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ARTICLES OF MERGER
Merger Sheet

- ———— e i T

MERGING: ~ ~~~ 7~ 77~ -

FLORIDA THORACIC & CARDIOVASCULAR ASSOCIATES, P.A.,, a Florida
corp., S97952 -

INTO

SOUTHEAST CARDIOVASCULAR GROUP, P.A., a Florida entity,
P95000080909.

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

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Hatherine Harris
Seeratary of State

January 2, 2001

SCOUTHEARST CARDIOVASCULAR GROUP, F.BA.
DILLON PROFESSIONAL BUILDING

1820 BARRS STREET - SUITE 715
JACKSONVILLE, FL 32204

SURJECT: SOUTHEAST CARDIOVASCULAR GROUP, P.R.
REF: PR50000809209

HWe received your electronically transmilted docunent. - Bowever, the
document has not been filed. Please make the following corrections and
refag the complete document, including the electronic filing cover sheeat.

The date of adoption/authorization of this document must be a date on or
prior Lo submitiing the docuwment €O this office, and this date must ba
specifically stated in the document. If you wish %o have a future
cffective date, you must include the date of adoption/authorization and
the effective date. The date of adoption/anthoxization is the date the
decument was approved.

The articles of merger glve an effeative date of December 31, 2000 and the
plan of mexger indicates an effective date of January 1, 20061, Which
date is to be used? Please correct.

Plaase return your dooument, along with a coby of this letter, within 60
days ©Or your filing will be considered abandoned. :

If you have any questions concerning the f£iling of your document, please
487-6901.

FAX Aud. #: H00B00057847
Letter Humbex: 601200000150

Susan Payne
Senior Section Administrator

~

Division of Corporaticas - P.Q. BOX 6327 “Tallabassee, Florida 32814
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ARTICLES OF MERGER
EEEECTIVE DATE

FLORIDA THORACIC & CARDIOVASCULAR ASSOCIATES, P.A.
a Florida professional corporation '

= 2
24 S
with and into ™ ?‘
!
SOUTHEAST CARDIOVASCULAR GROUP, P.A. :;?_}?3 O ‘:n
2 Florida professional corporation rr-';“";n 2 ©
! -
oo -
25 2

Pursnant to Section 607.1107 of the Florida Business Corporation Act, thg."“
following Articles of Merger are adopied by Florida Thoracic & Cardiovascular
Associates, P.A., a Florida professional corporation (“FTACA™), and Sourtheast
Cardiovascular Group, P.A., a Florida professionpal corporation (“SCG”).

1. FTACA and SCG are both Florida professional corporatiops.

2. A true and cotrect copy of the Agreement and Plan of Merger (the “Plan of
Merger”) between FTACA and SCG is attached hereto as Exhibit A and incorporated
herein by reference.

3. The Plan of Merger is on file at the office of the Swviving Corporation
(SCG) at the principal office address of 1820 Barrs Street, Suite 715, Jacksonville, Florida
39204. The Plan of Merger will be provided to each coustituent corporation.

4. Pursuznt to the Plan of Merger, FTACA. shall be merged with and into
SCG and SCG shall be the surviving corporation.

5. The Plan of Merger was approved and adopted by all of the sharcholders
and directors of FTACA and by all of the shareholders and direstors of SCG on
December 29, 2000, and in each case effective as of January 1, 2001, in accordance with
each corporation’s articles of incorporation, bylaws and applicable law. The number of
votes cast by the shareholders of each constituent corporation was sufficient for approval.

HOOOOO06784Y
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IN WITNESS WHEREOQOF, the undersigned have ¢a these Articles of Merger
to be executed by their duly authorized officers as of this day of December, 2000.

FLORIDA. THORACIC & CARDIOVASCULAR .
ASSOCIATES, P.A., a Florida professional

corporation
- /)// .
o e Wangdl
Name: ¥
Title

SOUTHEAST CARDIOVASCULAR GROUP, P.A.,
a Florida professional corporation

o Q0 . O

Derek Muchrcke, M.D., President

HOQOO0087847
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Agreement And Plaﬁ Of Merger
Of :
FLORIDA THORACIC & CARDIOVASCULAR ASSOCIATES, P.A.
a Florida professional corporation '

with and into

SOUTHEAST CARDIOVASCULAR GROUP, P.A.
a Florida professional corporation

This Agreement and Plen of Mexger, dated December 29, 2000 to be effective as
of January 1, 2001, made by and between Florida Thoracic & Cardiovascular Associates,
P.A., a Florida professional corporation (“FTACA™), and Southeast Cardiovascular
Group, P.A., a Florida professional corporation (“SCG” and, collectively with “FTACA”™,
the “Constituent Corporaiions”).

WITNESSETH:

WEHEREAS, FTACA desires to merge with and into 8CG with SCG being the
surviving corporation (the “Merger™), upon the terms and subject to the conditions set
forth in this Agreement and Plan of Merger (the “Plan”); and

WIIEREAS, the respective Boards of Directors and Shareholders of the
Constituent Corporations have determined it to be in their best interests 10 effect the
Merger in accordance with Section 607.1 107 of the Florida Business Corporation Act
(the “Act™).

' NOW THEREFORE, in consideration of the mutual agreements, covenants, and
provisions contained berein, and for other good and valuable consideration, receipt of
which is hereby acknowledged, the pariies agree as follows:

HOQOC0067847
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ARTICLE I

THE MERGER

1. The term “Effective Date™ shall mean the later of January 1, 2001 or the
date the Articles of Merger are filed with the State of Plorida, Depariment of State.

2. On the Effective Date, FTACA shall be merged with and into SCG. The
separate existence of FTACA shall cease as of the Effective Date and the existence of
SCG shall coptinue imaffected and unimpaired by the Merger with 2ll the rights,
privileges, immunities, and franchises, of 2 public, as well as of a private, nature and
snbject to all the duties and liabilities of corporations organized under the laws of the
State of Florida.

ARTICLE O

EFFECTS OF THE MERGER

As of the Effective Date, SCG shall possess all of the rights, privileges,
immumnities and franchises, of both a public and private nature, of FTACA, and shall be
responsible and liable for 2ll liabilities and obligations of FTACA, all as more
particularly set forth in Section 607.1106 of the Act.

The Articles of Incorporation of SCG in effect immediately prior to the Effective
Date shall continue without change and be the Articles of Incorporation of the Surviving
Corporation.

ARTICLE IIX

| | TERMS OF THE TRANSACTION:
CONVERSION OF AND PAYMENT FOR SHARYES

: 1, FTACA. currently has issued and outstanding the following shares:

| : Sharcholder Name o Number of Shares

l Theodore Wingard, M.DD. . 160

i Charles Cousar, M.D, 100

E Richard Agnew, M.D. 100

i Kenneth Koster, M.D. ' 100

II Michael Bluett, MLD. 160

! 5 HOOOO0067847
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2. SCG currently has issued and outstanding the following shares: '
Shareholder Name Number of Shares
Mark Mostovych, M.D- . 114
Dierek Muehrcke, M.D. 114
Raymond Lee, M.D. _ 114 B
Robert S$tili, M.D. . 114
Alfred Harding, M.D. 42.72
3. Each share (or fraction thereof) of FTACA's Cormon Stock issued and

ourstanding on the Effective Date and ali rights in respect thereof, shall, by virtue of the
Merger and without any action on the part of the holders, be converted into 1.0667 shares _
of the presently authorized and unissued shares of the common stock of SCG and each : -
issued apd outstanding share of FTACA shail be cancelled. Each share of 5CG’s
Common Steck issued and ouistanding on the Effective Date and all rights in respect
thereof, shall, by virtue of the Merger and without any action on the part of the holders,
be converted into 0.9357 shares of the presently authorized and unissued shares of the
common stock of SCG. Accordingly, as of the Effective Date, all of the FTACA shares
shall be cancelled and the owtstanding shares of SCG shall be as follows:

Shaxeholder Name o Number of Shares
Theodore Wingard, M.D. 106.67
Charles Cousar, M.D. T 106.67
Richard Agnew, M.ID. _ _ 106.67
Kenneth Koster, MLD. 106.67
Michazel Bluett, M.D. 106.67

Mark Mostovych, M.D. ) 106.67 )

Derek Muchreke, M.D. 106.67
Raymond Lee, M.D. 106.67

3 HOOOD0067847
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Robert Still, M.D. 106.67 [

Alfred Harding, M.D. o 39,97 i

ARTICLE IV
IGNMENT
If at apy time SCG shall copsider or be advised that any further assignment or _
assurances in law are necessary or desirable to vest, perfect, or confirm or recerd in SCG, -
the titfle to any propesty or Tights of FTACA. or to otherwise carry out the provisions
hereof, the proper officers and direciors of SCG, as of and after the Effective Date, ghall
execute and deliver any and ail proper deeds, assignments, and assurances in law, and do
all things necessary or proper to vest, perfect or confirm ttile 1o such property or nghts in
8CG..
ARTICLE V
EXPENSES

SCG shall pay all expenses of accomplishing the Merger,

ARTICLE VI
DISSENTER’S RIGHTS
The shareholders of FTACA who dissent from the merger described herein may
be entitled, pursnant to Section 607.1320, Florida Statutes, if they comply with the
provisions of the Act regarding the rights of dissenting sharcholders, to be paid the fair
value of their shares.
ARTICLE VI1

REPRESENTATIONS AND INDEMNIFICATION

i The shareholders of FTACA hereby joinily and severally warrant and represcat 1o
SCG and its shareholders the following:

| 1. FTACA is a duly organized, validly existing professional corporation
[ organized and existing under the laws of the State of Florida; and

| HOO000067847
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2. That to their knowledge there are no claims, actions, suits, or proceedings

pending or threatened against or affecting FTACA, at law or in equity, or by any federal,
state, municipal or other povernmental depariment, commission, board, bureat, agency or
instrumentslity, and no notice of any claim, action, suit, or proceeding, whether pending
or threatemed, has been received, cxcept as previously disclosed to SCG in that certain
Disclosure Certificate and Indemmnification Agreement provided by FTACA to and for the
benefit of SCG.

3. The shareholders of FTACA hereby agree to indemnify, defend, and hold
harmiess SCG and its officers, directors, employees amd agents from and agamnst any
claim, loss, labifity, demand or judgment which arises out of or is due to any
misrepresentation of the foregoing.

The shareholders of SCG hereby jointly and severally waxxant and represent 1o
FLACA and its sharsholders the following: ’

1. SCG is a duly orgasized, validly existing professional corporation
organized and existing under the jaws of the State of Florida; and

2. That to their knowledge there are no claims, actions, suits, or proceedings
pending or threatened =zgainst or affecting SCG, at law or it equity, or by amy federal,
state, municipal or other governmental department, commission, board, bureau, agency Or
instrumentality, and no notice of any clam, action, suit, or proceeding, whether pending
or threatened, has been received, except as previously disclosed to FTACA in that certain
Disclosure Certificate and Indemnification Agreement provided by SCG to and for the
benefit of FTACA.

3. The shareholders of SCG hereby agree 10 indemnify, defend, and hold
harmless FTACA. and its officers, directors, employees and agents from and against any
claim, loss, liability, demand or judgment which arises out of or is duos to any
misrepresentation of the foregoing.

5 HOOO00067847
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IN WITNESS WHEREOF, the parties have set their hands as of the date first '
wiitten above.

Florida Thoracie - Sputheast Cardiovascular I
Carmovas L‘i /foes, f Group, F.A.
By: : BY_Q&Q M/Ll.b&,“\ﬂ
Name: ) Name: _[2eye X el rike MD-
Title: DV\_‘)T' _ -Title:_Yresident”
ERS SHAREHOLDERS

~Jeo M’C M

Theodore Wingard, MDW " Mark Mosto

Cfxwéw [ pison— (Q,QWMLLQ

usar, M.D. / © Derek Muehrcke, M.D. %/\

/xéchard Agnew, M D Raymond
//ﬁmm /%-"4: _ ﬁ&jf;@w o~

Kermeth Koster, M.D. _ _J 11 :
Michael Bluett, M.D. A1fped Hapdin, D.

HOQOQ0067847




