PORATION
ACCOUNT NO. 072100000032
REFERENCE 202894 7106972
AUTHORIZATION

COST LIMIT

ORDER DATE December 27, 1996

ORDER TIME 9:44 AM

on ]

e
k¥l 22, 50

ORDER NO. 202894-005 E"j[](%clz
-les

CUSTOMER NO: 7106972 by |

w
.0
)i

T
=
=

30

]
o

2

I
iy}

CUSTOMER: John V. Quinlan, Esg
Hamrick Perrey Quinlan & Smith
Suite 920
1401 Manatee Avenue West
Bradenton, FL 34205

3
3

o
[}

vl
Le )G 96

3
A

—
e
2
<2
:.,_:U
=
ZI?
-rT'l

Q

]

a3Itid

i
4.

G
ALYLS
E

501
bl

;
1Y

ARTICLES OF MERGER

| I

| Ni?:hﬂiwl QE’_I}F[@@ %%

I
Lou.eat
EXd. i . ,L}——

Upcaer ZM;HTO

Ureote HAMRICK PERREY}| P.A.
Verilyer J—
L

}

AChnowied gerent - fm |
W.P, Ve '

PLEASE RE$URN~5g%ﬂFGﬁﬁGW{NG~Lg:;géUF—6F FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY

CONTACT PERSON: Daniel W Leggett
EXAMINER’'S INITIALS:

Wil
E""}s;‘*t‘j )
ey ‘.‘.if ' f‘




ARTICLES OF MERGER
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MERGING:

HAMRICK & PERREY, P.A., a Florida corporation P96000011846

QUINLAN & SMITH, P.A. which changed its name to

HAMRICK, PERREY, QUINLAN & SMITH, P.A., a Florida corporation,
P96000020614

File date: Decomber 30, 1996, effective January 1, 1997
Corporate Specilalist: Annette Hogan
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

December 27, 1996

CsC

cosstor. o Please give original
subrnigsion dats a8 filo date.

SUBJECT: QUINLAN & SMITH, P.A.
Ref. Number: P26000020514

We have received your document for QUINLAN & SMITH, P.A. and your
check(s) tofaling $12250. However, the enclosed document has not been filed
and is being retumed for the following correction(s):

The heading and #2 of the Articles of Merger show a different survivor, Pleass
correct the heading to reflect the cormect survivor.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concermning the filing of your document, pleese call
(904) 487-6903,

Nancy Hendricks
Comorate Specialist Letter Number: 496A00057482

R
“ J..s'_-F .D

e

El :5 &;f. C

SRS
i d

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER/SHARE EXCHANGE
OF
Quinlan & Smith, P.A., a Florida Corporation,
and
Hamirick & Perrey, P.A., a Florida Corporation,

ARTICLES OF MERGER between Quinlan & Smith, P.A., a Florida corporation ("Quinlan &
Smith") and Hamrick & Perrey, P.A., a Florida corporation ("Hamrick & Perrey").

Pursuant to s. 607.1105 of the Florida Business Corporation Act (the "Act") Quinlan & Smith and
Hamrick & Perrey adopt the following Articles of Merger.

1. The Agreement and Plan of Merger dated December 20, 1995, ("Plaa of Merger™),
between Quinlan & Smith and Hamrick & Perrey was approved and adopted by the shareholders of Quinlan
& Smith on December 20, 1996 and was adopted by the shareholders of Hamrick & Perrey on December
20, 1996.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of Hamrick & Perrey's
stock will be acquired by means of a merger of Hamrick & Perrey into Quinlan & Smith with Quinlan &
Smith the surviving corporation: ("Merger™).

3. The Plan of Merger is attached as Exhibit A and incorporated by reference as if fully set
forth,

4, Pursuant to s. 607.1105(1)(b) of the Act, the date and time of the effectiveness of the
Merger shall be on January 1, 1997.

IN WITNESS WHEREOF, the pariies have set their bands this 22, Gy of December, 1996,

ATTEST: Quinlan & Smith, P.A,

a Florida oorpor:;lo/ i
(Corporate Seal) W

Hamrick & Perrey, P.A.
a Florida co jon

By: 2=
(Corporate Seal) President

STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me thi Zé , 1996 by John
V. Quinlan, the President of Quinlan & Smith, P.A., a Florida corporation, on behalf of the corporation. He

[/ is personatly known to me: or

g I" "f:'.!\ iR 1 paeA
r&l \'AIS“‘( | ?tr: (‘:}



[} produced a driver's license issued by the Florida Depantment of Highway Safety and Motor
Vehicles as identification; or
[ ] produced the following identification:

and did not take an oath.

{Affix Notary Seal)

RY B
WY %g OFFICIAL NoTARY SEAL

@% ROBIN @ ARacRos Typed name: L 254

NGTARY PUBLIC, State

* COMMISSION Ny
&  ccasirp -: SER My Conunission Expires:

& MY coMmmissip Commission No.:
Ornl PR, 11008 "
STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was ackmowledged before me this , 1996 by
Philip B. Perrey, the President of Hamrick & Perrey, P.A., a Florida corporation, on behalfof the corporation,
He

[1/1/ is personally known to me; or
] produced a driver's license issued by the Florida Department of Highway Safety and Motor
Vehicles as identification; or
[ 1 produced the following identification;

and did not take an oath.

{Affix Notary Seal)
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V(TS  POBIN G ARaERes Typed name: 5/// O b dS
% COMUISSION Numpgn Comumissi ires:
Q CCI61702 My Commission Expires:
Of pLO% BY commission gxp My Commission No.:
APR. 11098
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UNANIMOUS CONSENT ACTION OF THE
BOARD OF DIRECTORS OF

Hamrick & Perrey, P.A.
The undersigned, as all the members of the Board of Directors of Hamrick & Perrey, P.A., a

Florida corporation (the "Company™) unanimously agree, adopt, consent to, and order the following
corporate actions under s. 607.0821 of the Florida Business Corporation Act (the "Act™):

1. The undersigned waive all formal requirements, including the necessity of holding a formal or
informal meeting and any requirement that notice of such meeting be given.

2, The undersigned adopt the following corporate actions;

WHEREAS, the Company desires to consummate a Merger (the *Merger") with Quinlan & Smith,
P.A,, a Florida corporation ("Q&S"), all in accordance with s. 607.1101 of the Florida Business
Corporation Act (the “Act™); and

WHEREAS, Q&S desires to consummate the Merger; and

WHEREAS, Q&S and the Company intend to consummate the Merger and a draft of the Plan of
Merger is attached as Exhibit "A”; and

WHEREAS, the Company desires to consummate the Merger on the terms and conditions set forth
in the Plan, which terms are incorporated by this reference; and

WHEREAS, after the Plan of Merger has been adopted by this Board, the Board shall then submit
the plan to the Company's shareholders for their approval, in acoordance with the Act; and

WHEREAS, after the Merger has been approved, the Company intends to execute Articles of
Merger and file them with the Florida Secretary of State in accordance with s. 607.1105 of the Act; and

WHEREAS, it is in the best interests of the Company to consummate the Merger.
NOW, THEREFORE:

BE IT RESOLVED, that the Merger, and all of the transactions contemplated thereby are adopted,
approved, and consented to and the Company's President or any of th: Company's other officers are
authorized and directed on behalf of the Company to negotiate, execute, and deliver the Merger Agreement
and any and all other instruments or agreements deemed necessary or appropriate by them to consummate
the transactions contemplated by the Agreements, with such modifications, or other changes deemed
necessary or appropriate by such officer(s), in their sole discretion, on the advice of counse! or otherwise, to
carty out the purpose or intent of the foregoing resolutions and to do or cause to be done any and all such
acts and things by or on behalf of the Company, in their sole discretion, upon advice of counsel or
otherwise, as they deem necessary and appropriate to consummate the transactions contemplated by the
Agreement; and

BE IT FURTHER RESOLVED, that the President, or any of the Company's other officers, are
authorized and directed to submit the Plan of Merger to the shareholders for their approval; and
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BE IT FURTHER RESOLVED, that the Secretary or any Assistant Secretary of the Company. is
authorized and directed to furnish coples of the foregoing resolutions to all shareho!ders of the Company and
to the Board of Directors of Q&S and to certify that such resolutions are in full force and effect and have not
been rescinded or modified.

IN WITNESS WHEREOQF, the undersigned, as all of the members of the Board of Directors hereby
execute the foregoing corporate action for the purposs of giving their consent to it as of the 10th. day of

December, 1996,
///;/;é/%
M . Hamrick_~ 7
Vad
Pailip E, Pésrey ’
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MINUTES OF A MEETING OF THE SHAREHOLDERS OF

Hamrick & Perrey, P.A.,
a Florida Corporation

A meeting of the shareholders of Hamrick & Perrey, P.A., (the "Company”), was held on
December 20, 1956, at 5:00, p. m, at the corporation’s office at Suite 920 1401 Manatee Ave. W,
Bradenton, FL. 34205. 100% of the Company's shareholders were present in perscn or by proxy.

The President called the meeting to order and Michael M, Hamrick. acted as Secretary to the
meeting.

The Secretary presented a list, showing shareholders of the Company at the close of business on
December 10, 1996, the record date fixed for the determination of shareholders entitled to notice of and to
vote at the meeting.

The Secretary then presented to the meeting weivers of notice and call of the meeting and
ackmowledgment of receipt of a copy of the Plan of Merger,

The Secretaty confirmed that all of the shares outstanding and entitled to vote were present at the
meeting in person or by proxy.

The President then proceeded with the business of the meeting, the consideration of a proposal to

adopt the Plan of Merger submitted to the shareholders by the Company's Board of Directors. The
shareholders discussed the proposal.

The Secretary moved for the adoption of the following resolution:

RESOLVED, that the Company is hereby authorized to adopt the Plan of Merger and proceed with
the Mexger on the terms set forth in the Plan delivered to the shareholders.

The motion was seconded. A vote of the shareholders was taken and the Plan of Merger was

approved by all of the shares entitled o vote, /M
L




PLAN OF MERGER BETWEEN
Quinlan & Smith, P.A., a Florida Corporation
AND
Hamrick & Perrey, P.A., a Florida Corporation

Merger between Quinlan & Smith, P.A., (the "Surviving Corp.”) and Hamrick & Perrey, P.A.,
(the "Disappearing Corp."), (collectively the "Counstituent Corporations”). This Merger is being effected
pursuant to this Plac of Merger ("Plan") in accordance with s. 607.1101 et seq. of the Florida Busiuess
Corporation Act (the "Act").

1. Articles of Incorporation. The Axticles of Incorporation of Surviving Corp., as in effect
immediately before the Effective Date, with the following changes, shall be the Articles of Incorporation of
the Surviving Corp. until further amended as provided by law. The changes to Surviving Corp.'s Articles of
Incorporation, which shall take effect on the Effective Date are as follows:

Ariicle 1 - Name
The name of this corporation is Hamrick, Perrey, Quinlan & Smith, P.A.
In all other respects the Articles shall remain unchanged.

2. Distribution to Shareholders of the Constituent Corporations. Upon the Effective Date, each
share of Disappearing Corp.'s common stock that shall be issued and outstanding at that time shall without
more be converted into and exchanged for one share of Surviving Corp. in accordance with this Plan. Each
share of Surviving Corp.'s stock that s issued and outstanding on the Effective Date shall continue as
outstanding shares of Surviving Corp.'s stock.

3. Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of Surviving Corp.'s ™
stock into which shares of Disappearing Corp.'s stock shall have been converted and become exchangeable
for under this Plan shall be deemed to have been paid in full satisfaction of such converted shares.

4, Effect of Mexger. OnthsEMuveDarc,thesqxammenste:mofDnsappmnngCorp shall
cease, and Surviving Corp. shall be fally vested in Disappearing Corp.'s rights, privileges, immunities,
powers, and franchises, subject to its restrictions, liabilities, disabilities, and duties, all as more particularly
set forth in s. 607.1106 of the Act.

5. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instraments, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan, the appropriate officers of Surviving
Corp. or Disappearing Corp., as the case may be, whether past or remaining in office, shall execute and
deliver, on the request of Surviving Torp,, any and all proper conveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper acts, to vest, petfect, confirm, or record
such tille thereto in Surviving Corp., or to otherwise carry out the provisions of this Plan,

6. Filing with the Florida Sccretary of State and Effective Date. Upon the Closing, as
provided in the Agreement of Metger of which (his Plan is a part, Disappearing Corp. and Surviving Corp.
shall cause their respective Presidents to execute Articles of Merger in the form attached to this Agreement
and upon such execution this Plan shall be deemed incorporated by reference into the Articles of Merger as




if fully set forth in such Articles and shali become an exhibit to such Articles of Merger. Thereafter, such
Articles of Merger shall be delivered for filing by Surviving Corp. to the Florida Secretary of State. In
accordance with s, 607.1105 of the Act, the Articles of Merger shall specify the “Effective Date,” which
shall be January 1, 1997,

7. Amendment and Waiver, Any of the terms or conditions of this Plan may be waived at any
time by the one of the Constituent Corporations which is, or the shareholders of which are, entitled to the
benefit thereof by action taken by the Board of Directors of such party, or may be amended or modified in
whole or in part at any time before the vote of the shareholders of the Constituent Corporations by an
agreement in writing executed in the same manner (but not necessarily by the same persons), or at any time
thereafter as long as such change is in accordance with 5. 607.1103 of the Act.

8. Termination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutial consent of the
Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the shareholders
of the respective Constituent Corporations,

MERGERPLN




UNANIMOUS CONSENT ACTION OF THE
BOARD OF DIRECTORS OF

Quinlan & Smith, P.A.

The undersigned, as all the members of the Board of Directors of Quinlan & Smith, P.A., a Florida
corporation (the "Company") unanimously agree, adopt, consent to, and order the following corporate
actions under s. 607.0821 of the Florida Business Corporation Act (the “Act™):

1. The undersigned waive all formal requirements, including the necessity of holding a formal or
informal meeting and any requirement that notice of such meeting be given.

2. The undersigned adopt the following corporate actions:

WHEREAS, the Company desires to consummate a Merger (the "Merger") with Hamrick &
Perrey, P.A., a Florida corporation ("H&P"), all in accordance with s. 607.11C1 of the Florida Business
Corporation Act (the “Act™); and

WHEREAS, H&P desires to consummate the Mesger; and

WHEREAS, H&P and the Company intend to consummate the Merger and a draft of the Plan of
Merger is attached as Exhibit "A"; and

WHEREAS, the Company desires to consummate the Merger on the terms and conditions set forth
in the Plan, which terms are incorporated by this reference; and

WHEREAS, after the Plan of Merger has been adopted by this Board, the Board shall then submit
the plan to the Company's shareholders for their approval, in acoordance with the Act; and

WHEREAS, after the Merger has been approved, the Company intends to execute Articles of
Merger and file them with the Florida Secretary of State in accordance with s. 607.1105 of the Act; and

WHEREAS, it is in the best interests of the Company to consummate the Metger.
NOW, THEREFCRE:

BE IT RESOLVED, that the Mexger, and zll of the transactions contemplated thereby are adopted,
approved, and consented 1o and the Company's President or any of the Company's other officers ave
authorized and directed on behalf of the Company to negotiate, execute, and deliver the Merger Agreement
and any and all other instruments or agreements deemed necessary or appropriate by them to consummate
the transactions contemplated by the Agreements, with such modifications, or other changes deemed
necessary or appropriate by such officer(s), in their sole discretion, on the advice of counsel or oiherwise, to
carry out the purpose or intent of the foregoing resolutions and to do or cause to be done any and all such
acts and things by or on behalf of the Company, in their sole discretion, upon advice of counsel or
otherwise, as they deem necessary and appropriate to consummate the transactions contemplated by the
Agreement; and

BE IT FURTHER RESOLVED, that the President, or any of the Company's other officers, are
authorized and directed to submit the Plan of Merger to the shareliolders for their approval; and
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BE IT FURTHER RESOLVED, that the Secretary or any Assistant Secretary of the Company is
authorized and directed to furnish copies of the foregoing resoiutions to all shareholders of the Company and
to the Board of Directors of HP and to centify that such resolutions are in full force and effect and have not
been rescinded or modified.

IN WITNESS WHERECF, the undersigned, as all of the members of the Board of Directors herehy

execute the foregoing corporate action for the purpose of giving their consent to it as of the 10th. day of
December, 1996.




MINUTES OF A MEETING OF THE SHAREHOLDERS OF

Quinlan & Smith, P.A.,
a Florida Corporation

A meeting of the shareholders of Quintan & Smith, P.A., (the "Company"), was held on December
20, 1996, at 5:00, p. m. at the corporation’s office at Suite 920 1401 Manatee Ave. W., Bradenton, FL
34205. 100% of the Company's shareholders were present in person or by proxy.

The President called the meeting to order and Gilbert A. Smith, Jr. acied as Secretary to the
meeting.

The Secretary presented a list, showing shareholders of the Company at the close of business on
December 10, 1996, the record date fixed for the determination of shareholders entitled to notice of and to
vote at the meeting.

The Secretary then presented to the meeting waivers of notice and call of the meeting and
acknowledgment of receipt of a copy of the Plan of Metger.

The Secretary confirmed that all of the shares outstanding and entitled to vote were present at the
meeting in person or by proxy.

The President then proceeded with the business of the meeting, the consideration of a proposal to
adopt the Plan of Merger submitted to the shareholders by the Company's Board of Directors. The
shareholders discussed the proposal.

The Secretary moved for the adoption of the following resolution:

RESOLVED, that the Company is hereby authorized to adopt the Plan of Merger and proceed with
the Merger on the terms set forth in the Plan delivered to the shareholders,

The motion was seconded. A vote of the shdre
approved by ali of the shaves entitled to vote.
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PLAN OF MERGER. BETWEEN
Quinlfan & Smith, P.A., a Florida Corporation
AND
Hamrick & Perrey, P.A., a Fiorida Corporation

Merger between Quinlan & Smith, P.A., (the "Surviving Corp.”) and Hamrick & Perrey, P.A.,
(the "Disappearing Corp.™), (collectively the "Constituent Corporations”). This Merger is being effected
pursuant to this Plan of Merger ("Plan") in accordance with s. 607.1101 et seq. of the Florida Business
Corporation Act (the "Act™).

L Articles of Incorporation. The Asticles of Incorporation of Surviving Corp., as in effect
immediately before the Effective Date, with the following changes, shall be the Articles of Incorporation of
the Surviving Corp. until further amended as provided by law. The changes to Surviving Corp.'s Articles of
Incorporation, which shall take effect on the Effective Date are as follows:

Article I - Name
The name of this corporation is Hamrick, Perrey, Quinlan & Smith, P.A,
In all other respects the Articies shall remain unchanged.

2, Distribution to Shareholders of the Constituent Corporations. Upon the Effective Date, each
share of Disappearing Corp,'s common stocl that shall be issued and outstanding at that time shall without
more be converted into and exchanged for one share of Surviving Corp. in accordance with this Plan, Each
share of Surviving Corp.'s stock that is issued and outstanding on the Effective Date shall continue as b
outstanding shares of Surviving Corp.'s stock. i
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3. Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of Surviving Corp.'s o et
; s

stock into which shares of Disappearing Corp.'s stock shall have been converted and become exchangesble
for under this Plan shall be deemed to have been paid in full satisfaction of such converted shares.

4, Effect of Merger. On the Effective Date, the separate existence of Disappearing Corp. shall
cease, and Surviving Corp. shall be fully vested in Disappearing Corp.'s rights, privileges, immunities,
powers, and franchises, subject to its restrictions, liabilities, disabilities, and duties, all as more particulariy
set forth in 5. 607.1106 of the Act.

5. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan, the appropriate officers of Surviving
Corp. or Disappearing Corp., as the case may be, whether past or remaining in office, shall execute and
deliver, on the request of Surviving Corp., any and all proper comveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper acts, to vest, perfect, confirm, or record
such title thereto in Surviving Corp., or to otherwise carry out the provisions of this Plan.

6. Filing with the Florida Secretary of State and Effective Date. Upon the Closing, as
provided in the Agreement of Mexrger of which this Plan is a part, Disappearing Corp. and Surviving Cotp.
shall cause their respective Presidents to execute Articles of Merger in the form attached to this Agreement
and upon such execution this Plan shall be deemed incorporated by reference into the Articles of Merger as




if fully set fortn in such Articles and shall become an exhibit to such Articles of Merger. Thereafter, such
Articles of Merger shall be delivered for filing by Surviving Corp. to the Florida Secretary of State. In
accordance with s. 607.1105 of the Act, the Articles of Merger shall specify the "Effective Date,” which
shall be January 1, 1997.

7. Amendment and Waiver. Any of the terms or conditions of this Plan may be waived at any
time by the one of the Constituent Corporations which is, or the shareholders of which are, entitled t the
benefit thereof by action taken by the Board of Directors of such party, or may be amended or modified in
whole or in part at any time before the vote of the shareholders of the Constituent Corporations by an
agreement in writing executed in the same manner (but not necessarily by the same persons), or at any time
thereafter as long as such change is in accordance with s. 607.1103 of the Act.

8. Termination. At any time before the Effective Date (whether before or after filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mumal consenr of the
Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the shareholders
of the respective Constituent Corporations.
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