for their approval in the manmer provided by the applicable laws of New York and
Floridn, at & meeting 10 be held on or before November 30, 2011, or al such other time as the
boards of directors of the constituent corporations shall sgree.

1. The directors of either constituent corporation may. in their discretion, abandon this
merger. subjeet 1o the rights of third parties under the contracts relating 10 it, without further action
or approval by the sharcholders of the corporation. at any time before the merger has been
completed,

This Plun of Merger may be executed in any number of counterparts, and all such
counterparts and copies shall be und constitute an original instrument.

wd
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IN WITNESS WHERLOF, the parties 10 this agreement have caused this Plan of Merger 1o
be executed by their respective officers and directors and have caused their respective corporate
scals w be Inpressed on thls agrecmem on tis 219 duy of November, 2011,

JAMES A. SCHUSTER, M.D.. P.A.

.

James A. Schuster, M.D.. President
Sole Director and Sole Shareholder

JAMES A. SCHUSTER,M.D.. P.C.

. fLA

Jam;—A.-.‘STﬁuler. M.D.. Presidem
Sole Direcror and Sole Sharcholder

7 e/

James A, Schuster, MLD.

By:




