LAW OFFICES
GOLDBERG & ?OQ;;G P.
1830 NORTH l_.f-lbllA'L'}‘ "

MAILING ADDRESS
POST OFFICE BOX 23800
FOAT LAUDEADALE, FLORIDA 33307

ARKA CODE 308
TELEPHONE 584-8300C0
HMlAMI D44 - 0308
BOCA RATON (407) 305 - 1449
TELECcomER (308) 564 -C0I8

January 23, 1997

Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

RE: Articles of Merger of
Gentle Care Animal Hospital, Inc., SDU%BED?DD?S——-
(the Surviving Coxporation) ,**E?é'g?s‘u'mg;f;;gzlﬂsg

Ladies and Gentlemen:

Enclosed is an original and one copy of the Articles of Merger and the
Agreement and Plan of Merger for the merger into Gentle Care Animal
Hospital, Inc. by Downtown Animal Hospital, Inc., along with a check
payable to-the Florida Department of State in the amount of $122.50, in
payment of the following:

Filing fee (2 & 35) $ 70.00
Certified copy 52.50

Total $122.50

Please return the certified copy to the attention of the undarsigned.
If you have any questions, please do not hesitate to contact me.

Very truly yours,
+ YOUNG & GRAVENHORST, P.A.

For thd Firm

MKS/mms

Enclosures

cc: Brandon Cox, DVM
Alan Coxrds, DVM

aks\statefl.ltr\gentle.mrg
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ARTICLES OF MERGER
Merger Sheet

MERGING:

DOWNTOWN ANIMAL HOSPITAL, INC., a Florida corporation, P97000003161

INTO

GENTLE CARE ANIMAL HOSPITAL, INC., a Ficrida corporation, H17142

File date: January 27, 1997

Corporate Specialist: Thelma Lewis




ARTICLES OF MERGER
OF

DOWNTOWN ANIMAL HOSPITAL, INC.,
a Florida corporation

INTO

GENTLE CARE ANIMAL HOSPITAL, INC.,
a Florida corporation

Pursuant to the provisions of § 607.1105, Florida Statutes,
these Articles of Merger provide that:

1. Downtown Animal Hospital, Inc., a Florida corporation,
(the "Merged Corporation"), shall be merged with and into Gentle
Care Animal Hospital, Inc., a Florida corporation. Gentle Care
Animal Hospital, Inc. shall be the surviving corporation in the
merger (the "Surviving Corporation”).

2. The merger shall become effective upon filing of these
Articles of Merger.

3. The Articles of Incorporation of the Surviving
Corporation as in effect immediately prior to the Effective Date
shall remain and be the Articles of Incorporation of the Surviving
Corporation.

4. The Plan of Merger has been submitted to the shareholders
of the Surviving Corporation and the Merged Corporation for their
consent and approval in accordance with § 607.1103 of the Florida
Business Corporation Act on the 2*4 day of January, 1997 and has
been adopted and approved in accordance with the laws of the State
of Florida.

IN WITNESS WHEREOF, the Surviving Corporation and the Merged
Corporation have caused these Articles of Merger to be executed by
their respective officers this 20 day of January, 1997.

DOWNTOWN ANIMAL HOSPITAL, INC.,

a Florida c?ion
By: ggﬁh Jr

Alan Cords, D.V.M,, President




GENTLE CARE ANIMAL HOSPITAL, INC.,
a Florida corporation

randon Cox, D.V.M., President

STATE OF FLORIDA )
COUNTY OF BROWARD )

\ég.‘.he foregoing instrument was acknowledged before me this
10 day of January, 1997, by Alan Cords, D.V.M., President of
Downtown Animal Hospital, Inc., a Florida corporation, on behalf of
the corporation. He is personally known to me [or has produced

(SIGNATURE OF PERSON TAKING
ACKNOWLEDGEMENT')

ALAY Caenc D \/q
(Name of acknowledger, typed, printed or

stamped)

(Title or rank (serial number, if any)

STATE OF FLORIDA )

)
COUNTY OF BROWARD )

*_'{ e foregoing instrument was acknowledged before me this
\) ay of January, 1997, by Brandon Cox, D.V.M., President of
Gentle Care Animal Hospital, Inc., a Florida corporation, on behalf

of the corporation. She is personally known Lo me {or has produced
§ identifjcation].

(SIGNATURE OF PERSON TAKING
ACKNOWLEDGEMENT')

(Name of acknowledger, typed, printed or
stamped)

{Title or rank (serial number, if any)

mXs\Pergers\gcasrger. art




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into
this vh day of January, 1997, by and between DOWNTOWN ANIMAL
HOSPI . INC., a Florida corporation (hereinafter sometimes
referred to as the "Merged Corporation”") and GENTLE CARE ANIMAL
HOSPITAL, INC., a Florida corporation {the "Surviving
Corporation"). The Merged Corporation and the Surviving
Corporation being hereinafter sometimes referred to as the
"Constituent Corporations".

WITNESSETBH:

WHEREAS, the parties desire that the Merged Corporation merge
into the Surviving Corporation in a manner which conforms to
Section 368(a)(l)(A) of the Internal Revenue Code of 1986, as
amended.

NOW THEREFORE, in consideration of the mutual covenants,
agreements, representations and warranties hereinafter set forth,
the parties hereto agree as follows:

1, Merger. The Merged Corporation shall merge into the
Surviving Corporation in accordance with the laws of the State of
Florida.

2. Effective Date. The merger shall become effective upon
filing (the “"Effective Date").

3. Rights of the Surviving Corporation. Upon the Effective
Date: (a) the Merged Corporation and the Surviving Corporation
shall become a single corporation and the separate corporate
existence of the Merged Corporation shall cease; (b) the Surviving
Corporation shall succeed to and possess all of the rights,
privileges, powers and immunities of the Merged Corporation which,
together with all of the assets, properties, business, patents,
trademarks, and goodwill of the Merged Corporation, of every type
and description wherever located, real, personal or mixed, whether
tangible or intangible, including without limitation, all accounts
receivable, banking accounts, cash and securities, claims and
rights under contracts, and all books and records relating to the
Merged Corporation shall vest in the Surviving Corporation without
further act or deed and the title to any real property or other
property vested by deed or otherwise in the Merged Corporation
shall not revert or in any way be impaired by reason of the Merger;
(c) all rights of creditors and all liens upon any property of the
Constituent Corporations shall be unimpaired; the Surviving
Corporation shall be subject to all the contractual restrictions,
disabilities and duties of the Constituent Corporations; and all
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debts, liabilities and obligations of the respective Constituent
Corporations shall thenceforth attach to the Surviving Corporation
and may be enforced against it to the same extent as if said debts,
liabilities and obligations had been incurred or contracted by it;
provided, however, that nothing herein is intended to or shall
extend or enlarge any obligation or the lien of any indenture,
agreement or other instrument executed or assumed by the
Constituent Corporations; and (d) without limitation of the
foreqgoing provisions of this Section 3, all corporate acts, plans,
policies, «contracts, approvals and authorizations of the
Constituent Corporations, their sharehclders, Boards of Directors,
committees elected or appointed by the Boards of Directors,
officers and agents, which were valid and effective and which did
not have terms expressly requiring termination by virtue of the
Merger, shall be taken for all purposes as the acts, plans,
policies, contracts, approvals and authorizations of the Surviving
Corporation as they were with respect to the Constituent
Corporations.

4, Certificate of Incorporation, By-laws, Officers and
Directors of Surviving Corporation. Upon the Effective Date: (a)
the Articles of Incorporation of the Surviving Corporation shall
continue as the Articles of Incorporation of the Surviving
Corporation until amended in the manner provided by law; (b) the
By-laws of the Surviving Corporation shall continue as the By-laws
of the Surviving Corporation until amended in the manner provided
by law; and (c) the officers and directors of the Surviving
Corporation shall remain the officers and directors of the
Surviving Corporation.

5. Designation and Number of Qutstanding Shares. The
designation and number of outstanding shares of each class and
series of stock are as follows:

(a) The Merged Corporation has One Thousand (1,000)
shares of authorized voting stock and Five Hundred (500) shares are
issued and outstanding; and

(b) The Surviving Corporation has Seven Thousand Five
Hundred (7,500) shares of authorized voting stock and Five Hundred
(500) shares are issued and outstanding;

6. Effect of the Merger Upon the Shares of the Constitueﬁt
Corporations. On the effective date of the merger and without any
action on the part of parties or otherwise:

(a) Each issued and outstanding share of stock in the
Merged Corporation shall be converted into the right to recelve one
share of common stock of the Surviving Corporation;

7. Entire Aqreement. This Agreement contains the entire
agreement between the parties with respect to the Merger, and
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supersedes all prior agreements, written or oral, with respect
thereto. :

8. Waivers and Amendments. This Agreement may not be
amended, modified, superseded, cancelled, renewed, extended or
waived except by a written instrument signed by the parties, or, in
the case of a waiver, by the party waiving compliance.

9. Governing Law. This Agreement shall be governed and
construed in accordance with the laws of the State of Florida.

10. Headings. The headings in this Agreement are for
reference purposes only and shall not in any way affect the meaning
or interpretation of this Agreement.

11. Severability of Provisions. The invalidity or
unenforceability of any term, phrase, clause, paragraph,
restriction, covenant, agreement or other provision of this
Agreement shall in no way affect the validity or enforcement. of any
other provision or any part thereof.

12. Counterparts. This Agreement may be executed in any
number of counterparts, each of which when so executed shall
constitute an original copy hereof, but all of which together shall
be considered but one in the same document.

IN WITNESS WHEREOF, the parties have executed this Agreement
on the date first above written.

DOWNTOWN SPITAL, INC.

dur
Cords, D.V.M., President

GENTLE CARE ANIMAL HOSPITAL, INC.

randon Cox, D.V.M., President

RES\Drgers\gcmerger. pln




