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Re: TOTAL HEALTH CLINIC MANAGEMENT, INC
TOTAL HEALTH PHYSICAL MEDICINE, INC
To whom it may concern

Enclosed please find an original and one copy of Articles of Merger of Total Health Clinic
Management, Inc. and Total Health Physical Medicine, Inc. I ask that you please file the Articles and

return to me one certified copy of same. Also enclosed is our check payable to Department of State
in the amount of $122.50 which covers the cost of the following

$ 70.00 filing fee
22,50 certified copy
$122.50 total

v 2
Your attention to this matter is greatly appreciated
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Very truly yours s

Dorter eo éﬁ/’\-—r—é( L Be @ h
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Todd W. Fennell EEp g
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ARTICLES OF MERGER
Merger Sheet

MERGING:

TOTAL HEALTH CLINIC MANAGEMENT, P.A.,, a Florida corporation,

P98000074465

INTO

TOTAL HEALTH PHYSICAL MEDICINE, P.A., a Florida corporation,
P98000074466

File date: July 30, 1999

Corporate Specialist: Velma Shepard

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



FLORIDA DEPARTMENT OF S

Katherine Harris
Secretary of State

July 6, 1999

TODD W. FENNELL
979 BEACHLAND BLVD.
VERO BEACH, FL 32963

SUBJECT: TOTAL HEALTH CLINIC MANAGEMENT, INC.
Ref, Number: P98000074465

We have received your document for TOTAL HEALTH CLINIC MANAGEMENT,
INGC. and your check(s) totaling $122.50. However, the enclosed document has
not been filed and is being returned for the following correction(s):

Section 621.13, Florida Statutes, states that a professional corporation or a
professional limited liability company organized under this act shall exchange
shares or merge only with other domestic professional corporations or
professional limited liability companies organized under this act to render the
same specific professional service.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6909,

Velma Shepard
Comporate Specialist Letter Number: 799A00035100

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER s/ S
OF  p.a. Hsiton, 4

oraTi A4
TOTAL HEALTH CLINIC MANAGEMENT, INE., A FLORIDA CORPORATION A oé‘/f/?
Lo - [ v 0

INTO  p 4,
TOTAL HEALTH PHYSICAL MEDICINE, INE., A FLORIDA CORPORATION
TO THE DEPARTMENT OF STATE
QOF THE STATE OF FLORIDA
Pursuant o Scetion 607.1105 of the Florida Business Cotporatienct {the "Act") Total
P.A. P.A.
Health Clinic Management, re- and Total Health Physical Medicine, {'BT" adopt the following

Artizles of Merger.

1. Baard of Directors Adoption, The Plan of Merger dated the 27%__day of e .
B.A.

1999 ("Plan of Mcrger”) between Total Health Clinle Management¥#e. and Toial Health Physical

P.A.
Medicine, Ize., was adopted unanimeously by the Board of Directors of Total Health Clinic

P.A.
Munagement, Jre. o the _2/Brday of _ JUwe , 1959, and was unanimously adapled by the
P.A. : o
Beard of Directors of Total Health Physical Medicine, 3ne: on the ?__& day of _Sime, , 1999,

2. Stockholder Approval, The Plan of Merger was unanimously approved by the
PrA,
sharcholders of Total Fealth Clinic Management, £ae: on the %da}f of Yne 1999 and
P.A.
was unanimously asproved by the shareholders of Total Health Physical Medwine, 5= on the

23, deyofSunt 1999,

3. Merger; Surviving Corporatiop. Pursuant o the Plan of Merger, all issued and
P.A,

cutstanding shares of stosk of Total Health Clinic Managermeni, #se: will be acquired by meacs of

.. P.A. . . .. P.AL
a merger of Total Health Clinis Management, e ilo Total Hagith Physicel Medicine, 4ae: with
P.A. '
Toral Health Physical Medieine, Ires, the surviving corporation ("Merger”).

1
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The Plan of Mcrger is attached hereto as Bxhibit A"
and incarporaied by referencs as if fully set forth herein.

5. Arficles of Tncorporation of Surviving Corporation. The Articles of incorporation of Total
Healtk Physizal ‘v:[edmma,l-a}né is in force and effect at the effective flme nf L:La Merger and shall
continue te be the Articles of Incarporation of the surviving cotporation until amended or changed

in accordance with the provisions of Florids Corporation Laws.

6. Bffective Date. Pursuani to Section 607.1105(1)(b} of the Act, the date and time of the

effectivencss of the Merger shall be on the 22 dayof _Sue . 1599.
IN WITNESS WHERECF, the parties have set (heir hands this 235 day of _Jwne, .
1995, -
PLA. - -
Witnesses: Tetal Health Clinic Managemcnt, e
4 By:_ { Lyl / m 7T ,, -
Hady K Chriftopher p;melc, President :

~ (Corporate Seal}

\)W!Ce, E/i’ s;—d__,\/ ﬁ
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STATE OF FLORIDA
COUNTY OF INDIAN RIVER.

1 HERGBY CERTIFY ihat on this day, before me, an officer duly authorized in the State and
Conuty aforesaid 1o take acknowledgments, personally appeared Christopher Stepanek, personally
knowi 1o me and well known to me to be the President of Total Health Clinic Management, $ses, P. A.
a Florida Corporation, and that he acknowledged executing the foregoing instrument in the prescnce
of two subscribing withesses freely and voluntatily under authority duly vestad in hmm by said
corporatior and that the seal affixed thersto 16 the true corporate seal of s«id carporalion.

Witness my hand and official seal in the County and State last aforesaid this 23 day of

_ 23,1999, ) -
Notary Public of Florida
Commigsion No.
Expiration Date:
T JANICE S. EASTON
sﬁ"@ %, 1y COMMISSION # OG 650388
;}é FXPIRES: Juns 30, s
STATE OF FLORIDA FECFA gonden Tho Nty Puslic Ungo
COUNTY OF INDIAN RIVER:

IHERFRY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to fake acknowledgments, pereonally appeared Christopher Stepanel, per nﬁlly
knowr to me and well krown to me 1o be the President of Total Health Physical MeﬁicimE’aer: a .
Florida Corporation, and that he aciknowledged executing the foregoing instrument in the presence T
of two subscribing winesses freely and voluntarily under authority duly vested in hie by swd N
corporation and that the seal alfixed thereto is the true corporate seal of said corporation.

E Witness my hand and official scal in the County and State last aforesaid thi

g dayeof . _
A B, 1999, T o

Notaxy-Public of Florida
Commission Mo,
Expiration Date: -~

JANICE S. EASTON
A4 COMMISSION # CC 660368
EXPIRES: June 30, 2001
Bondad Thru Notary Putiic Uindareriters

—

i ",‘hc‘\.‘
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This agreement is made between Total Health Chnic Management,P -}zi;—, a Florida
corporation, and Total Health Physical Medicine. ;:,'a Florida corporation. Both corporations are
collectively referred Lo in this agreement as the "Constituent Corporations™.

The respective Boards of Directors of the Constituens Corporations deem it advisable
that Total Health Clinic Managzemerd, 113-11':;,.9. Florida -::arporé.titin ("Drisrapprezn"in g Corporaticn'), be
merged intc Total Bealth Physical Medicine, E-f_-’t;.-e»p;,' 2 Florida carporation ("Survivi;lg Corporation”).
Ther=fore, in consideration of the premises and of the muiual agreements contained in this
agreement, the Constituent Corporations agree 9 merge on the terms and ;onditions siated below.

1. Tax Fres Merger, This Merger is being effected pursuant o this Plan of Merger
(“Plan”) in accerdancs witk Chapter 607 of the Florida Business Corporation Act and Section 368
{a)(1}(A) of the Internal Revenue Code, as amended.

2. Agreement to Merge, The Constituent Corporations agree thal the Disappearing

Corporation shall be merged into the Surviving Corporation.

3. Place of Registerad Office of Surviving Corporation, The regisieréd office of the

Surviving Corporation shall be located at /974 Vi [ ﬂ'p»-e’_, M Indian River County,
Florida 32840 . o o

4. Purposes of Surviving Corporation. The purposes of the Surviving Corporation
shall be to provide medical and chiropractic services, managemoent services in connection therof, and

any lawful act or activity for which corporations may be fermed under the laws of Florida.
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5 Adicles of Ingomoration. The Articles of Incorperation and Bylaws of the

Surviving Corporation in effect tmmediately prior to the Effective Date of Merger (the "Eifective
Date™) shall, without any changes, be the Axticles of Tncorporation and Bylaws of the Surviving
Corporation fiom and affer the Tifective Date until further smended as permitted by tuw.

6. Anthorized Shares of Surviving Comporation, The present number of shares that

the Disappearing Corporation is auhorized o issue is /e shares of common stock with a
$_/  parvalue per share, of which /pp  shares ave oW issued and omstandm g wnd ncld and
owned by:

Chnstopher Stepanck [opmp shares

The present number of shares that the Surviving Corporation is autl D"l'?‘Cd to issue is /o gzs  shares
of common stock witha$_J  par valucper share, of which _/ g shates are now issued and
oltstanding and held and owned as follows:

Christopher Srepanek /o83 shares

7. First Dirsctors, The present Directors of the Surviving Cerporation shall contine

o dirertors unti) their successors are duly electsd or designated affer the effective date o[ the merger.

8 Name snd Residence of Agent of Corporation. Chrigtopher Stepanck, of

/479 14 %14-1!-{_ %dﬁtﬁ% Indian River County, Florida 31765 is appointed as the

P.A.
PEISON On WhoT Process, X notices and demands against Total Hsalth Clinic Management, Tres

a Florida corporation, or cither of the Constituent Corporations, may be served.

S, Thstohution o Stockholders of the Constituent Comarations. Upon the Effective

Diate, the oz, shares of § [ par value cominon stock of the Disappeuring ”orpomtzou issued

and outstanding and held and owned by Christopher Stepanelk, as to _}m shares, shall, mrhout

2
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more, he surrendersd for cancellution. The 450 _ shares of stock in the Surviving Corpuoration
presently issued and owsstanding and owned by Christopher Stepanek, as 10 4522 shares, shall
continue a5 omstanding shares of Surviving Corporation's stock. Aceordingly, upon the Elfective
Dats, the total issued and outstanding shares of steck in the Surviving Corporaticn shail be fAaT2
shares and, thus, the issued and ouistanding stock in the Surviving Corporation will be owned one
hendred percent (100%) by Christopher Stepanek, which is the identical percentage of awnership
gwned by the sharsholders in fhe Surviving Corporztion and the Disappearing Corporatior pricr to

the merger.

10. Repotilag " Swrvivipg Corperation;
Pooling of Interes). The assets of the Disappearing Corporation shall be reportd in the accounts of
ihe Serviving Corporation at their book value as of the Effective Date. The aggropa’s slated capiial,
capilal surplus and sumed surplus of the Constituernt Corporations shall be, respecilively, the stated
capital, capital surplus and earned surpias of the Swrviving Corporation.

11. Effect of Merger. On the Effective Date, the separate existence of Disappearing
Comporasion shall cease, and Swviving USrporation shdll be fully vested in Disappearing
Corporation's rights, privileges, amunites, powers, and franchises, subject 1o s restrictions, ha-
bilifics, disabilities, and duties, 2!l as more particularly set forth and proseribed under applicable law.

12, Supplemcnial Action. If af any time after the Effcctive Date, Surviving
Corporation shall determine that agy furthcr conveyances, agreements, docunients, instrurnents, and
asswrances or any further acticn is nescssary or desirable o carry out the provisions o['this Plan, the
appropriate officers of Surviving Corporation or Disappearing Corporaiiog. as the case may be,
whether past or remaining in office, shall exscute and deliver, upon the request of Surviving
Corporation, any and all proper conveyanges, agreercents, documents, instruments, and assmrances

3
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and perform all necessary or proper acts, to vest, perfect, confirm or record such title thereto in
Surviving Corperatian, or to otherwise carry cul the provisions of this Plan,

The Effective Dats of the merger agreed vpon in this

Flan of Merger shall be the 2.2 day of_vi)(&__ﬂ, 1999, at 2~ .00 wuotwithstanding the filing
daie of the Articles of Merger. The Disappearing Corporation and the Surviving Corporation shall
cause their respective President or Vice President to excoute and [ie Articles of Merger and such
cther docaments and instruments and to take such further actions as ars required to conform to and
comply with the applicable laws of the respective states of the Constituert Corporations.

14, Amendment and Waiver, Any of the terms or conditions of this Plan may be
waived at any fime by either one of the Constituent Corperations which 18, or the shargholders of -
which are, cniitled to the benefit thereoI by acticn talken by the Board of Dirsciors of such party, or
may be amended or modified in whole or i part at agy sme prior to tihe vote of the shareholders of
the Constituent Corporations by an agreement i writing executed in the same manncr (but nol -
necessarily by the same persons), or at any time thereafter as long as such change s in accordance
with applicable law of the respective slates of the Constitent Corporations. o

15, Termination, At any lime before the Bllective Date (whether before o1 after
filing of Ariicles of Merger), thus Plan may be rerminated and the Merger abandored by mutual
copsent of the Boards ¢f Directors of both Constituent Corporations, notwithstanding faverable
action by the stockholders of the respective Constitvent Corperations.

IN WITNESS WHEREQF, cach Constituent Corporanon has caused its corporate
seal 1o be placed below and its comorate neme to be signed below by its President, who are duly

authorized by thetr respective Board of Directors and stockhinlders {0 execute this agreement..

L=
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Witnesses:

udyy X5ty

Witnesses:

Nwree So Toor.

STATE OF FLORIDA |

COUNTY OF INDIAN RIVER:

B}'

15612312020 . . P. 109

Exzcutéd on the 272 day of _ & oot 1999, 2t Vero Beach, Florida, S

P.A.
Total Heahh Ehysmal Medzmmu,-'frer o -

{"Surviving Corporation™)

P.A,
Total Health Chmc Management, Bae:,

aFlonda Co m’a o;;‘ ; :ﬂ

“‘Clﬁr tophor Stpanek, President

s m R -

{SEAL)
{"ITnsappearing Corporafion"l ~

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and

County aforesaid o take acknowledgments, personally appeared Christopher Stepanek, who is

personally known to me and well known to me to be the President of Total Health Physical

Medicine, I Florida Coiporation, and that he acknowledged executting the foregoing instrument

it the presence of two subscribing witnesses freely and voluntarily under anthority duly vested in

him by said comoration and that the sea] affixed therero is the true corporats seal of said corporation.
] Witniess my hand and official seal in the County and State last aforesaid this 23 dayef .

19939,

(SEAL}

Notary Public. | a

State of Florida
My commission expires:

JANIGE S. EASTON
MY COMMISSION # CC 660388
o EXPIRES: June 30, 2001

R Bondad Theu Notary Public Underwriters
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STATE OF FLORIDA .
CCUNTY OF INDIAN RIVER:

THERERY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesald to take acknowledgments, personally appeared Chrisiopher Stepanek, who is
personally knopay to me and well known to me to be the Prestdent of Total Health Clinic
Management, Te:, 5 Florida Corporation, and that he acknowledged executing the foregomg .
instrument in the presence of two subscribing witnsssss freely and voluntarily under authonty duly
vested in him by said corporation and that the seal affixed thereto is the true corporate seal of said S
corporation, ' A

: Witness my hand and official seal in the Counry and Staie last aforeszud thls a? 3 2 dayof

Notary Public.
(SEAL) ’ . _ State of Florida
My commission expires: -

JANICE S. EASTON
MY COMMISSION # CG 660388

EXPIRES: Juna 30, 200
'v“ﬁ nf% Borklad Thiu Natary Public Underwriters




