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PROFESSIONAL ASSOCIATION
ATTORNEY AND COUNSELLOR

SINTE 3CC SOUTHPOINT BUILDING
682C SOUTHPRINT DRIVE SOUTH

JACKSONVYILLE, FLORIDA 32218

BOARD CERTIFIED . -
TAX LAWYER . - - . TELEPHONE {204} 29&-0037

FACSIMILE [204] 29&-1435
December 11, 1997
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Division of Corporations
Department of State W%Q/u

409 E. Gaines Street _ e AR :
Tallahassee, FL 32399 EFFECTIVE nis R
Gentlemen: o~ - ' S

Enclosed for filing is the executed original of Articles of Merger Merging

Jacksonville Therapy Center, P.A. and Stress Medicine, P.A. with and into David W,
Cheshire, M.D., P.A. and Changing its Name to David W. Cheshire, M.D., P.A.,
Jacksonville Therapy Center, together with a copy to be marked as received and
returned to me.

Also enclosed is a check in the amount of $105.00 to cover the filing fees.
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ARTICLES OF MERGER . S A
Merging /%(\/“ . P, 7
JACKSONVILLE THERAPY CENTER, P.A. G
and %, =
STRESS MEDICINE, P.A. 2
with and into ('() 2
DAVID W. CHESHIRE, M.D., P.A. X
and Changing its Name to
DAVID W. CHESHIRE, M.D., P.A., JACKSONVILLE THERAPY CENTER

1. The names of the corporations which are parties to this merger are
JACKSONVILLE THERAPY CENTER, P.A., a Florida professional service corporation,
STRESS MEDICINE, P.A., a Florida professional service corporation, and DAVID W.
CHESHIRE, M.D., P.A., a Florida professional service corporation (the "Constifuent
Corporations"). DAVID W. CHESHIRE, M.D., P.A. shall be the surviving corporation
under the name DAVID W. CHESHIRE, M.D., P.A., JACKSONVILLE THERAPY

CENTER

2. A true copy of the Agreement and Plan of Merger is attached hereto and by this
reference incorporated herein and made a part hereof.

3. The Agreement and Plan of Merger was approved and adopted by the
unanimous written consents of the directors and shareholders of each of the Constituent
Corporations on December 44 , 1997, which consents were sufficient for such approvals and
adoptions.

4. All conditions precedent to the effectiveness of the Agreement and Plan of
Merger have occurred.

5. The effective date of this merger shail be the later of January 1, 1998, or the
date of the filing of these Articles of Merger by the Department of State of Florida.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
the Constituent Corporations this 4+t day of December, 1997, effective as of January 1,
1998, or, if later, the date of the filing of these Articles of Merger with the State of Florida.

JACKSONVILLE THERAPY CENTER, P.A. DAVID W. CHESHIRE, M.D., P.A.

By: WML e[ waz/ﬁ/n

DAVID W. Cl{E;SHIRE, M.D., President DAVID W.@I}/I_ESHIRE, M.D. President

e gt Dl hail

DAVID W. CHESHIRE, M.D., Secretary DAVID W. CHESHIRE, M.D., Secretary

DAWPNCORPORATYAXTHO).MIR.opd



DAWPCORPORATUANTHI MER wpnl

STRESS MEDICINE, P.A.

DAVID W. CHESHIRE, M.D., Pres:dent

Attest: oy 2d {/’/

DAVID W. CHESHIRE, M.D., Secretary

STATE OF FLORIDA )
)

COUNTY OF DUVAL )

The foregoing Articles of Merger were acknowledged before me this L{“H\ day of

September, 1997, by DAVID W. CHESHIRE, M.D., (kmowntome_X__or Type of Ideat. & No.:

— ) as President and Secretary of JACKSONVILLE

THERAPY CENTER, P. A., a Florida professional service corporation, on behalf of said

corporation, as President and Secretary of STRESS MEDICINE, P.A., a Florida professional

service corporation, on behalf of said corporation and as President and Secretary of DAVID
W. CHESHIRE, M.D., P.A., a Florida professional service corporation, on behalf of said

corporation.
FRED H. STEFFEY —-Zaa@ / %fﬁz

MY GOMMISSION # 0C 418676 NOTARY PUBLI(Y/State of Florida

g S EXPIAES: November 14, 1998 el g
TTETE Boit Th Notwy Pl Undoiors |} My commission expires: {(-(4-7¢
——-"__—"—‘__—.—_--——1—--——!———-"-‘-'—-?—

ARTICLES OF MERGER/JACKSONVILLE THERAPY CENTER, P.A./STRESS MEDICINE, P.A/DAVID W. CHESHIRE, M.D., P.A.
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BN T AGREEMENT AMD FLAN mr MER@ER is by and batwean JACRQC!NWLLE
me CTENTER, P.A., 2 Florida professional service corporation ("JTC") and STRESS
'EWE ‘P‘.A., a Florida professional service cogporation ("Medicine™) (collectively the
raJtmn*;“) and DAVID W, CHESHIRE, MLD., P.A., a Florida pmﬁt#smnal service

“Sunnvmg, Cm*poratmn“)
= 'fr' o RECiTAI.S

AR The aulhorized capital stook of JTC consists ot" 1,000 shares mi" commﬁn stbtﬂ: $i 4]
\a.pai ghare (JTC's Pre-Merger Stock”), 1,000 shares nf which ave fesued and butstsmdmg and

7 @a -mvidw Cheshire, M.D,

o e authomad capital stock uf Medmine congists of 100 shares of Fp— swck
hwing a,pﬁf valye of $1.00 per share ("Medicine’s Pre-Merger Stack®), 100 thares of which are
sﬂit‘ed and outstanding and owned by David W. (:‘he:sh:i‘e, M.D,

. 5, i:.:; -='«-, -

’ i €. “The authorized capital stock of the Surviving Cnmnratiun ccmsists of ID 000 sharos nf
R j_ﬁﬁ?fi\ﬁﬂﬁ’ﬁt&ml( '$1.00 par value per share (the "Surviving Corporation's Pre-Merger Stnck"), 500
SR O whiuh are issued and outstanding and owned by David W, Cheshire, M., -

S 'Tha parues hareto intend 10 cause A merger (the “merger") of th& Margmg
R Griting into the Surviving Corporation, pursuant to which the Surviving Corporation will
suwive“ it auihorized capital stock of the Surviving Corporation after the merger will continue to
e "ébﬁﬂét Uf‘ 10,000 shares of common stock, $1.00 par value per shere (*Surviving Corgotstion”s Post-
M’ei‘g&r‘ Stcl”y; all shaves of JTC's Pre-Merger Stock and Modicing's Pre-Merger Stock
wﬁwﬁv&] the "Merging Corporations’ Pre-Merger Stock”) shull be cancelled; all shaves of the
uﬁ}mng orpafatlm s Pre-Merper Stock will be converted into shares of the Surwwng
Comoratfon s Post-Merger Stock; and the name of the Surviving Corporation will be changed o
L'SA’VB,’) W.. CllESHIRE M.D., P.A T ACKSONVI[LE THERAPY CENTER, all a5 Iitove fully

AGREWWT

Cnrimratmns and the Surviving Corporation (the "Constituent Corporations”) as giwwded by the
. applicablc laws of the State of Florida and this Agrecient, ,

‘f?-nk‘naxuf—'

v ; ()] If (i) this Agresment is duly anthorized and adopted by the voes or wnm
mnseﬁié 61’ 3}1& holders of a majority of the issued and culstanding shares of edch of thé Constituent
ﬂorp&raﬁbns tind (i) this Agreement is not terminated and abandoned pursuant fo the provisions of

ﬁecﬂun 5 hamf Arhclcs of Mergar shall be executed and dalwamd fo the Smretary of the Slate of

1 904 296 1435 . 12-16-97 03:26PM PDODR2
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aﬁpmval of seh stockholders, which Articles of Merger shall have attached to them srd incorporated
i thigf ’by ‘séferences this Agresment. ‘The merger shall become effective the lutet of Janspry 1,
1968, oi thie date of the filing of the Articles of Merger with the Department of State of Florida, such
: dnte Eﬂiﬁg hfmein sometimes culled the “Effective Date”,

2, T

. l;

a-.“”

2.' — Gn the Bffective Date each of ihe Merging Cmporatiﬂns shall

be ﬁ'leafgel’l in%o thie Surviving Cmporation, all assets and linbilities of each of the Merging

s wgﬁ@@ﬁ;@m Bi they exigt on the Effective Date, shall pass to, vest in and become asséis and

Lon S “'“cﬁﬁtinue ln aﬁec! as its Byl.aw&

% ﬁﬁﬁﬁf‘*th& Surviving Corporation; the separate existence of each of the Mérging mfﬁtsfatims
il befice; and the Surviving Corporation shall continue in existence, but its name shall be changed
" o Dl W, Cﬁashlre, M. D., P.A., Jacksonville Therapy Center,

il .'{aw As uf the Eﬁwﬂv& Dase, the. Art:clf;s af Iﬂmrpomﬁon of the Suw;vmg L
ﬁ&ﬁs&ﬂmﬂ shiad) be amended us provided in Appendix I hereto to change the name of the Surviving
) “ﬁﬁ%ﬁﬂhﬂﬂ ib DAV]D W. CHESH]RE, M.IL, P.A., JACKEORVILLE WERAW CENTER

oy

‘s (_’h} me and afier the Effmhvc Diate and until themaﬁﬁr avaended ag pwvidwd by
| iwgthe Eyiaws of the Surviving Corporation in effect immediately prior to the Bifective Date shall
“ e amaﬁﬂ&d i6 cofiform to the change in the mame of the Surviving Corporation, but shiall otherwise

- . e, L

(ﬂ)  From and after the Bffechva Dvase and until the nezxt annu:ﬂ meetmg of the
o sfhﬁreﬁblders of the Surviving Corporation, the officers and directors of the Suiviving Cosporation
gkl e iimvidad il Apnﬂndix 1 bereto,

(a); ~ On fhe Effective Date, all sharey ﬁf each of the Merﬁng ﬁurpsmhﬁns i’r&u
l 'fi: nlmll be cancelled and aﬂ shares of the Surviving Corporation's Pre-Merger Siack

Sk
. .':,ul T

hare fqr ghare, into shares of the Surviving Corpcaratmn s Pnst—Merger &toclc

) (b) Upon the surrender of the certzf“ cates for each of the Mergmg Cmparanuns

PxeaMaf v Stock they will be cancelled and upon the surrender of the Surviving Corporation®s Pre-

"'; - M&;gg;‘ fnck, the Surviving Corporation will igsue certificates for the appropriate nuritier of shares
oi’“thé Stm‘ivifig Cfnrpuralmn 3 Pnst—Mcrger Stock in exchange therefor, o

______

A ’5-j;, - Tﬂiﬁiﬂlﬂﬂﬁﬁn Nutw:lmslandmg favorable aclis:m ot the merper by the: gw«:kholdws of
. the Constituent Coiporations, this Agresment may be terminated ai any timie prior fo the Bffective
Datc and the merger ahandonad by the Board of Dxrecwra of any of the Cun-;utuent Corporafions,
- “6' Ainﬁuﬂmﬂnm The pames hereto by mutual consenl of their respective Board of
Difecmi-ﬂ, ‘prjor to the Bffective Date, may amend mcd:fy atd suppiement th:s A.gi‘eemant in auch

‘,Jﬁ,a“\* aw':»

sl e wmmm»mw umnuammmwmmﬂmvm ¥ 4o, AN STRESS MEBIHE, Foh 17O DAVID W, mmmmu Buld
vt . e ‘FW u’&”“’ﬁ.’ fgvm”f "_:__ R o u2—

1t e Wi 7 P ] TR MY 1
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»:»f-,ectu,ww,.wmu,z ¢.-a-w ﬁ"s‘q [P

- TERHEr 48 Ay lm agmad upnn by them in writing at any time befoie or aﬂer appmval or adnpunn
' mmuf by the #tmkhuldei's of the Cnnstlmem Cctpm*aunns.

L (a) This hﬂmmﬂﬂl may bé execuisd in counterparts, cach of which whenso.. . ..
e ’ﬁ:&u@a sﬁall”bﬁ deced to be an original, and such counterparts shall together constitute but onc
gl thie* game. ingtrument.

srelther
XS

i '{B} If at any time any of the pam«as hereto shall consider or ba advi&ed that iy

fihiés mui‘gnments, conveyances or assurances In law are necsssaty or desiable 10 Giy out the

'prgv!si@ns hegeof, the proper officers and directors of the parties shall as of the Bffective Daie

v eyetits and dellver any and all proper decds, assigaments snd assurances in law, and do all things
e knry of prapar to carry out the pmv:s;ons hereof.

' i’ﬂ WI'TNEEE; WHEREOF each of the parues hemto has caused thlS Agreement to be:
wexmubad by its Prwidcnt and attesmd by its Se:cratary the ‘*H-k day of Decesiber, 1997

] iAcKQﬁNVILLE THERAPY cENTm, P.A.

DAVID W, CHESHIRE, M.1).
Pmsndmt

e il

DAVID WH-CHESHIRE, Mﬂl
S&cr&tary

A

7 "By': i% é‘*”-‘.ﬁ .
T PAVID W, CHESHIRE, MUy,
Preside

Attest:_| 'd"”wi’gd"'\m _
DAVID W, CHESHIRE, M.Dx.
Secretary

| GTRESS MEDICINE,

1 904 2986 14395 12-16-9% 03:26PM  FOD4A Ha4Z



F.H. STEFFE’;*,' P..A. TEL:1-904-296-1435 Dec 15,97

.. AMENDMENT T0 .
ARTICLES OF INCORPORATION
T N+
- DAVID W. ci_msmm, M. P.A

~15:35 No.0il P.05

PEAWPACORPORATUAPINLAL W g

oo j'Ujmﬁ ma fifing of the Articles of Merger for the Merger ofJACKSONVﬂLE THEEAPY
NTER, P.A., and STRESS MEDICINE, P.A., with and into DAVID W, CHESHIRE, M.D,,

P’,Aa, a8 the Suiviving Corporation Article I of its Articles of Incorporation shall be atvended in

: ’.WHM& [+ ﬂ;:gi gshfgllgw _

r.-

o .ﬂ_.‘ .____‘El‘ihe ﬁame af i:h:s curpnratwn iy David w. Chﬁshtre, MJ}‘, P.A., Jacksonville Thempy

- ,.(:anter- n e
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£ W. STEFFEY, P.A.  TEL:1-004-206-1435 = Dec 15,97 15:36 No.0i1 P06
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SQHEDULE OF OWK“.ERS AND BIRECTGRS
OF
DAWE’I Wa CHESHIRE, M.I‘m, ?.A.s J AGKSONWJLE WIER&PY CEI*TTER

,' o ”bawd W. Cheshlre, M.D.
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