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CAREFIRST OF FRUITLAND PARK, INC., a Florida corp., P94000001586
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.. Joun Lee BREWERTON, III, PA.

COUNSELORS AT LAW

250 NorTH ORANGE AVENUE, PENTHOUSE SUITE
ORLANDO, FLORIDA 32801
TELEPHONE: (407) 649-9500 FACSIMILE: (407) 843-4946
E MalL: BRENLAW(@AOL.COM
‘WEBSITE: BREWLAW.COM

March 14, 2003

VIA FEDERAL EXPRESS

Florida Department of State
Division of Corporations
409 East Gaines Street
Tallahassee, Florida 32399

Re: Articles of Merger for Carefirst of Fruitland Park, Inc. merging into CareFirst of Travares,
Inc., the surviving corporation
Dear Madam or Sir:
Enclosed herewith please find the original executed Articles of Merger for the above-captioned
company. Also enclosed is our firm’s check number #4288, payable to the Florida Departmient of State

in the amount of $78.75 (reflecting the $35.00 fee per party and $8.75 for a certified copy).

Please file the Articles of Merger upon your receipt, and return a date stamped certified copy to
me as soon as possible in the enclosed self-addressed Federal Express envelope.

Thank you in advance for your assistance in this matter. If you have any questions, please do not
hesitate to call me.

With best regards, Iam

Very truly yours,

JOHN L. I, P.A.

By: '

John Lf Brewerton, I
JLB/h
Enei.

CORPORATE, TAX, REAL ESTATE, COMMUNICATIONS, UTILITIES, FRANCHISE, & ENTERTAINMENT Law’



ARTICLES OF MERGER
The following Articles of Merger are hereby submitted to the Department of State of the State of
Florida in accordance with section 607.1105 Florida Statutes:

ARTICLE I

The surviving corporation shall be CAREFIRST OF TAVARES, INC,, a Florida corporation
(document number P94000001578), into which CAREFIRST OF FRUITLAND PARK, INC., a Florida
corporation (document number P94000001586), will merge into and no longer exist as a separate
corporate entity.

ARTICLE I
The Plan and Agreement of Merger is attached hereto and incorporated herein.
ARTICLE 11

The merger shall become effective on the date these Articles of Merger are filed with the
Secretary of State of the State of Florida.

ARTICLE 1V
The Plan and Agreement of Merger was approved by a majority vote of all the shareholders of
CAREFIRST OF TAVARES, INC.,, the surviving corporation on February 12, 2002,
ARTICLE V

The Plan and Agreement of Merger was approved by a majority vote of all the shareholders of
CAREFIRST OF FRUITLAND PARK, INC., the merging corporation on February 12, 2002.

CAREFIRST OF TAVARES, INC.

- By:

Name: William M. Weaver
Title: Secretary

11Vl
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Title: President
Seal:
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CAREFIRST QF FRUITLAND PARK, INC.
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Name: William H. Weaver

Title: Secretary

Title: President
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PLAN AND AGREEMENT OF MERGER
Between
CAREFIRST OF TAVARES, INC.
; And
CAREFIRST OF FRUITLAND PARK, INC.

This Plan and Agreement of Mexger is made, and entered into, on the 31% day of
December, 2002 by and between CAREFIRST OF TAVARES, INC, a Flonda
Corporation, hereinafter referred to as the Surviving Corporation, and CAREFIRST OF
FRUITLAND PARK, INC., a Florida Corporation, hercinafter referred to as the
Merged Corporation. Said Corporations are hereinafter sometimes referred to jointly as
the Constituent Corporations.

WITNESSETH:

WHEREAS, the Surviving Corporation i5 organized and exists under the laws of the
State of Florida, having filed its Certificate of Incorporation in the Office of the
Secretary of State of the State of Florida, on December 29, 1993, and having its
registercd office at 250 North Orange Avenue, Penthouse Suite, in the City of Orlando,
County of Orange, Florida 32801 and having as its registered agent, John L. Brewerton,
iff, P.A.; and

WHEREAS, the total number of shares of stock which the Suaviving Corporation has
authority to issue is One Thousand (1000) shaxes, of which One Hundred Fifty (150)
shares are now issied and outstanding; and

WHEREAS, the Merged Corporation is organized and cxists under the laws of the
State of Flonda, its Articles of Incorporation having been filed in the office of the
Secretary of State of the State of Florida, on the 29® day of December, 1393, and the
address of its Tegistered office is 15050 U.S. Highway 441, in the City 6f Enstis,

County of Lake, Florida 32726, and having as its registered agent, Todd M. Husty; and
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WHEREAS, the aggregate number of shares which the Mi:rged Corporation. bas
authority 1o issue is One Thonsand (1000) shares, of which Cne Hundred Fifty (150)
shares are issued and outstanding; and

WHFERFEAS, the Board of Directors of cach of the Constituent Corporations deems it
advisable that the Merged Corporation be merged into the Surviving Corpuration on the
texms aund conditions set forth below, in accordance with the applicable provisions of
the statutes of the State of Florida, which permits such merger;

THEREFORE, in consideration of the agreements, covenants and provisions set out
below, the Surviving Corporation and the Merged Corporation, by their respective

Boards of Directors, do hereby ugree as follows:
ARTICLE I

The Surviving Corporation and the Merged Corporation shall be merged into a single
Corporation, it accordance with appheable provisions of the laws of the Swie of
Florida by the Merged Corporation merging into the Surviving Corporation, which
shall be the Surviving Corporation.

ARTICLE II

Upon the merger becoming effective under the laws of the State of Florida (such time
being referred to herein as the "Effective Date of the Merger™):

1.  The two Constituent Corporations shall be a single corporation, which shall be the
Surviving Corporation, and the separate existence of the Merged Corporation shall
cease, except to the extent, if any, provided by the laws of the Siare of Flonda.
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2. The Surviving Corporation shall thereupon possess all the xights, privileges,
momounities and franchases of the Constiuent Corporations; aad all property, real and
personal, and all debts due on whatever account, and every other interest belonging to
or due to cach of the Constituent Corporaiions, shall be vested in the Swmviving
Corporation without further act or dced.

3.  The Surviving Corporation shall be responsible and liable for all of the liabilities
and obligations of each Constituent Corporation; and all existing or pending claims,
actions or proceedings by ox agamst the Constituent Corporations may be prosecuted to
judgment as if the merger had not taken place, or the Surviving Corporation may be
substituted in the place of the appropriate Constituent Corporation, and peither the
rights of creditors nor any liens upon the property of the Constituent Corporations shail
be impaired by the merger.

4.  The Surviving Corporation hereby agrees that it may be served with process in the
State of Florida in any proceeding for the enforcement of any obiigaﬁon of either itsclf,
or the Construept Corporation, inciuding those anising from the merger, and hereby
appoints as the registered agent for both the Surviving Corporation and the Constituent
Corporation the following: John L. Brewerton, I, P.A., 250 North Orange Avenue,
Penthouse Suite, Orlando, Florida 328G1.

5.  With respect to each Constituept Corporation, the aggregate amount of net assets
of each Constituent Corporation that was available to support and pay dividends before
the merger, shall continue to be available for the payment of dividends by the Surviving
Corporation, except to the extent that all or a portion of those net assets may be
transferred to the stated capital of the Surviving Corporation.
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6.  The Bylaws of the Surviving Corporation as they existed immediately before the
effective date of merger shall be the Bylaws of the Surviving Corporation.

7. The persons who will serve on the Board of Directors and as the officers of the
Surviving Corporation shall be the same persons who served as directors and officers of
the Surviving Corporation immediately before the effective date of the merger.

ARTICLE 1

The Articles of Incorporation of the Surviving Corporation shall not be amended in any
yespect by reason of this Agreement of Merger, and said Articles of Incorporation shall
copstitute the Articles of Incorporation of the Surviving Corporation unless or until it is
subsequently amended by the action of the Board of Directors and shareholders; the
said Articles of Tncorporation of the Surviving Corporation are set forth in EXHIBIT A
attached hereto and are made a part of this Plan and Agreement of Merger.

ARTICLE 1V

The shares of the Constiient Corporations shall be converted into shares of the
Surviving Corporation in the following rnammer:

Each share of cach Constituent Corporation shall be converted into one (1} fully paid
and nonassessable share(s) of capital coramon stock of the Surviving Corporation.

ARTICLEY

The Surviving Corporation shall pay all expenses incurred for the purpose of bringing
both this Agreement of Merger and the merger herein described into effect.
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ARTICLE V1

If the Surviving Corporation shall have reason to request any further assignments,
copveyances or other transfers that it is advised by counsel are necessary to vest in the
Surviving Corporation fitle to any property or rights of either of the Constituent
Corporations, the officers and directors of the appropriate Constituent Corporation shall
cxecuic any assigrment, conveyance or wansfer w vest such property or rights in the
Surviving Corporation.

ARTICLE VII.

This Plan and Agreement of Merger shall be submitted to the sharcholders of each of
the Constituent Corporations for consideration at a meeting of sharcholders held in
accordance with the Bylaws of each Constittent Corporation and with the laws of their
State of incorporation, and upon (1) the approval by the sharcholders of ecach
Constituent Corporation, and (2) the subsequent execution, filing and recording of such
documents shall then take effect and be the Plan of Merger of the Constituent
Corporations. This Plan and Agreement of Merger may be abandoned by (1) cither of
the Constituent Corporations by the action of its Board of Directors if such action is
taken before the Plan and Agreement of Merger has been approved by the shareholders
of the Constitnent Corporation whose Board seeks abandonment, or (2} the mutual
consent of the Constituent Corporations if their respective Boards of Directors each
adopt a resclution abandoning the Plan and Agreement of Merger before the effective
date of the merger. '

IN WITNESS WHEREOF, cach Constituent Corporation acting by the authoxity set
out in a resolution adopted by its Boards of Directors has directed this Plan and
Agreement of Merger to be executed by the President and attested to by the Secretary
of each Constituent Corporation, and to have the corporate seal of each Constituent
Corporation affixed hereto.
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i, , Secretary of Carefirst of Tavares, inc., a corporation
organized and existing under the laws of the State of Florida, hereby certify, as such
Secretary, and under the seal of the said corporation, that the Plan and Agreement of
Merger to whuch thus cestificate is allached, afler having been first duly signed on
behalf of said corporation by the President and Secretary of Carefirst of Tavares, Inc., a
corporation of the State of Florida, was duly submitted to the shareholdexs of Carefirst
of Tavares, Inc. at a special meeting of said shareholders, called and held separately
from the meeting of shareholders of any other corporation, upon waiver of notice,

signed by all sharcholders, for the purpose of considering and taking action upon said
Plan and Agreement of Merger, that shares of stock of said corporation werc on said
date issued and outstanding and that the holders of one hundred percent (100%) of the
outstanding shares voted in favor of the Plan and Agreement of Merger, the said
affirmative vote representing a majority of the total number of shares of the outstanding
‘capital stock of said corporation, and that thereby the Plan and Agreement of Merger
was at said meeting duly adopied as the act of the sharchoiders of Carefirst of Tavares,

Inc. and the duly adopted agreement of said corporation.
WITNESS my hand and seal on this 31" day of December, 2002.
CAREFIRST OF TAVARKES, INC,

et

Name: &)”Hb‘: jMf&—-——m‘

Title: Secretary

Seal:

PAGE 87
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1, , Secretary of Carefirst of Frutland Park, Inc., a
corporation. organized and existing under the laws of the State of Florida, hereby
certify, as such Secretary, and under the seal of the said corporation, that the Plan and
Agreement of Merger to which this certificate is antached, after having been first duly
signed on behalf of said coxporation by the President and Secretary of Carefirst of
Fruitland Park, Inc., a corporation of the State of Florida, was duly submitted to the
shareholders of Carclirst of Fruitland Park, Inc. at a special meeting of said
shaveholders, called and held separately from the meeating of shareholders of any other
corporation, upon waiver of notice, signed by all shareholders, for the purpose of
considering and taking action upon said Plan and Agreement of Merger, that shares of
stock of said corporation were on, said dare issued and outstanding and that the holders
of one hundred percent {160%) of the outstanding shares voted in favor of the Plan and
Agreement of Merger, the said affinmative vote representing 2 majority of the total
pomber of shares of the ouistanding capital stock of said corporation, and that thereby
the Plan and Agreement of Merger was at said meetng duly adopted as the act of the
sharehoiders of Carefixst of Fruitland Park, Inc. and the duly adopted agreement of said
corporation.

WITNESS my band and seal on this 31% day of December, 2002,

CAREFIRST OF FRUITLAND PARK, INC.

1,
By: ]l{gﬁfj .’) TV 4
&‘{ ¢ lf‘ ‘
Name: __|A0: H ¢ 0 WA :

Title: Secretary

Sez]:
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THE ABOVE AGREEMENT OF MERGER, having been executed by the sole
shareholder, sole director and President of each corporate party thereto, in accordance
with the provisions of the laws of the State of Flouida, aud e fact baviag been cestified
on said Plan and Agreement of Merger by the Secretary of each corporate party thereto,
is now hereby executed under the corporate seals of the respective corporations, by the
authority of the directors and sharsholders thereof, as the respective act, deed and
agreement of each of said corporation, on the 31% day of December, , 2002.

CAREFIRST OF TAVARES, INC.

{4

ﬂ
By: e . By: MW

Ir /; Lo
Name: &/ ﬂ { 8k AR ——— Name: William H. Weaver

Title: Secretary Title; President, Sole Shareholder
and Director

Seal:

a3



B3/21/2883 12:15 4878434345 JOHN L BREWERTON III PAGE 18

CAREFIRST OF FRUITLAND PARK, INC.

By: e .. . Bw — L

§
A5 I‘ |3 4
Name: [];)!” L v myb “Name: Wiliam H, Weaver

Title: Secretary Title: President, Sole Shareholder
and Director

Seal:
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EXHIBIT A

ARTICLES OF INCORPORATION
OF SURVIVING CORFORATION

(attach)

PAGE 11
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