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Tallahasseo, FL 32301 T

RE: Coral Springs Walk In Family Modicine Center, Inc.
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Enclosed please find one original and one copy of the Articles of
Incorporation of the above-referenced company, together with a

check in the amount of $122.50 representing the Filing Fee of
§35.00, Certified Copy Fee of $52.50 and Registered Agent Fee of

$35.00.

Please effect immediate incorporation and forward the Charter
together with a certified copy of the Articles of Incorporation to
this office. :

Thank you for your assistance in this matter.

AR 1 4 1995858 Tt

Very truly yours,
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FLORIDA DEPARIMENT OF STATE
Sapdra B A ortham
Sevhelary ol Siale

March 14, 1995

STEVEN E. EISENBERG, ESQ.
2699 STIRLING ROAD

SUITE B-303

FT. LAUDERDALE, FL 33312

SUBJECT: CORAL SPRINGS WALK IN FAMILY MEDICINE CENTER, INC.
Ref. Number: W95000005588

We have received your document for CORAL SPRINGS WALK IN FAMILY
MEDICINE CENTER, INC, and check(s) totaling $122.50. However, the enclosed
documt(an)t has not been filed and is being returned to you for the following
reason(s):

The name designated in your documant Is unavailable since it is the same as, or
it iIs not distir;:g];uishable from the rame of an existing entity. Simply adding “of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate
Flaces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmitted, please raturn a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6925.

Branda Baker
Corporate Specialist Letter Number: 435A00011258

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Florida Department of State
pivielon of Corporatlons
P.0O, Box 6327

Tallahassee, FL 32314

RE: Coral Springs, Florida Walk In Family Medicine Center, Inc.

Dear Ms. Baker:

I am returning to you one original and one copy of the Articles of
Incorporation of the above-referenced company, with the name
revised per our telephone conversation of this date. A check in
the amount of $122.50 representing the Filing Fee of $35.00,

Certified Copy Fee of $52.50 and Registered Agent Fee of $35.00 has
been previously sent to you.

Please effect immediate incorporation and forward the Charter
together with a certified copy of the Articles of Incorporation to
this office.

Thank you for your assistance in this matter.

Very truly yours,

STEVEN E. EISENBERG
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CONAL SPRINGS, WALK IN IFAMILY MEDICINE CENT llu-'.w{!j. C
" oot L ,
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Tha undersignod incorporator to  thone Articles of
Incorporatlon, a natural person compotont to contract, heroby formo
o corporatlon for profit pursuant to the Plorida Genoral
Corporation Act, as particularly seot forth in Chapior _G07.ef ki

Plorida Statutos. EFFE«@{TIV&BDATE

RIICLE T - NAME

e JFLORIDA rooomm e
The name of the corporation is CORAL SPRINGthALK IN FAMILY

MEDICINE CENTER, INC.

ARLICLE II - NATURE OF DUSINESS

This corporation is organized for the purpose of transacting
any or all lawful business, including but not limited to:

(a) To acquire by purchase, lease or otherwise, lande and
interest in lands, and to own, hold, improve, develop and manage
any real estate so acquired, and to erect, or cause to be erected,
on any lands owned, held or occupied by the corporation, buildings
or other structures, public or private, with their appurtenances
and to manage, operate, lease, rent, rebuild, enlarge, alter or
improve any buildings or other structures, now or hereafter erected
on any lands so owned, held or occupied and to encumber or dispose
of any lands or interests in lands and any buildings or other
structures, at any time owned or held by the corporation. To buy,
sell, mortgage, exchange, lease, hold for investment or otherwise,
use and operate real estate of all kinds, improved or unimproved,
and any right or interest therein.

(b) To acquire by purchase, lease, manufacture, or otherwise,
any personal property deemed necessary or useful in the equipment,
furnishing or improvement, development or management of any
property, real or personal, at any time owned, held or occupies by
the corporation, and to invest, trade or deal in any personal
property deemed beneficial to the corporation and to lease, rent,
encumber or dispose of any personal property at any time owned or
held by the corporation.

(c) To contract debts and borrow money, issue and sell or
pledge bonds, debentures, notes or other evidences of indebtedness
and to execute such mortgages, transfers or cerporate property, or
other instruments to secure the payment of corporate indebtedness
as required.

(d) To purchase the corporate assets of any other corporation
and engage in the same or other character of business.




(¢)  To guarantes, ondorse, purchase, hold, sell, transfor,
mortygagae, pledge or othorwine acquire or dinpono of tho sharos of
Lhe capital stock, or any bondn, sccuritlos, or other evidoncos of
indobtodness created by anothor corporaltion of the Stato of Florida
or any other state or govormmunt and while ownor of such utock, to

oxorclpe all tho vlghts, powers and privilogus of ownarship,
Including the right to vote such stock.
{f) "o onter into, make, perform and carry out contracts and

agrooments ol ovory kind , for any lawful purpose, without limlt ag
to amount, with any poerson, firm, assvoclation or corporation; and
to transact any furthor and othor business nocossarily connectod
with the purposes of this corporation or calculated to facllitata
the nano.

(g) To carry on any or all of its oporations and businecpeoon
and to promote its objocts within tho State of FPFlorida or
elsowhore, without restriction an to place or amount: and to hava,
uge, exercise and enjoy all of the general powers of 1like
corporationsa.

fh) To engage in any and all lawful businessos, trades,
occupations and professions.

(i) To do any or all of the things herein set forth to the
same extent as natural persons might or could do and in any part of
the world as principals, agents, contractors or otherwise, alone,
or in company with others and to do and perform all other thinga
and acts as may be necessary, profitable or expedient in carrying
on any of the business or acts named above.

The intention is that none of the objects and powers as
hereinabove set forth, except where otherwise speclfied in this
Article, shall be in any wise limited or restricted by reference to
or inference from the terms of any other ocbjects, powers or clauses
of this Article or any other Articles; but that the ohjects and
powers specified in each of the clauses in this article shall be
regarded as independent objects and powers.

ARTICLE TIII - CAPITAL STOCK

The maximum number of shares of stock that this corporation ia
authorized to have outstanding at any time is TEN THOUSAND {10,000)
shares of common stock, each having the par value of $1.00.

Authorized capital stock may be paid for in cash, services or

property, at a just value to be fixed by the Board of Directors of
this corporation at any reqular or special meeting.

ARTICLE IV ~ TERM OF EXISTENCE

This corporation shall have perpetual existence.




ARTICLE N = ADDRESS

The inltial slreol addeoss of Lhe prineipal offico of this
vorporat.lon Lo to be al 10J0H WEST SAMPLE ROAD, CORAIL SPRINGYH,
FLOWIDA.  Tho hoard of dDiroctorn may from Limo to bLimo donlgnato
mich othor addrouss and place for Lhe principal offlce of Lhio
corporation an 1Lt may soo [it.

ARTLCLE VLI - DLIECIORS

The buslness and tho affalre of thlo corporation wvhall ba
managod by a BDoard of Dlrectors, which phall be oloctod by tho
Sharcholdors and onerve as provided in the By-lLaws., ‘The number of
Lhe membors of the NDoanrd of Directors may olther bo Llneroased or
docronsod from time Lo timo by the By-Laws, but phall never be lenn
Lhan one ({1). The corporation ahall have 2 {I'WO) dircectorn
inltinlly.

ARTICLE VII - INITIAL DIRECTORS

The names and street addressos of tho flrst Board of Dlroclors
who shall hold thoir office unt:ll thaly guccossors are electod and
have qualified, arc as followo:

Nane Addrosp

DR. GERARD STERLING 10308 WEST SAMPLE ROAD
CORAI, SPRINGS, FLORIDA 33065

GAIL SLIPAKOFF 10308 WEST SAMPLE ROAD
CORAL SPRINGS, FLORIDA 33065

ARTICLE VIIT -~ INCORPORATOR

The name and street address of the incorporator of these
Articles of Incorporation shall be as follows:

GAIL SLIPRKOFF 10308 WEST SAMPLE ROAD
CORAL SPRINGS, FLORIDA

ARTICLE IX - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this
corporation is 10308 WEST SAMPLE ROAD, CORAL SPRINGS, FL 33065, and
the name of the initial registered agent of this corporation is DR.
GERARD STERLING.




AWTLCLE X BEEECTIVE _DATY

Thowo Miicles of Incorporation whall bo ofloctive and thoe
curporatlon’sy  oxivlonco  uhall  bogin whon  thane Artlcles of
Incorporation arn acknowlwdqod,

AIICLE X1 = VOTING HLGU'S

Excopl as othorwlso provided by law, the entlro vollng powor
for the clectlon of diroctors and for all other purposen shall be
vastad excluslvely in the holders of tho outstanding common sharos.

ARTICLE XIT - BY-LAWS

The power to adopt, altor, amend or ropoal By~Laws shall bo
vestod in the Board ol Directors and tho Sharcholders.

ARTICLE XTXIT - INDEMNIFEICATION

This rorporation shall indomnify any offlcor or director or
any formes officer or director to tho extent pormitted by law.

ARPICLE XIV - PREEMPTIVE RIGHTS

The corporation elects to have preemptive rights as provided
for by the Florida General Corporation Act.

ARTICLE XV - AMENDMENT

These Articles of Incorporation may be amended in thc¢ manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the Shareholders and approved at a
Shareholders’ meeting by a majority of the stock entitled to vote
thereon, unless all the Directors and all the Shareholders eign a
written statement manifesting their intention that a certain
amendment of these Articles of Incorporation be made.

ARTICLE XVI-SHAREHOLDERS' AGREEMENTS

The shareholders may restrict the discretion of the Board of
Directors in its management of the business of the corporation, or
to otherwise place the provisions permitting restriction on the
discretion of the Board of Directors in the management of the
business of the corporation by the shareholders by way of a
Shareholder Agreement executed by all of the shareholders. The
Sharehclders’ Agreement is to be kept on file with the records of
the corporation for examination by the shareholders.




I WITHESS WHEREOQF, 1 havo horeunto set wy hand and noal,
ncknowledgod and (1led tho foregoing Artlclos of  Incorporation
undor tho lawn of tho State of Florida, this 6 day of March, 1995,

ILIPAROEY /7
“ Incorporator

{i‘__ ¢ et bt ~
_GRATL S

STATE OF FLORIDA
COUNTY OF BDROWARD

I HEREDY CERTIFY that on this day porsonally appearod bofore
me, an officer duly authorizod Lo adminlster oathe and tako
acknowledgments, GAIL SLIPAKOFF, ta me well known to be the person
described in and/or that I rolled upon the following form of
identification of the abovo-named permon: Florida Driver’s Liconsa
and who oxecutad tho foregoing instrument, and he/sho acknowledged
bofore me the matters and things contained in the above and
foragoing are true and correct, and that an oath was/was not taken.

WITNESS my hand and official seal in the County and State last
aforesaid this 6 day of March, A.D., 1995,

oL |
NOTARY SEAL Mo NS B 609y
NQTARY SIGNATURE (..\_)
LYNN P, BURGESS )
My Comm Exp, 1228808 D,
- %Bundcd By Service hy L\/WN \\]) RIS NY,
No. CC430140 PRINTED NOTARY STIGNATURE

Focally Ksewn ([ EBNA D

ACCEPTANCE OF DESIGNATION AS REGISTERED AGENY

Having been named to accept rervice of process for Lhis
corporation, at the place designated in the certificate, I hereby
accept the appeintment and agree to act in this capacity and to
comply with the provisions of Chapter 48.091, Floxida Statutes,
relative to keeping open said offf}ce.

ﬂﬁm@ﬂ v ey

/DR. GERARD STERLING '
Registered Agent




BUATE OF FLORTDA
BEPAICTMENT OF STATPE

CEITIFICATE DESTGHATING  PLACE OF NUSTHESS OR DOMICILE PO rRs
SERVICE  OF PROCESH WITHIN THIS STAPE,  NAMING  AGENT UIPOH  WIOM
PROCESH MAY BE SRRVED,

Tha following in
submittod In  compllianco
with Chaptor Go7.,037,
Florida Statuton:

CORAL Bl’!lINGE 0‘5\1119 KN FAMILY MEDICINE CENTER, INC., 1o a
corporatlon organized undor tho laws of the State of Florlda with
its princlpal offlco located at 10308 WEST SAMPLI ROAD, CORAL
SPRINGS, FLORIDA, in tho City of COHAL SPRINGS, County of Broward,
State of Florida, has named DR. GERARD STERLING, located ut IDJDB
WEST SAMPLE ROAD, CORAL SPRINGS, FL 33065, County of BROWABUP Qﬁute\
of Florida, as its agent to accepl service of process wi?inn ﬂheﬂ\
State. o
ACCEPTANCE; "f:. A

I agree as Registered Agent to accept service of proceés; ke
keep office open during prescribed hours; to post my name {and any
other cfficers of said corporation authorized to accept service of
process at the above Florida designated address) in some
conspicucus place in office as required by law.

WITNESS my hand this 6 day of March, 1995, in the City of

CORAL SPRINGS, State of Florida.

JJZUMO /.

DR. /GRRARD STERLING
Registered Agent




STEVUN E. EISENBERG
L]

' ATTORNEY AT LAW
00 GTIRLING ROAD
BUITE 101
FONT LAUDEHDALE, FL 33M2

PHONE: (308) 281-083)

Ootober 19, 1995 rile b, §USPIYS

Socretary of State
Corporate I' tords Bureau

Department of State

pPost Office Box 6327
Tallahassee, Florida 32301

Ret WALK IN FAMILY MEDICINE CENTER ARTICLES OF MERGER

Gentlemen:

Enclosed are the following:

1. Original and one (1) copy of the Articles of MEREGER
between the above named entity and CORAL SPRINGS FLORIDA
WALK IN FAMILY MEDICINE CENTER ,INC. Please return one
(1) certified copy. The surviving entity shall be CORAL

SPRINGS FLORIDA WALK IN FAMILY MEDICINE CENTER +INC.

Check in the amount of $122.50 Dollars in payment of the
filing and certification fees.

1f you have any questions or comments, please do not hesitate to
contact us,

Thank you for your attention to this matter.
100001620321

Sincerely yours, -10/26/95--01015--001
w1 22,50 ween]22.50

STEVEN E. EISENBERG
For the Firm
Em

1€:21Hd 5213056

o l(._, L)S{;J (';‘jm ‘
& .-

‘ mw-snﬂﬁ




ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

WALK-IN FAMILY MEDICINE CENTER OF CORAL SPRINGS, INC., a Florida
corporation, G96260

INTO

CORAL SPRINGS FLORIDA WALK IN FAMILY MEDICINE CENTER, INC., a
Florida corporation, P35000022215

File date: October 25, 1995
Corporate Specialist: Thelma Lewis

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Puradant  teo  Socklon 07,1105 of tho PFlorlda Dupiness

Corpotration Act, WALK-IN FAMILY MEDICINE CENTER OF CORAL SPRINGS,
INC., ("WI"), a Florida Corporatlon, and CORAL SPRINJS PFLORIDA WALK
IN FAMILY MEDICINE CENTER, INC., ("C8"), a Florlda Corporation,
adopt the following Articles of Merger [or the purpomnaen of mergling
WI, a Florida Corporation, 1into €8, a Flurida Corporation, CORAL

SPRINGS FLORIDA WALK IN FAMILY MEDICINE CENTER, INC, will survive

the merger:

ARTICLE I

The certain Plan and Agreement of Merger ("Agreement"}, dated

|{  aay of Ju , 1995, by and between WI, a

Florida Corporation, and CS, =a Florida Corporation, was duly

approved by the shareholders of WI, a Florida Corpori.ion, and CS,

a Florida Corporaticn, on the [( day of Jo Lq , 1995,

1

ARTICLE II
The shareholders of WI have unanimously consented in writing
to the Plan and Agreement of Merger. The shareholders of CS have

unanimously consented in writing te the Plan and Agreement of

Merger.




ARTICLE IIX
Purovant to the Plan of Morger, all lanued and outntandling
ghavon of WI'te ntock will be acqulrod by moann of a morgor of WI
into C8 with CORAL 8PRINGS FLORIDA WALK IN FAMILY MEDICINE CENTER,

INC. to be tho surviving corporaltion.

ARTICLE IV
The hgreement will become effective upon the filing of Lhese
Articles of Merger with the Secretary of State,
IN WITNESS WHEREOF, the partles to these Articles of Merger

have caused it to be duly executred by thelr respective authorized

offlcers,

ATTEST: (me) A WALK IN

1 . yy '

}éﬁ’ﬁ./ w.pxa/u%/ BRY:
JGAIL SLIPAKOFF [
Secretary Pregident

ATTEST: WALK- IN FAMILY MEDICJWE CEl" ER

St SAlpefchf
GAIL SLIPAKOFF 77
Secretary Pregident




STAIE OF FLORIDA }
) §8&
COUNTY OF BROWARD )

Before me personally appeared DR. GERARD STERLING, and GAIL
SLIPAKOFF known to me to be the persons deperibaed in and who
oxacuted the foregolng instrument as President and Secretary of
WALK IN PFAMILY MEDICINE CENTER OF CORAL SPRINGS, INC, and they
acknowledged to me that they executed sald instrument as President
and Secretary of WALK IN FAMILY MEDICINE CENTER OF CORAL SPRINGS,
INC, and that said instrument is the free act,a deed of said
corporation,

, ;zlzwa@ K o

DRY GERARD STERLING, President
WALK IN FAMILY MEDICINE CENTER OF
CORAL SPRINGS, INC.

GpIL SLIPAKOFF, Secrétary
WALK IN FAMILY MEDICINE CENTER OF

CORAL SPRINGS, INC.

SUBSCRIBED AND SWORN TO before me by DR. GERARD STERLING, and
GAIL SLIPAKQOFF, as President and Secretary of  WALK IN FAMILY

MEDICINE CENTER OF CORAL SPRINGS, INC., this // day of
Jedt , 1995, and DR, GERARD STERLING

[V)] 18 personally known to me, or,

{ 1 has produced as

identification, and GAIL SLIPAKOFF

{ }] is personally known to me, or,

{ 1 has produced as
identification, and they have both taken an oath.

.

Notary Public
State of Florida at Large

/ﬁﬁé’?ﬁﬁ? ﬁg W EX

Print Name
Commission Expires:

k.
ROBERTA POSNER
NOTARY PUBLIC STATE OF FL.ORIDA
COMMISSION NQ. CC285134
MY COMMSSION EXP. JUNE 20,1007
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EENENT_QI' HERGER

Thio Plan and Agrgpment of Merger, dated tha __1ilth _ day of
_July..., 1995 by and petwoon WALK IN FAMILY MEDICINE CENTER OF

as "Digappearing Entity] or "WI*, and CORAL SPRINGS PLORIDA WALK IN

orida corporation, herainafter raferred to

FAMILY MEDICINE CENTE INC., a Florida corporation, sometimes
vaferred to as "Surviving Corporation" or "C3', The above-lieted
two (1) corporations gre gometimes colleotivaely referred to as
iconstituent Entitiesa' Jand herein referred to individually as the
rparty* and collectively as the "parties."
wIrnEsBETH:
. WHEREAS, Burviving Corporation is a corporation duly organized
and exieting under the|laws of the geate of Florida; and
WHEREBAS, Disappeniing Entity is a corporation duly organized
and existing under thellaws of the State of Florida; and

WHEREAS, Disappeqring Entity shall merge into Surviving

Corporation upoa the rme and conditions and in the mannex : 14

forth in this Agreemen and in accordance with the applicable laws

of the 8tate of Floridg: and
WHEREAS, the parties hereby believe that the value of the

gtock each of them wi*l receive ae a rasult of such mergexr will

increase in value and shech increased value is a valuable inducement

to such merger.

R=92%
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NOW, THEREFORE, iji consideration of the mutual covenants,
agreemeants, provislons} grants, warranties and representationu
contained 4in this Aggfeemont and in order to conoummate the
tvangaction described |abovae, the Constituent Entities to this
Agresment, agree ae folllowse:

1. Effect .of Nexgex on  Burviving Coxvoration. The
Disappearing Bntity anl the Surviving Corporatlon agree that the

Disappearing Entity shall be merged into the Burviving Corporatlion
upon the terms and cdnditiona of this Agreement and that the
gurviving Corporation shall be the only corporation remaining and
shall continue under the lawa of the Brare of Florida as the
Surviving Corporation, and they further agree as followa:

a. The purpomes, the registared agent, the address of
the registered office, number of directors and the capital stock of
the Surviving Corporation shall be ae appears in the Articles of
Incorporation of CORAL SPRINGS FLORIDA WALK IN PAMILY MEDICINE
CENTER, INC. as on file with the office of tha Secretary of State
of Florida on the date of this Agreement. The texrms and provisions
of the Articles of Incorporation are incorporated in thie
Agreement. From and after the effective date and until further
amended, altcrad or restated ap provided by law, the Articles of
Incorporatio. separate and apart from this Rgreement shall be and
may be separately certified as the Articles of Incorporation of the

surviving Corporation.

b. The Bylaws of C5 in effect on the effective date

shall be the Bylaws of the Surviving Corperation and they shall be

-2~

10-30-95 11:57AM
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amended, if requiraed, to provide for a minimum of two (2) persans
to serve am Directors of the Surviving Corporation.
a, The names and office addrasmes of the Eirst

Directors of tha Burviving Corporation, wha ahall hold office aa

provided in the Bylaws of the Surviving Corporation are sa follows:
GERARD STERLING, M.D,
10308 W. Sampla Rocad
Coral 8prings, Plorida 33065
GAIL SLIPAKOFF
10308 W, Sample Rcad
Coral Springs, Plorida 33065

The £irst annual meeting of tha aharaholdara of tha Surviving

Corporation after the effective date of the mexger shall be the

annual meeting provided in the Bylaws of tha Surviving Corporation

for the year 1995,

d. The first Officera of the Surviving Corporation
perecns who shall hold office as provided in the Bylawa of the

Surviving Corporation are as followa:

Praaident; GERARD STERLING, M.D.
Treasurer: GAIL SLIPAKOFF
Secretary: GAIL SLIPAKOFF

1f on or after the effective date of the mexrger, a vacancy shall
exist in the Roard of Directors of the Surviving Corporation, or in
any of the offices specifier above, such vacancy may ba filled in
a manner provided in the Bylaws of the Surviving Corporation.
2. fSubmission of _Adreement. This Agreement has been
submitted to and approved by the shareholders of the Disappearing
0 Entity and the shareholders of the Surviving Corporation. 8uch
-2~
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o approval im evidenced by copiams of Adtion by Board of Piractors and
ghareholders Without a Mesting by each Entlity, appended hereto and
executed eimultaneously herewith. The mergor of the Dimappoaring
Entity into the Surviving Corxporation shall bacome sffective upon
the simultansous execution of ghis Agreement by the parties and
aach constituent corporation. The date on which the merger of the
Disappearing Entity into the Surviving Corporation, becomes

effectiva shall be referred to in thio inatrument ae the "affective

date" of the margexr.

3. Effacts of Approval.of Mezger. When this Agreement shall
have been approved, signed, acknowledged and filed, the separate

existonce of WI shall cease and shall be merged into CS in
aceordance with this Agreement, and the Surviving Corporation shall

. continue unaffactad and unimpaired by the merger and shall ponsasa
all of tha rights, privileges, povers, franchives, patents,
trademarks, licensep and registrations, both of a public and

private nature, and shall be subject to all the restrictions,
disabilities and duties of the Constituent Entity so merged, and

i all and singular righte, privileges, powere, Eranchises, patents,
] trademarka, licenses and regisctrations of the Constituent Entity;
and all property, real, personal and wixed, and all debts due to
any of the Constitueat Entities on whatever account af well as for
atock aubscriptions and all other thinga in action or belonging to
each of the Constituent gEntities shall be vested in the Surviving
Corporation; and all property, rights, privileges, powers,

. franchises, patents, trademarks, licenses and registrations and

-4-
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evary othexr intaeraat thareafter shall be the propexrcty of the
Surviving Corporation as they were of the Plenppearing Corporation;
and the title to any real estate, whother veated by daad or
otharwime in any of the Conatituent EBntitlon unday the laws of the
Stats of Florida, or any other state where real estate may ba
located, shall not yevart or in any way be impaired by reason of
the merger, provided that all rights of creditorxs and all liens on
the proparty of any of the conatituent Entities shall be preservad
unimpaired; and all debts, liabilities, and dutlea of the
Disappearing Corporation shall then attach to the Burviving
Corporation and may be enforced against it to the same extent as if
those debts, liabilities and dutiea had baen incurred or contracted
by it.

4, Convexpion of Stack . lntexests. The manner and basis of
converting and exchanging the shareas of the Disappearing

Corporation to the sharee of the Surviving Corporation shall be as

follows:
a. on tha effective date of this Rgreement, all shares

of common atock, par value $1.00 per ghare of WI shall be cancelled
and converted into and exchanged for common shares of CS.

b. Each imsued and outstanding phare of common atock,
$1.00 par value per share of C9 imsued to its current shareholders
shall be returned to the Burviving Corporation and new sharea of

gtock shall be issued by the Surviving Corporation to its

ghareholders as follows:

10-30-96 11:5TAM
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GERARD HTHRLING, M.D. - 7,500 shaxen
GAlL SLIPAKOFF - 2,500 ahares
¢, It is tho intent of the purties Lhat after the
merger horeof, that GAIL BLIPAKOFF ap a ahareholdey of WI will be
issued and shall awn in the aggregate twenty-five percent (25%) of
tha gommon stock of C8 in exchange for the asmaets tranaferraed to C8
by WI in this merger, assets traneferred to CS by shareholder from
coral Bprings Walk In Family Medicine Center, Ltd. and the othey CB
atock held by her, DR, OERARD STERLING shall own in the aggregate
scventy-five psrcent (75%) of the common stock of CS in exchange
for the aseets transferred to C8 by WI in this merger, assats
tranaferred to C8 by Shareholder from Coral Springe Walk In Family
Msdicine Center, Ltd. and the other CS etock held by him.
d, The Disappearing Corporation and the Burviving
Corporation shall each take all appropriate actions to comply with
applicable laws of the State of Plorida in connection with the

contemplated merger.

5. Trangitional Aseletance. Prior to and £rom and after the

effective date each entity shall take all action necessary or
appropriate in order to effectuate the merger. In case at any time
after the effective date the Surviving Corporation shall determine
that any further conveyance, aggignment oxr other document or any
further action is necessary or desirable to vest in the Surviving
Corporation full title to all properties, assets, rights,
privileges and franchisea of the Disappearing Entity, the officers

and directors of the Disappearing Batity shall exccute and deliver

-6-
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all inetruments and take all action the 8Surviving Coxporation may
detormina to be necessary or desirable in order to vest in and
confixm to the Surviving Corporation title to and ponuepsion of all
those properties, asaets, privileges and franchiwea, and otherwiase
to carry out the purposes of thim Agraemont,

6. satiefaction of Righte. All shares of C8 stock into

which ehares of WI shall have bheen oconverted amnd beacome
axchangeabla for pursuant to this plan shall be deemed to have baen

paid in full oatiefaction of such converted shares.

7. Authoxdty o  Act. Tha execution, delivery and

performance of this Agreement has been fully and effectively

authorized by the Board of Directors and Shareholders of the

Constltuent Corporationas.

6. Rapresentationes and Warranties. As an inducement to

enter into this transactlion, each Party to this Agreement hereby
repragents and warrante to the other as follows and agrees that all

such representations and warranties shall survive the merger

hersundar:

a. Each Corporation is a Corporatlion duly organized,
validly sxisting and in good standing undexr the laws of the State
of Florida; it has the regquisite power and authority to own or
leane ite property and to conduct ita business as now being

conducted.

b. Fach Corporation has full corporate power and
auchority to execute and deliver this Agreement and the other

Agreements delivered pursuant hereto aa will be more fully

-7-
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described in Paragraph 9 hereinbelow and to consummate the
tranvactlons contemplated heraby and thereby. The execution and
delivery of this Agzwement and tha Agrooments maet forth in
Paragraph ¢ below and the oonsummation of the transactiens
contemplated hereby and thereby have besn duly and validly adopted
and approved by the Board of Directors and Shareholders of each
Corporation. Thim Agreement and the rolated Agreements have each
been duly and validly executed and delivered by tha Constituent
Corporations and/or their rempective sharcholders and employees
where applicable and each auch Agreerment gonstitutes a valid and
binding Agreement enforceable against the other.

c. EBach Corporation affirmatively statee that it ownes
no shares of securities of or has any ownership interast in any
corporation, partnership, joint venture, tyust, aseociation or
other enterprise.

d. Each entity to this tranpaction states the only real
property utilized in each of their businesses are the properties
shown on Exhibits “A" and “B" attached ..ereto and made a part
hereof which reprasent each entity’s current leasehold intareot.

e. Each entity hereby warrants and represents to the
other that all machinery and equipment utilized by each such entity
is in reascnably good operating condition and is adequate and
suitable for the purposes for which they are presently being used
and to the actual knowledge of each entity are in caonformity with

all applicable laws, ordinances and regulations.

aw
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£. M true and correct list of all aquipment owned by

each entity prior to the merger hereof is mot forth on Exhibit *c»
for W1 and Exhibit “D" for C8 and is attached hareto and made a
part hereof. Each entity represents and warrants to the other that
they will have on the closing date set forth hersin good and
marketabla title and/or wvalid leasehold vights to all such
proparty.

g, Each entity warrants to the other except as sat
torth on Exhibit "E" attached herstc and made a part hereof no
entity hae any obligation, whether contingant or otherwise, under
any Employment Agreement, Coneulting Agreement, Collective

Bargaining Agresment, Exacutive Compsnsation Agreement, Personal

Services Agreement, Deferrad Compensation Agreement, Penaion Plan,

. Ratiremant Plan, Profit Sharing Plan, Stock Purchase DPlan, Stock
Option Plan, group life insurance, hospitalization insurance,
vacation pay plan, severance pay plan, or any other similar
arrangemants or understandinga, whether writtan or otherwise, with
any employer or agent of any entity. '

h. Except as set forth in Exhibit "F" attached hereto
and made a part hereof, each entity represents and warrants to the
other that it has nco outstanding claims against it, or liabilities
or indebtedness, whether fixed, contingent {including potential
medical malpractice claims) or otherwise relating to each antity’s
business other than (1) liabilities incurred in connection with
thig transaction, and (ii) liabilities and indebtedness incurred in

the ordinary course and conduct of the business.

-9-
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i. Except an get forth in Exhibit *@" attached heraeto
and made a part hereof, aach entity Ls not engaged in or a party to
or to thes actual knowladge of each such antity’'s ourrant officera,
shareholders or employess threatenad with, any legal action or
other proceading before any court, or administrative agenoy
relating to the medical practice and conduct of business of each
auch entity.

9. gonditione of Mexger. As a furthsr inducement for tha
entities to enter into this Plan and Agreoment of Merger, the
Burviving Corporation hersby represents and warrante that ap =
condition for the consummation of thies Plan and Agreement of
Merger,; sesuch Corporation, lts sharsholders and employsss wshall
execute on even date herewith the following Agreements:

a, Bmployment  Agreamant batwean the Surviving
Corporation, DR. GERARD BTERLING and GAIL SLIPAKOFF as get forth in
Exhibit "H® attached hereto and made a part hereof.

b. Shareholdera’ Agqreement between GAIL SLIPAKOFF and
GERARD STERLING, M.D., and the Burviving Coxporation as set forth
in Exhibit "I" attached hereto and made a part hereof.

10. Termipnation. If, at any time prior to the affactive date
hereof, events or circumstances occur, which, in the opinion of a
majority of the Board of Directors of each entity, rendera it
inadvisable to consummate the merger, this Plan and Agreement of
Merger ahall not become effective even though previcusly adopted by
the shareholdera and partnere of the entitisg as harainbefora

provided. The filing of the merger shall conclusively estsblich

=10
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that no agtion to terminace this Plan han boen taken hy tha Board

af Divactors of eoauh entity.
11. Faas. If there arises a dispute in regard to this Agree-

ment, the prevailing party shall be entitled to attorney's feas,
including feea regarding arbitration and/or all judicial actions
and appeals,

17, goverpnlpg Law. 'This Agreemont 1u made pursuant to and
shall be conatrued under the lawa of the State of Florida, The
parties agree that venue £for any action arising under chis

Rgreement shall be a court of competent jurisdiotion in Broward

County, Florida,

13. ALkorney's  Reprasentakion. Tha parties hexreto

acknowledge that counsel for CS8, STEVEN BISENBERG ("SE"), prepared
this Agreemsnt on behalf of, and in the course of, his
representation of the Corporation, and that:

{a) The parties have besen advised by EE that a conflict
exigts among their individual interests;

(b) The parties have been advised by 5B that this

Agreement may have legal and/or tax consequences;

(¢) The parties have been advised by SE to seek the

advice ¢f independent legal and/or tax counsel,

{d) The parcies have had the opportunity to seek the

advice of independent legal and/or tax counsgel; and

(e) The parties have received no representationa from SE

about the legal and/or tax consequences of this Agreement.

-11-
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. IN WITNESS WHHREOF, the partien hersto have executed thia Plan

and Agreement of Merger on the day and yoar first above wrlitten.

ATTEST: CORAL SPRINGS FLORIDA WALK IN FAMILY
MEDICI CUNTER, I

aﬁ[ﬁﬁgﬁ‘f‘%— B! ﬂ%aamm. u.’;?
r

facratar) Prasidenc

ATTEST! WALK 1IN FAMILY MBDICINE CENTER OF
CORAL 8GPRINGS, INC

2 ' BY: .QMV LD
IL 8Ll STERLING, M.D,
‘Secretary pPrasident

. WITNBSSES:
”~ - ) /
” Ghﬁ SLI%AKOF?.; &/‘
W—
J/1 2

STERLING, M.D.
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