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FLORIDA DEPARTMENT OF STATE
5-2 D47} Sandra B. Mortham

Secretary of State
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CSC - DEBORAH SCHRODER @
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TALLAHASSEE, FL )
% 94, %
SUBJECT: WEST FLORIDA FAMILY PRACTICE, P.A. %, GO/}» i}
Ref. Number: K96762 86‘9;‘-9/))6/
o

Q-
G/G

We have received your document for WEST FLORIDA FAMILY PRACTICE, P.A.
and your check(s) totaling $122.50. However, the enclosed document has not
been filed and is being retumned for the following correction(s}):

Please correct the name of the merging corporation throughout the document.
Our records reflect the name being GCFP ACQUISITION SUBSIDIARY, P.A.

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

It you have any questions conceming the filing of your document, please call
(904) 487-6906.

Darlene Connell
Corporate Specialist Letter Number: 397A00027656

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



ARTICLES OF MERGER Vet

TN
Pursuant to the provisions of Section 607.1105 of the Flskﬁﬁa-ﬁ
(it
Statutes, these Articles of Merger are entered into and adopteé%ég

W

and between GCFP ACQUIBITION SBSUBSBIDIARY, P.A. (hereinaftér
"GCFP Sub"), a Florida professional association, and WEST FLORIDA
FAMILY PRACTICE, P.A., (hereinafter "West Florida"), a Florida
professional association, for the purpose of merging them into one
of such professional associations.

1. The undersigned professional associations, being validly
and legally formed under the laws of the State of Florida, have
adopted a Plan of Merger.

2. The name of the surviving professional association is
WEST FLORIDA FAMILY PRACTICE, P.A.

3. The Plan ©of Merger of the undersigned professicnal
associations was adopted pursuant to Sections 607.1101 and 607.1103
of the Florida Statutes.
fjg? 4. The Plan of Merger is effective upon the filing of these
| Articles with the Secretary of State of the State of Florida.

5. The Plan of Merger was adopted on the 16th day of May,
1997, by unanimous action of the Shareholders and the Board of
Directors of GCFP Sub.

6. The Plan of Merger was adopted on the 16th day of May,
by unanimous action of the Shareholders and the Board of Directors
of West Florida.

_T;f 7. The Plan of Merger calls for an exchange of the issued
- shares as follows: Fifty (50) shares of voting common stock of

Gulf Coast Physician Partners, P.A. (the parent corporation of GCFP




Sub) will be issued for each share of West Florida. The shares of
GCFP Sub shall convert into an equal number of shares of West
Florida. At the time of the exchange of the stock, all of the
assets of the merging professional association and properties of
whatsoever nature shall be conveyed by the merging professional
association to the surviving professional association, and the
surviving professional association shall assume all liabilities and
obligations of whatscever nature of the merging professional
association.

Each holder of certificates for shares of common stock in the
merging professional associations shall surrender them for exchange
and conversion in accordance with the Plan of Merger adopted by the

#

day of

parties.
DATED on the dates set forth below, effective the A&
Maxy , 1997.

GCFP ACQUISITION SUBSIDIARY, P.A.

resident

AJ{//{CM 4L/ . {’/é_

[Print/Type Name]

WEST FLORIDA FAMILY PRACTICE, P.A.

By: !jbuu\ Uk

Presiddgnt
E/uﬁé &
[Print/Type/ Name])




PLAN OF MERGER

AN

THIS PLAN OF MERGER made and entered into this Lz%day of May, 1997,
between GCFP ACQUISITION SUBSIDIARY, P.A. ("GCFP Sub"), a Florida professional
association, and WEST FLORIDA FAMILY PRACTICE, PA. ("WFFP" or "Surviving
Corporation”), a Florida professicnal association.

WHEREAS, the Directors and Shareholders of GCFP Sub and WFFP believe that
it is in the best interest of each corporation that GCFP Sub be merged into WFFP; and

WHEREAS, the parties intend that the merger qualify as a tax-free reorganization
under Section 368(a)(1)(A) and Section 368(a)(2)(E) of the Internal Revenue Code of 1986,
as amended.

NOW, THEREFORE, in consideration of the premises and undertakings as
hereinafter contained, the parties do hereby covenant and agree as follows:

1. Merger. Subject to the terms and conditions of this Agreement, GCFP Sub
shall merge with and into WFFP at the Effective Time (as hercinafter defined), with WFFP
bving the surviving corporation (the "Merger").

2, Effective Time. The effective time of the Merger shall be the date upon which
the Articles of Merger regarding such Merger are filed by GCFP Sub and WFFP with the
Florida Secretary of State (the "Effective Time").

3. Terms and Conditions of the Merger.

a. General. At the Effective Time, the separate legal existence of GCFP
Sub shall cease and be merged intc WFFP pursuant to Section 607.1101 of the
Florida Business Corporation Act ("FBCA") and WF¥P shall succeed to all of the
rights, privileges, immunities and franchises, and all of the property, real, personal
and mixed, of GCFP Sub without the necessity for any separate transfer. The




Merger shall have the effect set forth in FBCA Section 607.1106. The issued and
outstanding shares of stock of WFFP shall be converted into shares of common
voting stock of Gulf Coast Physician Partners, P.A., a Florida Professional
Association, and the parent of GCFP Sub ("GCPP"), at the Effective Time and the
shares of stock of GCFP Sub shall convert into shares of common veoting stock of
WEFFP (the Surviving Corporation), both as provided in Section 4 hereof. After the
Effective Time, Surviving Corporation may take any action in the name and on
behalf of either WFFP or GCFP Sub in order to carry out and effectuate the Merger.

b. Articles of Incorporation. The Articles of Incorporation of WFFP in
effect at and as of the Effective Date, will remain the Articles of Incorporation of the
surviving corporation, WFFP, after the Effective Date, without any modification or
amendment pursuant to the Merger other than to authorize the issuance of stock of
WFFP to a professional corporation duly authorized to practice medicine in Florida.

c. Bylaws. The bylaws of WFIP shall be amended and restated at and
as of the Effective Time to read as did the bylaws of the Surviving Corporation
immediately prior to the Effective Time.

4. Conversion of Shares. The manner and basis of converting the shares of

stock of WFFP and GCFP Sub shall be as follows:

a. At and as of the Effective Time, each outstanding share of common
stock, $1 par value, of GCFP Sub shall be converted into one share of common stock,
$1 par value per share, of Surviving Corporation, which shall be fully paid and
nonassessable.

b. At and as of the Effective Time, each outstanding share of WFFP stack
("WFFP Shares") shall be converted into the right to receive 50 shares (the
"Conversion Ratio") of stock ("GCPP Stock") of Gulf Coast Physicians Partners, P.A.,
which will result in the isseance of a total of 5,000 shares of GCPP Stock ("GCPP
Shares") to all the stockholders of WFFP. Provided, however, that the number of
GCPP Shares and, consequently, the Conversion Ratio, shall be subject to equitahle
adjustment in the event of any stock split, stock dividend, reverse stock split, or
other change in the number of WFFP Shares outstanding. No WFFP Shares shall
be deemed to be outstanding or to have any rights other than those set forth above
in this section after the Effective Time.

5. Approval by Stockholders. This Plan of Merger shall be submitted for the

approval of the stockholders of the constituent professional associations in the manner
provided by the applicable laws of the State of Florida at meeting to be held at such time
as to which the boards of directors of the constituent professional associations may agree.



6. Execution of Agreement. This Plan of Merger may be executed in any number
of counterparts, and each such counterpart shall constitute an original instrument,

Executed on behalf of the parties by their officers, and sealed with their corporate
seals, pursuant to the authorization of their respective boards of directors on the dates set
forth below.

GCFP ACQUISITION SUBSIDIARY, PA.

Y Its: U ilvam . Bell

P fC.S;'oicn‘i_

[CORPORATE SEAL]

WEST FLORIDA FAMILY PRACTICE, PA.

Its: _Prec [flowdy

Pre ¥ t,lﬁf\—"

[CORPORATE SEAL]

By:

The undersigned duly authorized officer and representative of Gulf Coast Physician
Partners, P.A. ("GCPP"), executes this plan of merger to confirm that the merger and the
share exchange described herein was approved by unanimous vote of the shareholders and
directors of GCPP on May 16, 1997.

o GULF COAST PHYSICIAN PARTNERS, PA.

¥ I‘le'def\'*-

[CORPORATE SEAL]




