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COVER LETTER
TO: Amendment Section
Division ot Corporations
supsecr: FMS Purchasing & Services, Inc.

Name of Florida Profit Corporation

The enclosed Articles of Conversion and fee(s) are submitted 10 convert a Florida Profit Corporation ino an a
business entity formed under the laws of another jurisdiction in sccordance with s. 607.11933, F.S.

Please return all correspondence concerning this matter to:

Lisa Ellis

Contact Person

Roper Technologies, Inc.

Finn/Company

6496 University Parkway

Address

Sarasota, FL 34240

City, State and Zip Code

IZ-mail address: (1o be used for future annual report notitication)

For further information concerning this matter. please call:

Lisa Eliis 941 556-2679

Name of Contact Person Arca Code and Daytime Telephone Number

Enclosed is a check for the following amount:

[0 $35.00 Filing Fee 5 843.75 Filing Fee [0 843.75 Filing Fee 0 $52.50 Filing Fee.

and Centificate of and Certified Copy Certified Copy. and
Status Certificate of Status
Mailing Address: Street Address:
Amendment Section Amendment Secticn
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FLL 32314 2313 N Monroe Street. Suite 8§10

Tallahassee. FLL 32303

60r7.1622 (10}  As a condition of a conversion of a domestic corporation to another tvpe of entity under
5. 607.11930. the domestic corporation converting 1o the other type of entitv must be active and current in



Articles of Conversion

o 023007 20 AM10: 20

Florida Profit Corporation
Into a RV
Non-Florida Business Entity ' HMALEEET e :

The Articles of Conversion are submitted 10 convert ihe fallowing Florida Profit Corporation into an a
business entity formed under the laws of another jurisdiction in accordance with s. 607.11933. Florida
Statutes.

1. The name of the Florida Profit Corporation converting into the (cenveried) resulting business entry is:

FMS Purchasing & Services, Inc.

Enter Name of Florida Proefit Corporation

2. The name of the resulting husiness eniity is:

Atlantic Health Partners Associates, Inc.

F.nter Name of (Converted) Resulting Business Entity

3. The (converted) resulting entitv is a corporatlon
(Enter eatity type. Example: limited liability company, limited partnership, general partnership,
commoan law or business trust, ete.)

organized. formed or incorporated under the faws ofDe'awa re
(Enter state, or if a non-U.S. entity, the name of the country)

4. The above referenced Florida Profit Corporation has converted into another business entity in
compliance with Chapter 607. F 5.

5. The plan of conversion was approved by the converting Florida Protit Corporation in accordance with
Chapter 607, F.5.

Pursuant to s. 607.11933(4){6) F.S. The conversion becomes effective at the later of*
1. The date and time provided by the organic faw of the (converted) resulting entity: or
2. When the articles of conversion 1ake etfect.

-October 23

Signed this 20 day of

Signature: @ : S

(Must be signed by a Director, OfTicer, or, if Directors or Officers have not been selected, an
incorporator.)

20

Printed Name: John K. StlpanCICh Title: VP & SecrEtary
Fees:  Filing Fee: $35.00

Certified Copy: $8.75 (Optional)

Certificate of Status: $8.7> (Optional)




PLAN OF CONVERSION

This PLAN OF CONVERSION (this “Plan™) is adopted as of October 20. 2023, by FMS
Purchasing & Services. Inc.. a Florida corporation (the “Converting Corporation™). in order to set
forth the terms. conditions and procedures governing the conversion of the Converting Corporation
into a foretgn corporation to be known as Atlantic Health Partners Associates. Inc.. a Delaware
corporation (the “Resulting Corporation™) pursuant to Section 265 of the General Corporation Law
of the State of Delaware, as amended (the "DGCL™). and Section 6071112 of the Florida Business
Corporation Act. as amended {the "FBCA™).

WHEREAS. the Converting Corporation is a corporation organized and existing under the
laws of the State of Florida:

WHEREAS. the sole sharcholder and board of directors of the Converting Corporation have
decmed it advisable and in the best interests of the Converting Corporation that it be converted
into o Delaware corporation 1o better facilitate the business objectives of the Converting
Corporation:

WHEREAS. the Converting Corporation desires to adopt this Plan to facilitate and document
the conversion of the Converting Corporation into the Resulting Corporation: and

WHEREAS. the form. terms. and provisions of this Plan have been authorized. approved.
and adopted bv the sole shareholder and the board ot directors.

NOw. THEREFORE. in consideration of the foregoing. the Converting Corporation hereby
adopts the following Plan:

I Name and Form Prior to Conversion. The name of the Converting Corporation is
FMS Purchasing & Services. Inc.. a Florida corporation.

2. Name and Form After Conversion. The name of the Resulting Corporation as of
the Effective Time {as defined below) shall be Atlantic Health Partners Associates. Inc.. a
Delaware corporation.

3. Elorida Filing. The Converting Corporation shall file with the Florida Deparument
of State Division of Corporations its Certificate of Conversion pursuant to Section 607.1113 of the
FBCA. substantially in the form attached hereto as Exhibit A (the “Florida Centificate of
Conversion™).

4, Delaware Filings. The Converting Corporation shall file with the Secretary of State
of the State of Delaware its Centificate of Conversion (the “Delaware Certificate of Conversion™)
and its Certificate of Incorporation (the ~"Delaware Certificate of [ncorporation™) pursuant 1o
Sections 103 and 2635 of the DGCL. substantially in the forms attached hercto as Exhibit B and C
respectively.

3. Amended & Restated Bylaws. Following the Conversion. upon the Effective Time.
the Amended & Restated Bylaws substanuially in the form attached hereto as Exhibit D will be the
bvlaws of the Resulting Corporation.

CHI2I0MH 184 3



6. Effective Time. The conversion shall become effective October 20. 2023 following
the filing of the Florida Certificate of Conversion. the Delaware Certificate of Conversion and the
Delaware Certificate of Incorporation (the “LEffective Time™).

7. Manncr of Conversion. At the Effective Time. the Converting Corporation shall be
converted from a Florida corporation to a Delaware corporation pursuant to Section 265 of the
DGCL and Section 607.1112 of the FBCA (the “Conversion™) and the Resulting Corporation, as
a Delaware corporation. shall thereafter be subject to all of the provisions of the DGCL. except
that notwithstanding Section 106 of the DGCL. the existence of the Resulting Corporation shall
be deemed to have commenced on the date the Corporation commenced its existence in the Staie
of Florida. Following the Conversion, the Converting Corporation shall cease to exist as a Florida
corporation governed by the FBCA and shall exist as a Delaware corporation governed by DGCL.

8. Effect of Conversion. Upon the Effective Time, by virtue of the Conversion and
without any further action on the part of the Corporation or its shareholder. the Resulting
Corporation shall. for all purposes ot the laws of the State of Delaware. be deemed to be the same
entity as the Corporation existing immediately prior to the Effective Time. Without limiting the
gencrality of the foregoing. as of the Effective Time. all of the properties. rights. privileges. powers
and franchises of the Converting Corporation shall vest in the Resulting Corporation. and all debts,
liabilities and duties of the Converting Corporation shall become the debts, liabilities and duties
of the Resulting Corporation.

0. Conversion of Corporation’s Stock. As of the Effective Time. by virtue of the
Conversion and without any further action on the part of the Corporation or its stockholders. ali
shares of stock in the Converting Corporation shall. by virtue of the Conversion and without any
action on the part of the Converting Corporation or the sole shareholder. be converted into shares
in the Resulting Corporation.

10.  Effect of Conversion on Directors and Officers. As of the Effective Time. by virtue

of the Conversion and without any further action on the part of the Corporation or its stockholders.

~ the members of the board of directors and the officers of the Converting Corporation holding their
respective offices existing immediately prior o the Effective Time shall continue in their
respective offices as members of the board of directors and officers of the Resulting Corporation.

IN WITNESS WHERFEOF, this Plan of Conversion is adopted by the Conventing Corporation
as of the date first above writien.

FMS PURCHASING & SERVICES, INC.

Bv: M

Name: Johg/K. Stipancich
Title:  Vice President& Secretarv

CH23000184 3



