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MERGING:

MARIAN CENTER OF DELRAY BEACH, INC., a Florida corporation
P93000014468

H

INTO

DON-DEB, [NC., a Florida entity, L.33544
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ARTICLES OF MERGER

MARIAN CENTER OF DELRAY BEACH,
INC.

INTO

DON-DEB, INC.
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TO: Department of State Q?ff}
Corporation Division 42;
P.O. Box 6327 _

Tallahagsee, Florida 32314

The undersigned corporations have adopted an agreement of werger
and hereby adopt these articles of merger. The name of the surviwving

corporation is DON-DEB, INC.

ARTICLES OF INCORPORATION
The articles of incorporation of DON-DEB, INC., the surviving
corporation, remain as filed with the Secretary of State and no changes

in articles of incorporation of surviving corporation are being made.

APPROVAL BY DIRECTIORS
The agreement of merger of the undersigned corporations was
adopted pursuant to Section 607 of the Florida General Corporation Act

and shareholder approval is not regquired.

EFFECTIVE DATE
The merger of the undersigned corporations will become effective

upon filing with the Secretary of the State of Florida.

ADOPTION OF AGREEMENT
The shareholders of DON-DEB, INC., adopted the plan of merger on
December 16, 2002. The shareholders of MARIAN CENTER OF DELRAY BEACH,
INC., adopted the plan of merger on December 16, 2002.
The plan of merger calls for an exchange, classification, or
cancellation of issued shares of one of the constituent corporations

which shall be effected in the following manner:



The shareholder of the merging corporation shall surrender
his certificate or certificates to the surviving corporation during
the periocd beginning December 16, 2002, and ending on December 31,
2002. Upon surrender to the surviving corporation of the
certificate(s} for all outstanding shares of the merging corporation,
there shall be issued to the holder thereof, in substitution therefor,
a certificate for one (1) fully paid and nonassessable commen share of
the sgurviving corporation; provided, however, that if any holder of
shares in the merging corporation shall be entitled pursuant to a
fractional share of the gurviving corporation, then such fractional
ghare shall not be issued to such holder if such fraction is less than
one-half, and if such fractional share shall be one-half or more, such
holder shall be entitled to one whole share in lien of such fractional
share.

Dated: December 16, 2002.

DON-DEB, INC.

By:
Donald E. Ralph, Prdgident

Attest: _@}EY’Q\’\ Yt!‘ RW—\QQL :

Deborah A. Ralph, Secrétary

MARIAN CENTER OF DELRAY BEACH, INC.

By:
Donald E. Ralph, President

Attest: _QQE‘&?‘H"G s :}'Z!Q“\i@i\ -

Deborah A. Ralph, Secretary




AGREEMENT OF MERGER

Recitals
THIS AGREEMENT is made this |V day of _ Deermber , 2002,
by and between MARIAN CENTER OF DELRAY BEACH, INC., a Florida

corporation, and DON-DEB, INC., a Florida c¢oi¥poration, said corporations
being sometimes hereinafter ccllectively referred to as "constituent
corporations. "

WHEREAS, the respective Boards of Directors of the constituent
corporationg deem it advisable that MARIAN CENTER OF DELRAY BEACH, INC.,
("the disappearing corporation”) be merged into DON-DEB, INC., ("the
surviving corporation"} under the laws of the State of Florida in the
manner provided therefor pursuant to Chapter 607, Florida Statutes;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements herein contained, the constituent corporations have agreed,
and do hereby agree, to merge upon the terms and conditions below
stated.

Agreement to Merge
1. The constituent <corporations hereby agree that the

disappearing corporation shall be merged into the surviving corporatiomn.

Name of Merged Corporation
2. The name of the surviving corporation ghall be "DON-

DEB, INC."

Place of Office of Surviving Corporatlon
3. The place in Florida where the principal office of the
surviving corporation is to be located is 2501 South Federal Highway,

Delray Beach, State of Florida.



Purposes of Burviving Corporation
4. The purposes of the surviving corporation are to engage
in any lawful act or activity for which corporations may be formed under

Chapter 607, Florida Statutes.

Authorized Shares of Surviving Corporation

5. The present number of shares which the disappearing
corporation is authorized to issue is 100 shares of $510.00 par common
stock, of which 50 shares are now isgsted and outstanding. The present
number of shares which the surviving corporation is authorized to issue
is 100 shares of common stock having $10.00 par value. The total number
of shares of capital stock which may be issued by the surviving
corporation from and after the effective date of this merger is 100

shares of common stock having $10.00 par value.

First Directors
6. The present directors of the surviving corporation
shall continue as sguch until their successors are duly elected or

designated after the effective date of the merger.

Name and Residence of RAgent of Corporation
7. Donald E. Ralph, of 2501 South Federal Highway, in the
City of Delray Beach, Palm Beach County, State of Florida, being the
County in which the principal office of said DON-DEB, INC., ig to be
located, shall be, and is hereby, appointed as the person on whomn
process, tax notices, and demands against said DON-DEB, INC., or either

of the sald constituent corporations, may be served.



Mode of Effecting Merger
8. The mode of carrying said merger into effect, and the
manner and basis of converting the shares of the disappearing
corporation _into shares of the surviving corporation, shall be as
follows: - -

The shareholder of the wmerging corporation shall
gsurrender hism certificate or certificates to the surviving ceorporation
during the periocd beginning December 16, 2002, and ending on December
31, 2002. Upon surrender to .the Burviving corporation of the
certificate(s) for all outstanding shares of the merging corporation,
there shall be issued to the holder thereof, in substitution therefor,
a certificate for one (1) fully paid and nonassessable common share of
the surviving corporation; provided, however, that if any holder of
shares in the merging corporation shall be entitled to a fractiomal
share of the surviving corporation, then such fractional share shall
not be issued to such holder if sguch fraction is less than one-half,
and if such fractional share shall be one-half or more, such holder
ghall be entitled to one whole share in lieun of such fractional share.

Reporting of Assets at Bock Value in Accounts of Surviving
Corporation; Pooling of Interest
9. The assets of the disappearing corporation shall be
reported in the accounts of the surviving corporation at their book
value as of the. effective date. .The aggregate stated capital, capital
surplus, and earned surplus of the constituent corporations shall be,
regpectively, the stated capital, capital surplus, and earmed surplus of

the surviving corporation.



Articles of Incorporation
10. The ZIrticles of Incorporation of the surviving
corporation as herein amended shall continue to be the Articles of the

surviving corporation, until amended as provided by law.

Bylaws
11. The Bylaws of DON-DEB, INC. shall be the Bylaws of the

surviving ¢orpgoration.

Right of Corporation to Repurchase Its Shares
12. The surviving . corpeoratioii, through its Board of
Directors, shall have the right and power to repurchase any of its
outstanding shares at such price arnd upon such terms as may be agreed
upon between the surviving  corporation and the shareholder ox

shareholders desiring to sell such shares to the corporation.

Effective Date of Agreement
13, This BAgreement shall become effective on the date of
filing of this agreement, or other appropriate certificate, 1in the
manner provided by law. The term “effective date," wherever usgsed in

this Agreement, shall mean the effective date herein described.

Director's Right to Abandon Merger
14. The Board of Directors of each of the constituent
corporations shall have the power in its discretion to abandon the

merger provided for herein prior to the filing of this Agreement.

Execution
TN WITNESS WHEREOF, the constituent corporations have caused their

respective corporate names to be signed hereto, by their respective



officers duly authorized by the respective Board of Directors and

shareholders of the constituent corporations.

MARIAN CENTER OF DELRAY BEACH, INC.

By: :
Donald E. Ralphk, Pre

Attest: f;7 1. h

Deborah A. Ralph, Secreta

DON-DEB, INC.

By Veseatd), M .

Donald E. Ralph, Pre¥ident

Attest: - . ‘
Deborah A. Ralph, Secreta




