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ARTICLES OF MERGER s
OF . =
LAKEWOOD RANCH URGENT CARE, PA e
AND : i
BRADENTON URGENT GARE, PL = U4
; ?}:.h‘,‘,;" —
Pursuant ta the provislons of Section 808.4382 of the Florida Limited Liabilityss: €2

Company Act and Section 607.1108 of the Florida Business Corparation Act, thé™
undersigned corporation and limited liability company adopt the following Articles of
Merger for the purpose of merging them Into ane corporation:

1. The names of the companias which ara parties ta the within merger are
LAKEWOOD RANCH URGENT CARE, PA and BRADENTON URGENT CARE, PL.
The surviving caorparation Is LAKEWOGOD RANCH URGENT CARE, PA.

2. The Plan of Merger, attached hereto as Exhibit A and made a part hereof,
was approved by the Board of Directors and the shareholders of all classes of stock of
LAKEWOOD RANCH URGENT CARE, PA on June ™ , 2010, and by all of the
Members and all of the Managers of BRADENTON URGENT CARE, PL an June |4 |
2010. The effective date of the merger is June 30, 2010,

BRADENTON URGENT CARE, PL LAKEWOOD RANCH URGENT CARE, PA

By: By: £

Eric Folkéns, Manager Eric Folkens, President
Dated: June t<_, 2010. Dated: June I'1_, 2010,
Prepared by:

John E. Wickman, Esquire

Judd, Ulrich, Scarlstt, Wickman & Daan, P.A.
2940 South Tamiam) Trall

Berasota, FL. 34239
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PLAN OF MERGER ’

THIS PLAN OF MERGER datad Juns |, 2010, between LAKEWOOD RANCH
URGENT CARE, PA, a Florida corporstion, hereinaitar slso celled lhe surviving
porporation, and BRADENTON URGENT CARE, FL, a Florida limited liability company,
hereingftar also called the absorbed company.

AECITALS

A, LAKEWCOD RANGH URGENT CARE, PA, i a corporation organized and
exlsting under the laws of the Stete of Florida, wilh its princlpal office at 9908 SR 64 East,
Bradenton, FL 34212,

B. LAKEWDOD RANCH URGENT GAFIE, PA is authorized tp issu= 10,000
shares ol ONE CENT ($£0.01) par value common slock, of which 10,000 shares are
presently Issued and outstanding.

C. BRADENTOM URGENT CARE, PL, is a Floiida limited ilabifity company
organized and axisting under the laws of the State of Florda, with lis principal office at
4847 Manates Ava. W., Bradenton, FL 34208.

o. The board of directors of LAKEWCOD RANCH URGENT CARE, PA, and
tha members and manegers of BRADENTON URGENT CARE, PL all deem i desirable
and In the hest business inlarests of both entities and thelr respective shareholdars and
members thal BRADENTON LURGENT CARE, PL be merged into LAKEWQOD RANCH
URGENT CARE, PA, pursuant to the provisions of Saectlons 507.1101, el seq., of the
Florida Business Corporation Act and the provisiona of Sections 60B.438, at sea., of the
Flordda Uimited Llabifity Campany Act In order that the trapeaction qually as a
"reorganizetion” within the meaning of Section 368{a){1){A) of the Internal Revenue Coda
of 1988, as amended.

IN CONSIDERATION OF the muiusl covenants herain containad, and subject to
the terms and condlllons herelnafier sel forth, the constiiuent corporations agree as
{ollows:

i MERGER. BRADENTON URGENT CARE PL shall merge with and into
LAKEWOOD RANGH URGENT CARE, PA which shall be the surviving corparalion.

2, TERME_AND CONDITIONS. On the effective date of the merger, the
separate existenca of the absorbad company shall cease, and the surviving cerporallon
shall succeed to all the rights, privilages, Immuniiias, and franchises, and all the proparty,
real, personal, and mixed of the absorbed company, without the necessity for any
asparale lransfer. The surviving corparation shall thereaftar ba rasponsible and labla for
ali fabilities and obligations of the absorbed tompany, and nelther the rights of craditors
nor any llens on lhe property of the absorbed company shall be impaired by the merger.

3, GQNVERBION OF MEMBERSHIP INTERESTS INTO SHARES. The
manner and basls of converting the membarship interests of the absarbad company kto
shares of the surviving corporatlon is as follows:

a Each ONE PERCENT (1.0%) of the Mambershlp Interesis of
BRADENTON UIRGENT CARE, PL issued and outstanding on the effective date of the
merger shal] be converted Into ONE HUNDRED (10D} shares of the ONE GENT {5C.01}
par vajue common stock of LAKEWOOD RANCH URGENT CARE, PA, which shares of
commaon sinck of the surviving corporation shall thereupon hbe issued and oulstanding.
No rights 1o acquire the absorbed company's common slock ara autstanding, Howaver,
In no event shall fractionel shares of the surviving corporation be issued. In lleu of the
lssuance of fractional sharas to which any hotder of the common stock af the absorbad
company would otheiwlse be entitled as a result of the conversion, a payment in cash
shall be made equal to the value of such frection, based on the merkel value of the
comman stack on the effective date of the mermgar.
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i b, The conversion shall be eftected &3 follows: After the efiective dals
of the merger, each hoider of cerifizates for membership Inlerests in the absorbed
comparny shali surrender them o the surviving corporation or Iis duly appointed agent, in
such manner as tha surviving carporation shall legally require. On receipt of such shara
certificates, the surviving corporalion shall issus and exchanga therefor cerificates for
sharas of commen slock in the surviving corporation, representing the number of shares
of such stock to which auch holder Is entitled as provided above.

c. Haolders of carliicalas for membership interests of the absorbed
company shall not be entiled o dividends payabla an sharee of stock In the surviving
carporation unifl cerificalas have been issued to such shareholders, Thamatter, each
such shareholder shall be entilled fo receive any dividands op shares of stock of tha
surviving comeralion issuable to them hereunder which may have been declared and
pald between the effective date of the merger and the fssuanca to such shareholdars of
the certifinate for his or her sharas in the surviving corporation.

4. CHANGES ES OF [NCORPCRATION. The arcles of
incorporation of the surviving corporetion are hereby amended and changed as follows:

ARTICLE 7 ~ CORPORATE _CAPITALIZATION, Section 7.1 s heraby
amended in its enlirety 1o provide:

7.4 The maximum number of shares that this Corporation ia authorlzed
lo have ouistanding at any time is TWENTY THOUSAND (20,000) shares of
common stock, each share having the par value of ONE GENT ($.01).

&. CHANGES IN_BYLAWS, Thoe bylaws of the surviving corparauon shall
conilnug 10 be iis bylaws fullowing the effective date ot the merger,

6. DIRECTORS AND OFFICERS. The direclars and officers of the surviving
corporation on the sffsciive date of the merger shal! continus as the directors and officera
of the surviving corporation for the full unexplred terms of their offices and until thelr
successors have been elecied or appointed and gualified.

7. Jfz] NSAGTIONS. Noliher of the constituent aumpanles
shall, pricr to the sftestive date of the merger, engage In any activity or transaction other
than in the ordinary coursa of business, excepl that LAKEWOOD RANCH URGENT
CARE, PA and BRADENTON URGENT CARE, PL may iake all astion necessary or
appropriate under the Jaws of the State of Flarlda to consummale this merger.

8. AFPPROVAL HOLDERS znd S. This Plan of Mergar
shall be submitted for the approval of the shareholders and members of the constituant
companias by writien consent Ji the manner provided by the apphcabla laws of the State
of Florida on or before June 2010.

8. £ TIVE DATE OF GER. The sffedive date and Yme of this
merger shall be the date when lhe articles of merger are flled by the Florida Depariment
of Slate ar Juna 30, 2010 whichaver is later.

10. OF AGREE; . This Pian of Merger may be axecutad In
several counterparts, each of which shall be construed as an original, and all so executed
will fogether conslitute onz Plan of Merger, binding on all the parties hereto,
notwithstandlng that all the pariies may not be signatorfes to the same counterparnt.

.Executed on behalf of the partiss by their ofiicers pursuant to the aulhoﬂzai]on of
the board of directors of LAKEWOOD RANCH URGENT CARE, PA and the Members
and Managers of BRADENTON URGENT CARE, PL on the date flrst abnve writlan,

BHADEN%EJN RGENT CARE, PL. LAKEWOEﬁ RANCH URGENT CARE, PA

Erlc Folkens, Manager Exlo Folkens, President

Fax Audic 1;
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