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COVER LETTER

TO: Amendment Section
Division of Corporations

Veterinary Imaging Specialists, P.A.
SUBJECT: v masme

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

MICHAEL C. MUHLBAUER

Contact Person

Veterinary Imaging Specialists, P.A.

Firm/Cempany

512 Everglades Drive

Address

Venice FL 34285

City/State and Zip Code

mem@vetimaging.net

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

MICHAEL C. MUHLBAUER At( 34 ) 330-7231
t

Name of Contact Persen Area Code & Daytime Telephone Number

lj Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




" ARTICLES OF MERGER

(Profit Corporations)

HOF con

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

Veterinary Imaging Specialists, PA. Florida P16000083049

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
Veterinary Imaging Specialists, P.C. Missouri ’:!- 2D OO gé_ﬁlé’)
Veterinary Imaging Specialists, P.A. Florida P16000083049
Ere
L.
Third: The Plan of Merger is attached. \-/.4

Fourth: The merger shall become effective on the date the Articles of Merget are filed with the Florida
Department of State.

OR 12 ik £016 (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State's records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on
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The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 11/30/16

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Aftach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Qfficer or Typed or Printed Name of Individual & Title
Director

Veterinary Imaging Specialists, .M’M‘ MICHAEL C. MUHLBAUER, president
Veterinary Imaging Specialists, ﬂ i'é Ve W; MICHAEL C. MUHLBAUER, president

'} Hd 98- 330 808
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PLAN OF MERGER
(Non Subsidiaries) 9916 DEC -6 PM |: 16

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Veterinary Imaging Specialists, P.A Florida

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
Veterinary lmaging Specialists, P.A Florida
Veterinary Imaging Specialists, P.C. Missouri

Third: The terms and conditions of the merger are as follows:

Sce attached

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

(Attach additional sheets if necessary)




THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

Restated articles are attached:

Other provisions relating to the merger are as follows:



PLAN QF MERGER .,ﬁf“q:,:y_:.;[
0 o 'f'f“"f:';.’:(
Plan of Merger dated November 30, 2016 between Veterlnary f%%ggngﬂ
Specialists, P.A., a Florida professional association referred to as ’~{6

the surviving corporation, and Veterinary Imaging Specialists, P.C.,
a Missouri professional corporation referred to as the absorbed
corporation.

STIPULATIONS

A. Surviving corporation is a corporation organized and
existing under the laws of the State of Florida, with its
principal office at 512 Everglades Drive, Venice, FL 34285.

B. Surviving corporation has a capitalization of Thirty
Thousand (30,000)$1.00 par value voting common stock of which
2000 shares are issued and outstanding.

C. Absorbed corporation is a corporation organized and
existing under the laws of the State of Missouri with its
principal office at 512 Everglades Drive, Venice, FL 34285.

D. Absorbed corporation has a capitalization of Thirty
Thousand (30,000)$1.00 par value voting common stock of which
2000 shares are issued and outstanding.

E. The boards of directors of the constituent corpora-
tions deem it desirable and in the best business interests of the
corporations and their shareholders that Veterinary Imaging
Specialists, P.C. be merged into Veterinary Imaging Specialists,
P.A. pursuant to the provisions of Sections 607.1101 et seq. of
the Florida Business Corporation Act in order that the
transaction qualify as a "reorganization"” within the meaning of
Section 368 (a) (1) (A) of the Internal Revenue Code of 1986, as
amended.

In consideration of the mutual covenants, and subject to
the terms and conditions set forth below, the constituent
corparations agree as follows:

Section One. Merger. BAbsorbed corporation shall merge with
and into surviving corporation which shall be the surviving
corporation.

Section Twe. Terms and Conditions. On the effective date of the
merger, the separate existence of the absorbed corporation shall
cease, and the surviving corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real,
personal, and mixed of the absorbed corporation, without the
necessity for any separate transfer. The surviving corporation shall
then be responsible and liable for all liabilities and obligations of
the absorbed corporation, and neither the rights of creditors nor any
liens on the property of the absorbed corporation shall be impaired
by the merger.

Section Three. Conversion of Shares. The manner and basis of

Page -1-



converting the shares of the absorbed corporation intc shares cof the
surviving corporation is as folliows:

(a) Each share of the $1.00 par wvalue voting common stock of
absorbed corporation issued and cutstanding on the effective date of
the merger shall be converted into $1.00 par value voting common
stock of surviving corporation, which shares of common stock of the
surviving corporation shall then be issued and cutstanding.

{b} The conversion shall be effected as follows: After the
effective date of the merger, each holder of certificates for shares
of common stock in the absorbed corporation shall surrender them to
the surviving corporation or its duly appointed agent, in the manner
that the surviving corporation shall legally require. On receipt of
the share certificates, the surviving corporation shall issue and
exchange certificates for shares of common stock in the surviving
corporation, representing the number of shares of stock to which the
holder is entitled as provided above. The surviving corporation shall
issue to an agent for the holders otherwise entitled te fractional
share interests, a certificate for the number of whole shares
representing the aggregate of the fractional share interests, and the
agent shall sell the whole shares and pay over the proceeds to the
entitled shareholiders in proportion tc their fractional share
interests.

(c) Holders of certificates of common stock of the absorbed
corporation shall not be entitled to dividends payable on shares of
stock in the surviving corporation until certificates have been
issued to those shareholders. Then, each such shareholder shall be
entitled to receive any dividends on shares of stock of the surviving
corpeoraticn issuable to them under this plan which may have been
declared and paid between the effective date of the merger and the
igsuance to those shareholders of the certificate feor his or her
shares in the surviving corporation.

Section Three-A., Retirement of Organization Stock. Forthwith on
the effective date cf the merger, each of the 100 shares of the Class
A $1.00 par value voting common stock of the surviving corporation
presently issued and cutstanding shall be retired, and no shares of
the surviving corporation shall be issued in respect therecft.

Section Four. Changes Iin Articles of Incorporation. The articles
of incorporation of the surviving corporation shall continue te be
its articles of incorporation following the effective date of the
merger.

Secticon Five. Changes in Bylaws. The bylaws of the surviving
corporation shall continue to be its bylaws following the effective
date c¢f the merger.

Section Six. Directeors and Officers. The directors and officers
of the surviving corporation on the effective date of the merger
shall continue as the directors and officers of the surviving
corporation for the full unexpired terms of their offices and until
their successors have been elected or appointed and qualified.

Page -2-



Section Seven. Prohibited Transactions. Neither of the
constituent corporations shall, prior to the effective date of the
merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving
. corporations may pay regular quarterly dividends on their outstanding
common shares take all action necessary or appropriate under the laws
of the State of Florida and the State of Missouri to consummate this
merger.

Section Eight. Approval by Shareholders. This plan of merger
shall be submitted for the approval of the shareholders of the
constituent corporations in the manner provided by the applicable
laws of the State of Florida and the State of Missouri at meetings to
be held on or before December 31, 2016 or at such other time as to
which the boards of directors of the constituent corporations may
agree.

Section Nine. Effective Date of Merger. The effective date of
this merger shall be December 31, 2016.

Section Ten. Abandonment of Merger. This plan of merger may be
abandoned by action of the board of directors of either the surviving
or the absocorbed corporation at any time prior to the effective date
on the happening of either of the following events:

(2a) If the merger is not approved by the stockholders of
either the surviving or the absorbed corporation on or before
December 31, 2016; or -

(b} If, in the judgment of the board of directors of either the
surviving or the absocorbed corporaticn, the merger would be
impracticable because of the number of dissenting shareholders
asserting appraisal rights under the laws of the State of Florida or
the laws of the under the laws of the State of Missouri.

Section Eleven. Execution of Agreement. This plan of merger may
be executed in any number of counterparts, and each counterpart shall
constitute an original instrument.

Executed on behalf of the parties by their officers, sealed with
their corporate seals, and attested by their respective secretaries
pursuant to the authorization of their respective boards of directors
on the date first above written.

Page -3-



Attest:

Secretary

Attest:

e

secretary

P.A.
By: 9?2222%14423;%2511—__5

Its President

P.C.
By;,452ﬁ%;422232ﬁ;-—_—

Its President

Veterinary Imaging Specialists,

Veterinary Imaging Specialists,
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