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KAERC}&ING:

PHYéiCIANS BUILDING DEVELOPMENT CORPORATION, a Florida corp.,
P97000046655 -

INTO
OSLER MEDICAL, INC., a Florida entity, P95000001843.

File déte: December 29, 2000 , effective January 1, 2001

Corporate Specialist: Susan Payne
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ARTICLES OF MERGER.

f of
PHYSICIANS BUILDING DEVELOPME

NT CORPORATION, a Florida corporation
into

OSLER MEDICAL, INC.,, a Fleorida corporation

The hndcrsigned corpotations, desiring to merge into a single entity in accordance with the
applicable provisions of Section 607.1105, Florida Statutes, hereby subscribe to these Articles of
Merger as follows:

ARTICLEX .
NAME AND JURISDICTION OF CONSTITUENT ENTITIES
The ;name, address and jurisdiction of cach constituent entity executing these Articles of
Merger arer’
L
Nami¢:and Address: | Jurisdiction | Typeof.
Physicians Building Development Corporation Florida corposation
930 South Harbor City Boulevard
Melb e, Florida 32901 e e .
i el LEFEGTIVE DATE.
Osler Medical, Inc. Florida corporation | - 1] B
930 South Harbor City Boulevard (|
Melbourne, Florida 32901
ARTICLE IX =
o
SURVIVING ENTITY

The surviving entity of this merger is Osler Medical, Inc., a Florida corporation,
ARTICLE 11T .

ADOPTION OF PLAN
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; >
A plan of merger (the “Agreement and Plan of Merger”) was adopted by each of Physicians
accordance with law.

Building Development Corporation and Osler Medical, Inc. on the 27 __ day of December 2000 in
‘ ARTICLE IV
OWNERSHIP APPROVAL

The #pproval of the shareholders of each of Physicians Building Development Corporation
and Osler Medical, Inc. was required for the adoption of the Agreement and Plan of Merger and the

|
SCOMPHYSRLIAREDC Caler Merger 2624\ Art y
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Ag;feement and Plan of Merger was approved by the unanimous written consent of the shareholders
of each of the foregoing entities on the T3 day of December 2000.

ARTICLE YV

| AGREEMENT AND PLAN OF MERGER

The completely executed Agreement and Plan of Merger is attached to these Articles of
Merger as Exh1b1t A.

ARTICLE V1
AMENDMENT OF ARTICLES OF INCORPORATION

The artlcles of i Incorporation of Osler Medical, Ing, are hereby amended to delete Article IT
entitled, “§h es” in its entlrety and replace it with the following:

Shares

- The aggregate number of shares the corporation is authorized to issue is one
hundred thousand (100,000) of which sixty thousand (60,000) shares shall be Class
A Common Stock, par value one cent ($0.01) per share, twenty thousand (20,000)
shares shall be Class B Common Stock, par value one cent ($0.01) per share, and
twenty thousand (20,000) shares shall be Preferred Stock, par value one cent ($0.01)
per share

- Common Stock. The shares of Class A Common Stock shall be entitled to
one (1) vote per share on all matters to be acted upon by the stockholders and the
shares of the Class B Common stock shall not have voting rights. Tn all other
respects (including, without limitation, preferences in the distribution of dividends
and assets) the Class A Common Stock and Class B Common Stock shall have the
same rights and privileges.

- Preferred Stock. The Preferred Stock may be issued from time to time in one
(1) or more serics. The Board of Directors is authorized to fix by resolution or
resolutions the designations of each series of Preferred Stock and the preferences,
hnntanons and relative rights of each series.”

BACpiPHYSBLIAPBDC Oaler Merger 262N nlcles 6F Mergar-V2upd 1171340 2
HO000067595 9



12/28/00 THU 17:54 FAX 3?19844122 Gray Harris Roblnson PA

HOD000067595. 9

ARTICLE VI

EFFECTIVE DATE

Thesé Articles of Merger shall become effective on the 1™ day of January 2001,

N WITNESS WHEREQF, the undersipned have subscribed to these Arucles of Merger

this 271 day of Decermber 2000.
ATTEST:
By:
o
Joseph A. Wﬁssellc, M.D., Secretary
By:

W afd ML

- Robert S, Moms, I, MIﬂ/Secretary

SACOPHYSBLEAPBDC Osle Merger- 2626 Arcis of BcgmV2pd 11120
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PHYSICIANS BUILDING

DEVE NT CQ TION
_ By: -

Marfin A. Lenoci, D P.M., President

- OSLER MEDICAL, INC.

B L [

Andrew M, )Jiﬂg"mn, Chairman of the
Board of DiYectors
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ARTICLE VI
EFFECTIVE DATE
ﬁne Atticles of Merger shall become effective on the i* day of January 2001,
IN WITNESS WHEREQF, the undersigned have subscribed to these Artioles of Merpe

this _ day of December 2000,
ATTEST:
|

|
/,/}_.,_..-H———
/fumph A. Wastelle, MLD,, Seoretury

s

! Rebert §. Morrie, Jr., M.D., Seceetity
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By:

*

By:

3
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PHYSICIANS BUILDING

DEVE. NT CO TION
By ; e

Wtactin A, Lenodi, D.BM, President
OSLER MEDICAL, ING.
By

Andrew M. Atkinson, Chsirman of the
Board

Beaz g="03a

Eioos



1:"./28/00 THU 17:34 FAX 3219844122 Gray Harris Roblnson PA iZrooe
* HO0PO0067595 9

EXHIBIT “A™

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is entered into this
1 day of December 2000 by and among Physicians Building Development Corporation, a

Flotida corporation, and Osler Medical, Ing., a Florida corporation, as follows:

- ARTICLE X
CONSTITUENT ENTITIES
‘Name : Adﬂi‘éﬁé; L L -0 | Jurisdiction.of
| ‘ j .. | Organizasion and
Physicians Building Development | 930 South Harbor City Blvd. Florida
Corporation Melbourne, Florida 32901
Qsler Medical, Inc. 930 South Harbor City Blvd. Florida
Meibourne, Florida 32901
ARTICLE IT
SURVIVING ENTITY

Osler Medical, Inc., 2 Florida corporation, shall be the surviving entity of the merger,
| ARTICLE II
TERMS AND CONDITIONS OF MERGER

- Upon the effective date of the merger (“effective date™), Physicians Building
Development Cotporation and Osler Medical, Tnc. shatl become a single entity which shall be Osler
Medical, Inc., and the separate existence of the non-surviving entity shall cease except to the extent
provided by the laws of the State of Florida for a corporation after its merger into another cntity.

- B. From and after the effective date, the surviving entity shall possess (i) all of
the rights, privileges, immumities and franchises, of a public as well as a private nature, of each of
the constituent entities, (ii} all property, real, personal and mixed, belonging to each of the
constituent entities, {{ii) all debts due on whatever account (inctuding subseriptions for shares) and
other choses in action due or belonging to each of the constituent entities, and (iv) all other interests
belonging to each of the constituent entities. All of such property, debts, choses in action ang other
interests shall be taken and deemed to be vested in the surviving entity withont further act or deed,
including the title to all real estate, or any jnterest therein, vested in either of the constituent entities,
which title shall not revert or be in any way impaired by reason of the merger. Ifat any time the
surviving entity shall consider or be advised that any further assighments or assurances in law are

EACHrpiPITYSRLOVPBOC Osler Morger 20 A g RPln Meger-Viwpd 1000 1

E00000067595 9
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necessary to vest in the surviving entity any property, debts, choses in action or other interests of the
non—summng entity, the proper officers and directors (and, if required, stockholders) of the non-
surviving entlty shall make and execute all such requested assignments and assurances in law and
do all thmgs necessary or proper to vest such property, debts, choses in action or other interests in
the survmng entity, and otherwise to carry out the purposes of this Agreement.

i C.  Fromand after the effective date, the surviving entity shall be responsible and
liable for alI of the liabilities and obligations of each of the constituent entities, and any claim
existing or action or proceeding pending by or against either of the constituent entities may be
prosecuted to judgment by or against such constituent entity as if the merger had not taken place, or
by or against the surviving entity (which may be substituted as a party in any such action or
proceedmg), and neither the rights of creditors nor any liens upon the property of either of the
constltuent cnnnes shall be impatred by the merger.

D. Thearticles of incorporation of the surviving entity as constituted nnmedmtely
prior to the effective date shall continue to be the articles of incorporation of the surviving entity,
except as amended as described below.

E. The bylaws of the surviving entlty as constituted nmnedaately prior to the
effective date shall continue o be the bylaws of the surviving entity, in accordance with and subject
to the provisions of its articles of incorporation and bylaws.

F. The officers and directors of the surviving entity as constituted itnmediately
prier to the effective date shall continue to be the officers and directors of the surviving entity, in
accordance with and subject to the provisions of its articles of incorporation and bylaws.

ARTICLE 1V
FILING REQUIREMENTS . .. .

Ds] er Medical, Inc. shall cause articles of merger to be filed with the State of Florida, which
shall be executed by Physicians Building Development Corporation and Oslcr Medical, Inc. as
required by law,

ARTICLE V
MANNER AND BASIS OF CONVERTING SHARES

A.  Physicians Building Development Corporation is authorized to issue a single
class of cap1ta1 stock, ten thousand (10,000) shares of common stock, par value one dollar ($1.00)
per share. Qne thousand three hundred (1,300) shares are issued and outstanding.

. B 1. Osler Medicual, Inc. is anthorized to issue sixty thousand {60,000)

shares of capltal stock of Whlch twenty thousand (20,000) shares are Class A Common Stock, par

\
S:WMF\PH\’RBMDCMMmuu\AW&Hu MorgtrVEwpd L1290400 2
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value one cent (80.01) per share, twenty thousand (20,000) shares are Class B Common Stock, par
value one cent ($0.01) per share, and twenty thousand (20,000) shares are Preferred Stock, par value
one cent ($0 01) per share,

: 2. The shares of Class A Common Stock are entitled to one (1) vote per
share on all matters to be acted upon by the shareholders and the shares of Class B Common Stock
shail not have voting rights. In all other respects, Class A Common Stock and Class B Common
Stock have the same rights and privileges. The Preferred Stock shall have such preferences,
limitations a.nd relative nghts asthe Board of Directors of Osler Medical, Inc, shall fix by resolution.

‘ 3. Fifteen thousand (15,000) shares of Class A Common Stock and one
thousand (1 000) shares of Class B Common Stock are issued and outstanding. No Preferred Stock
is issued and Gutstandmg

C. The holders of shares of Osler Medical, Inc, shall retain their existing shares
and no additional shares of Osler Medical, Inc. shall be lssued All of the outstanding shares of
Physm:ans Building Development Corporation consisting of otie thousend three hundred (1,300)
shares of common stock, shall be retired and cancelled and alf of the authorized and unissued shares
of Osler Medical, Inc., if any, shall be cancelled. Shareholders of Physician Building Development
Corporation shall be entitled to receive in the aggregate thirteen (13) shares of Class A Common
Stock of Osler Medical, Inc., par value one cent {$0.01). Said shares of the capital stock of Osler
Medical, Inc. shall be dlstnbuted among the shareholders of Physicians Building Development
Comoratlon pro rata.

D. Persons who have subscribed to acquire shares of common stock of Physicians
Building Devclopment Co:poratlon and have not acquired such shares as of the effective date of the
merger shall be entitled to acquire one (1) share of Class A Commor Stock of QOsler Medical, Inc.
for each onc hundred (100} shares of common steck of Physxmans Building Development
Corperation subject to the subscription. Suck persons may acquire shares of Class A Comnmon Stock
of Osler Medical, Inc. for such period of time as such person could have acquired shares of
Physicians Building Development Corporation.

ARTICLE VI
AMENDMENT TO ARTICLES OF INCORPORATION
The articles of merger to be filed with the Secretary of State of the State of Florida shall
contain an amendm&nt to the articles of incorporation of Osler Medieal, Inc. which deletes Article
LI, entitled, “Sha ", in its entirety and replace it with the following:
| “ARTICLE II

Shares

SACHTPHYSBLIAPBDC Onler Merger250A gt Pht Merpern Vi wpd 1120000 3
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. The apgregate number of shares the corporation is authorized to issue is one
hundred thousand (100,000) of which sixty thousand (60,000) shares shall be Class
A Common Stock, par value one cent (80.01) per share, twenty thousand (20,000)
shares shall be Class B Common Stock, par value one cent ($0.01) per share, and
twenty thousand (20,000) shares shall be Preferred Stock, par value cne cent ($0.01)
per share,

. Common Stock. The shares of Class A Common Stock shall be entitled to
one (1} vote per share on all matters to be acted upon by the stockholders and the
shares of the Class B Common stock shall not have voting rights. In all other
respects (including, without limitation, preferences in the distribution of dividends
and assets) the Class A Common Stock and Class B Common Stock shail have the
sare rights and privileges. '

- Preferred Stock. ThePreferred Stock may beissued from time to time in one
(1) or more series. The Board of Directors {s authorized to fix by resolution or
resolutions the designations of each series of Preferred Stock and the preferences,
Iimi‘tations and relative rights of each series.”
ARTICLE VI
EFFECTIVE DATE

The merger shall become effective on the 1* day of January 2001, -

DEVELOPMENT CO

By: PHYSICIANS BUILDING

Joseph A. Wasseﬂe, M.D,, Secretary
|

1 , By: OSLER MEDIC 2
AL Yo D> L2

Robert $. Morris, Jr., M.D., Secre

| the Board of rectors

- |
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Andrew M. Atkingér; M.D., Chairman of
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: The aggregate rumber of shiares the corpozation is authorlzed to igsne is one
hundred thousand (100,000) of which sixty thousand {50,000) shares shall be Clase
& Cosrimen Stock, par vaiue one cent ($0.01) per shate, tiventy thousasd (20,000)
sharey spall be Cldss B Common Stock, par value ons cent (80.01) per share, and
twer:;y thousand (30,000) shares shall be Preferred Stock, par value sne cont ($0.01)
per ghore.

| Contan Stock. The shares of Class A Common Stock shell be entitled to
one (1) vore per share on all maitary to ba acted upen by the gtockholders and the
shnres of the Class B Cormmon stock shslf not have voting rights. In all other
é)ects (including, without fimitation, prefarences in the distribution of dividends
agsets) the Clase A Common Stock and Class B Common Stock shill have the

| ;mmu rights and pnvﬂeges

b |
‘ Preferred Stock. The Preforved Stock ey be issited from tine to time in one
¥ {1) ot more series. The Board of Directors is suthorized to fix by resolution or
resolutions the designntions of eash series of Preferred Stock and the preferences,
l‘imztntzom and relative rights of each series,”

ARTICLE VIT
EFFECTIVE DATE

The metger shal] become effective on the 1 day of Jsouexy 2001,

ATTEST:
; By, FHYSICIANS BUILDING

Z:QM\ ~ B

¢ ot K Wiseelle M. Sy 5 A. Lénocl, D.P.M., President
-,

By: OSLERMEDICAL, INC.

¥ . By:
RobertS. Mottis, Jr, M.D., Secretary - Andtew M. Atkinsort, M.D,, Chairmtan of
the Board

|
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