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APR-13-2084 14:38 GRAY HERRIS 321 727 8163
FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Becretacy of State
April 13, 2004
PRIEST CEIROFRACTIC, INC.
1751 BARNO RD.
SUITE 1
MELBQURNE, FL 32835
SUBJECT: PRIEST CQHIROPRAGTIC, INC.
REF:. PO5000021046
We recelved your electronlcally transmitted document. However, the

donument hag not been filed.

Pleage make the followlng correctlons and
refax the completa document,

including the emlechroniec Filing cover zheot.

For each corporation, the document must conbtaln the date of adoption of
the plan of merger ox shara exchange by the shareholderg or by the board
of directors when no vote of the shareholders iz reaguired. )

- e

PLERSE CORRECT THE NAME OF TEE MERGING CORPORRTION, CLINICAT CONFERENCES,

INC., ON PACE 1 OF THE AGREFMENT AND PLRAN OF MERGER IM THE HEADING OF THI
DOCUMENT .

Please return your desument, aleng with a copy of this letter, within &0
days or your filing will be considered akandoned.

o ¢

1f you have any questiong concerning the filing of your document, pleasze
eall (850} 245~-6580&.

Darlena Connell

FAY And. ¥: HO4000076750
Document Spacialist

Letter Number: 504K00024167
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321 727 Bl

FILED
ARTICLES OF MERGER 0L R 13 P W22

ECRy Al uf STAIE
o Se IR L ORIDA

CLINICAL CONFERENCES, INC., a Florida corporation

into

PRIEST CHIROFRACTIC, INC,, a Florida corporation

P.B3

The undersigned corpotations, desiting to merge inte a single entity in accordance
with the applicable provisions of Section 607.1105, Florida Statutes, hereby subscribe to

these Articles of Merger as follows:

ARTICLEI

NAME AND JURISDICTION OF CONSTITUENT ENTITIES

The name, address and jurisdiction of each constituent entity executing these

Articles of Merger are:
Name and Address ' Jurisdiction Type of ;g:;ﬁn
Clinical Conferences, Inc. Florida corporation
1751 Samo Road, Suit= §
Melbourne, Florida 32933
Priest Chiropractic, Inc. Florida corporation
1751 Sarno Road, Suite 1
Melbourne, Florida 32935

ARTICLE I
SURVIVING ENTITY

The surviving entity of this merger is Priest Chiropractic, Inc.

V16318 - # 74513 v] i
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ARTICLE ITX
ADOPTION QF PLAN
A plan of merger (the “Agreement and Plan of Merger'™) was adopted by ecach of

Clinical Conferences, Inc. and Priest Chiropractic, Inc. on the ¥ day of April, 2004
in accordance with law,

ARTICLE 1V
OWNERSHIP APPROVAL
The approval of the shareholders of each of Clinical Conferences, Inc, and Priest
Chirepractic, Inc. was required for the adoption of the Agreement and Plan of Merger and
the Agreement and Plan of Merger was approved by the unemimous voie of the
sharcholders of each of the foregoing entities onthe 8™ day of April, 2004.
ARTICLE V
AGREEMENT AND PLAN OF MERGER

The completely executed Agreement and Plan of Merger is atfached to these

Articles of Merger as Exhibit A,
ARTICLE VI
EFFECTIVE DATE
These Articles of Merger shall becomc effcctive upon filing with the Florida
Secretary of State.
GIG318 « $74913 v1 )
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N ‘Wg% S8 WHEREOF, the undersigned have subscribed to these Articles of
Merger this day of April, 2004.

16318\ - # 74213 ¥1 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) is entered into
this _¥™ day of April, 2004 by and between PRIEST CHIROPRACTIC, INC,, a
Florida corporation, and CLINICAL CONFERENCES, INC., a Florida corporation, as

follows:
ARTICLE 1
CONSTITUENT ENTITIES
Name Address . Jurisdiction of
Organization and
Governing Law
Clinical Cenferences, Inc. 1751 Sarno Road, Suite 1 Florida
Melbourne, Florida 32935
Priest Chirepractic, Inc. 1751 Sammo Road, Suite 1 Florida
Meibourne, Florida 32935

ARTICLE II
SURVIVING ENTITY

Priest Chiropractic, Inc., a Florida corporation, shall be the surviving entity of the
merger.

ARTICLE III
TERMS AND CONDRITIONS OF MERGER

A, Upon the effective date of the merger (“effective date™), Priest
Chiropractic, Ine. aud Clinical Conferences, Inc. shall become a single entity which shall
be Priest Chiropractic, Inc., and the separate existence of the non-surviving entity shall
cease except to the extent provided by the laws of the State of Florida for a corporation
after its merger into ancther entity.

B.  From and after the effective date, the surviving entity shall possess
(i} all of the rights, privileges, immunities and franchises, of a public as well as a private

\I16D18W - # 7477 v2 1
471300 225 P
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nature, of each of the constituent entities, (ii) all property, real, persenal and mixed,
belonging to each of the constituent entities, (iff) all debts due on whatever account
(including subscriptions for shares) and other choses in action due or belonging to cach of
the constituent entities, and (iv) all other interests belonging to each of the constituent
entities. All of such property, debts, choses in action and other intcrests shall be taken
and deemed to be vested in the surviving entity without farther act or deed, including the
title to all real estate, or any interest therein, vested in either of the constituent entities,
which title shall not revert or be in any way impaired by reason of the merger. If at any
time the surviving entity shall considetr or be advised that any further assigniments or
assurances in law are necessary to vest in the surviving entity any property, debts, choses
in actiont or other interests of the non-surviving entity, the proper officers and directors
{and, if required, stockholders) of the non-surviving entity shall make and execute sl
such requested assigrments and assurances in law and do all things necessary or proper to
vest such property, debts, choses 1n action or other interests in the surviving entity, and
otherwise to carry out the purposes of this Agreement.

C. From and after the effective date, the surviving entity shall be
responsible and liable for all of the liabilities and obligations of each of the constituent
entifies, and any claim existing or action or proceeding pending by or against either of the
constituent entities may be prosecuted to judgment by or against such constituent entity
as if’ the merger had not taken place, or by or against the surviving entity (which may be
substituied as a party in any such action or proceeding), and neither the rights of creditors
nor any lens upon the property of either of the constituent entities shall be impaired by
the merger.

D.  The articles of incorpbration of the surviving entity as constituted
immediately prior to the effective date shall continue to be the articles of incorporation of
the surviving entity, except as amended as described below.

E. The bylaws of the surviving entity as constituted immediately prior
to the effective date shall continue to be the bylaws of the surviving entity, in accordance
with and subject to the provisions of its articles of incorporation and hylaws.

F. The officers and directors of the surviving entity as constituted
immediately prior to the effective date shall continue to be the officers and directors of
the surviving entity, in accordance with and subject to the provisions of its articles of
incorporation and bylaws,

16318\ -# 74877 v Zz
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ARTICLE IV
FILING REQUIREMENTS

Priest Chiroptactic, Inc. shall cause artivles of merger to be fled with the State of
Florida which shall be execuicd by Clinical Conferences, Inc. and Priest Chiropractic,
Ine. as required by law.

ARTICLE IV
MANNER AND BASIS OF CONVERTING SHARES

A.  Priest Chiropractic, Inc. 15 authorized to issue a single class of
capital stock, ten thougand (10,000) shares of common stock, par value one dollar {(S1.00)
per share. Five hundred (500) shares are issued and outstanding.

B. Clinical Conferences, Inc. is authorized to issue a single class of
stock, ten thousand (10,000) shares of common stock, par value onc cent ($0.01) per
share, One thousand {1,000) shares are now igsued and outstanding,

C.  The holders of Priest Chiropractic, Inc. shall retain their existing
shares and no additional shares of Priest Chiropractic, Inc. shall be issued. All of the
issued and outstanding shares of Clinical Conferences, Inc. shall be retired and cancelled
and all of the authonized and unissued shares of Clinical Conferences, Inc., if any, shall
be cancelled. Shareholders of Clinical Conferences, Inc. shall be eatitled to receive in the
aggregate one hundred (100) shares of the common stock of Priest Chiropractic, Inc., par
value one dollar ($1.00) per share. Said shares of the capital stock of Priest Chiropractic,
Inc. shall be distributed among the shareholders of Clinical Conferences, Inc. pro rata.

ARTICLE V
EFFECTIVE DATE
The merger shall become effective upon filing the articles of merger with the
Florida Secretary of State.
[Signature Page Follows]
\318318\ - # 74877 v2 3
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