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Weo would Tike to rosorve  the corporate name of }"_-Uji'it'lu
Attiliated Physicians, Inc. on behalf of one of our ol idnts.

g Enclosed du our firm's cheet for thoe $35.00 feo. [t io our
underatanding that the name will be reserved for 120 days . It
there s any problem or question, please call me at the above
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FLORIDA DEPARTMENT OF STATE . NN
Sancra B. Morthum el
Secrotary of Stute IS
August 25, 1995 L L 'y
N 'f . "’." -“
A.S. WEEKLEY, JR., M.D., ESQ. R
SHOFI, SMITH, HENNEN, JENKINS, ET AL RS 8
ONE NORTH DALE MABRY, SUITE 800 e Y
TAMPA. FL 33609 o

' The name FLORIDA AFFILIATED PHYSICIANS, INC. has beoen reserved for 120
days beginning August 25, 1995, The reservation anumber is R95000003862
and this reservation is NONRENEWABLE.

A reservation 1s not a grant ot authonity to use the name. Itis only a withholding
of a name from its avaitability for use bn another When the proposed document
15 submilted, the name will AGAIN be checked against the records of the
Division and it still no conflict exists and all other requiroments are fulfilled, the
reserved name shall be filed as the entity name.

The Division of Corporations is a ministorial filing office and may not render any
legal advice. The Division does not adjudicate the legality of any corporate name
or arbitrate disputes between entities. You may wish to review other laws such as
common law rights, including rights to a trade name, Umited States Code,
Federal Trademark Act, Section 1051 (Lantham Act); Chapter 495, Florida
Staiutes, Registration of Trademarks and Service Marks (Florida Trademark Act),
and ection 865.09, Flonda Statutes (Fictitious Name Act).

if som.~one else submits the document for filing, it must have a copy of this letter
attached

Should you have any questions regarding this matter, please telephone (904)
488-9000, the Name Availability Section

Neysa Culligan Lelter number: 795A00039836

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA AFFILIATED PHYSICIANS, INC. e

R
The undergiyned Incorporator, whoge name and addregs appéays
below, hereby makes, subscribes, acknowledges, and files with tthe
Secrevtary of State of the State of [Florida thegse Articles of
Incorporation, for the purpose of forming a corporation for profit,
in accordance with Chapter 607, Florida Statutes, the Flerida
Buginesa Corporation Act.

ARTICLE ONE
NAME AND _ADDRESS OF CORPORATION

The  name ob this corporation ig: FLORIDA  AFFILIATED
PHYSICTANS, LNC.

The principal atrveect and mailing address of the corporation
18: L3601 Bruce B, Downs Blvd., Suite 121, Tampa, Florida 33611,

ARTICLE TWO
PURPOSE,

The purposes for which this corporaticn is organized are aa
follows: To transact any and all lawful business for which
corporat iong may be 1ncorporated under the Florida Business
Corporat ion Act,

ARTICLE THRER
CARITAL STOCK

The aggregate number of shares of stock that this corporation
is authorized to 1ssue is 10,000 shares, all of which shall be
common shares, designated as "Common Stock," with a par value of
$1.00. This corporation may issue shares of the common stock for
such consideration as the Board of Directors may from time to time
determine, and all such shares, 1if and when issued, and upon
receipt of such consideration by this corporation, shall be fully
paid and non accessable.




ARTICLE FOUR
CORPORATR _EXTSTENCE _AND _DURATITON

Thiv corporation shall commoence existencoe on the date of
Filing of these Articles of Incorporation with the Sec retary ot
State ot Florida and shall exist perpetually thereafter unleso
divgolved according to law,

ARTICLE FIVE
INTTIAL REGISTERED OFFLCE AND REGISTERED AGENT

The street and malling address of the initial registered
office of the corporation in the State of Florida is: 13601 Bruce
B. Downs Blvd., Suite 121, Tamwa, Florida 33613; and the initial
registered agent  ig: Daniel W. Frazier, M.D. The Board of
Directors may, from time to time, chatge the location of the
registered office to any other address in Florida, and may from
Lime to time, change the registered agent of the corporation.

ARTICLE SIX
NUMBER OF DIRECTORS

This corporation ghall have guch directors as are gpecified in
the By-Laws. The number of directors may be increased or
diminished from time to time in the manner determined by the By-
Laws, but shall never he less than one (1).

ARTICLE SEVEN
NAME AND ADDRESSES QF BOARD QF DIRECTORS

The initial Board of Directors shall consist of three (3)
members who shall serve until the first annual meeting, or until
their successors have been elected and qualified. The names and
addresses of the initial Board of Directors are as f-llows:

NAME ADDRESS
Daniel W, Frazier, M.D. 13601 Bruce B. Downs Blvd.
Suite 121

Tampa, Florida 33613

Mark Weissman, M.D. 13601 Bruce B. Downs Blvd.
Suite 121
Tampa, Florida 13613




Jet{rey J. Kavalegkd 5225 Ehriich Road

The
Articles

Danial W, Frazier, M.D.

Suite ¢
Tampa, Florida

AUTICLE BEIGHT
NAME _AND _ADDRESS OF [NCORPORATOR

3324

name and street address of the pergaon signing thesge

ag the sole incorporator ig as followa:

NAME ADDRESS

Suite 121
Tampa, Florida

ARTICLE NINE
PRE-EMPTIVE RIGHTS

13601 Bruce B. Downs Blvd.

33iel3

Bach stockholder of the corporation shall have the right to
purchase, subscribe for, or receive a right or rights to purchase

or subscribe for, at the price for which it is offered to others,
the stockholder’s prorated portion of the following:

A)

Any stock of any class that the corporation
may issue or sell, whether or not exchangeable
for any stcck of the corporation of any class
or classes, and whether or not of issued
shares authorized by these articles of
incorporation ad originally filed, or by any
auendment thereof, or out cof shares of stock
of the corporation, acquired by it after the
igsuance thereof, and whether issued for cash
or other consideration; or

Any obligatiocon that the corporation may issua
or sell, which 1s convertible into or
exchangeable for any stock of the corporation
of any class for classes, or to which it is
attached or pertinent, any warrant or warrants
or other instruments conferring on the hcolder,
the right to subscribe for or purchase from
the corporation any shares of it's stock of
any class or classes.

This right shall be deemed waived by any stockholder who does
not exercise it and pay for the shares pre-empted within thirty

K




(30 days atter yecaipt of written notice from the corporvation
atat ing the price, termg and conditions of the iggue of shareo, and
inviting the stockholder to exercise this pre-emptive vight. This
vight may also be waived by a written waiver signed by the
stockholder

ARTICLE TEN
STCCK TRANSEFER RESTRICTIONS

Shares of common stock held by each stockholder may not be
sold or otherwise transferred to the other persons, unless first
offered te this corporation or to the remaining stockholders in
proportion to their shares. The right of any stockholder to
purchase the shares of a gelling stockholder shall be deemed waived
by any stockholder who does not exercise it and pay for the shares
within thirty (30) days alter receipt of written notice from the
gelling stockholder stating the price, terma and conditions of the
purchase of shares, and inviting the stockholder tc mxercise this
right. Thig right may alsc be waived by a written waiver signed by
the stockholder. The price, terms and other provisions regarding
this restriction may be gpecified by written agreement among the
stockholders, which agreement may expand this article and which may
also include the corporation as a party.

IN WITNESS WHEREOF, I haye hercecunto set my hand and seal on

this the 7 day of £;?L/" , 1995, /]
/,4,9{/{ ////4 /%
o }KNIE‘L W. FRAZIER, "M D.

STATE OF FLORIDA,
COUNTY OF HILLSBOROQUGH,
The foregoping instrument was acknowledged before me this -~
day of -3 . 1795, by Daniel W. Frazier, M.D., who is
personally kffown to me or who has provided

as identification.
2 (ufa,ﬁu /K J&moﬁ&m

Nofary Public

/}/)/cfle/& /}/) /:f_'@(:/déep/q

Printed Name

My Commission Expires:

MICHELE # FREVIEESG 'r?

w0 IIMINEESICN B 1At585
JEVIRES Jure 1315

*omi) THIE Merary Bublic Undaranters




CERTIFICATE DESIGNATING PLACE OF BUZINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THE STATE, NAMING AGENT
UPON WHOM PROCESS MAY BE _SERVED P oy Ty

. ™ I
. /\/<L“|‘ e

oo

e

< A :

FLORIDA AFFILIATED PHYSICIANS, INC., desiring (& drgahize
under the laws of the State of Florida with iis principalgglacefpf
business at City of Tampa, County of Hillsborough, &rate “¢f
Florida, has named Daniel W. Frazier, M.D., located at 13601 .Bruces

B. Downs Blvd., Suite 121, Tampa, Florida 33613, as its aq&@ki}
accept gervice of process within this state. ééV‘
ACKNOWLEDGMENT : (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process for the above

stated corporation, at place designated in thig certificate, I

hereby certify that I am familiar with and accept to act in thisg

L capacity, and agree to comply with the provision of said Act
' relative to keeping open said office.

R e

-~

- Daniel W. Frazier, M.D,
(Registered Agent)

Dated: 5'4'/!/; 7 , 1995

(E:\wky\fap\afp.inc)
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ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA ASSOCIATED PHYSICIANS, INC., a Florida corporation, V17445

TAMPA BAY ASSOCIATED PHYSICIANS, INC., a Florida corporation,
P94000004636

INTO

FLORIDA AFFILIATED PHYSICIANS, INC., a Florida corporalion,
P95000070876

File date: November 29, 1995

Corporate Specialist: Velma Shepard

Division of Corporations - P.0O. BOX 6327 -Tallahassce, Florida 32314
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TELEPHONI:
TH1 %1 8707790
November 27, (995 L
Sceretary of State
State of Florida
Department of State

Division of Corporations
P. O. Box 6327

Tallahassce, FL 32314

TELEFAN
1V W05

S T = e e
-1 A5 —-N HE--000
¥ |07 G0 kST R0
Re:  TFlorida Affiliated Physicians, Inc.
Dear Sir:

Enclosed for filing are the Articles of Merger of Florida Affiliated Physicians, Inc.
together with the filing fee of $157.50. Please return a certificd copy to my attention.

If you have any questions, please contact me at the above address.

b4 U"‘ o
290 S
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'ji;:_-f'.. - ';::-
FRncerely, -,13":_' ™~ 9
AN _— 'fr\
‘EM’ e = D
" o =
) 2 U T
. o et
A}S. Weekley, Jr., M.D., Esq. =7 2
™
ASW/bw
Encs.
[FAPMerger. L)
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ARTICLES OF MERGER
Pursuant to $607.1105, Fla. Stat, FLORIDA AFFILIATED PHYSICIANS. INC. submits

the following Articles of Merger for filing with the Seeretry of State.

ARTICLL: 1

A copy of the fully exceuted Plan of Merger as recommended by the Boards of Dirggtors

N . . ?L\"‘ % 'ﬂ
and approved by the shareholders of the respective corporations is atlached hereto. w o, & //’-
LA
oy s XIS
ARTICLE 2. W 4 O
I 0BT
- N . . Lol o
The cffective date of the merger shall be November 1 , 1995, = ¢
o5, %
23N
ARTICLE 3: o

The approval of the sharcholders of the surviving corporation, FLORIDA AFFILIATED
PHYSICIANS, INC., was not required because the Articles of Incorporation of the surviving
corporation will not change as a result of the merper, and further, until the effective date of the
merger there will be no outstanding shares of stock of the surviving corporation; all of the shares
to be issued contemporancously upon the effective date of the merger in exchange for shares of
the corporations being merged.

ARTICLE 4:

The Plan of Merger was adopted by the shareholders and Board of Directors of each of
the corporations on the following dates:
Tampa Bay Associated Physicians, Inc.

Board of Director approval and resolution: October 5, 1995
Sharcholder approval: October 25, 1995

Florida Associated Physicians. Inc.
Board of Director appr wal and resolution: October 5, 1995
Sharcholder approval: October 25, 1995




Florida Aftiliated Physicians, Inc.
L . B
Board of Director approval and resolution: October 5, 1995

FLORIDA AFFILIATED PHYSICIANS, INC,

7y »’: e
By: ﬂ-#—’&’( :/,/ Z%-‘\—//

Pchiffcm: Daniel W. Frazier, M.D.

ATTEST:

okl

Sccrcté'y{/fégt;/f'ey J. Kovaleski

»
STATE OF FLORIDA )
)
COUNTY OF HILLSBOROUGH )
14
Tlu. foregoing instrument was acknowledged before me this ;-/'7 day of
(‘(‘ Ko b L1995 by D b Fra 2 ier .0, . as President of Florida Affiliated
Physwlans lnc on behalf of the corporation, who is_personglly known to me or who has
produced as identification,
[ (‘ ~
(T T
N({mry Public
State of Florida at Large
Certificate No.
My Commission Expires:
RICOT )
o .35“ Fug, C’gﬁ&g’;‘,ﬁm (.E.:C 334096
g B CQxpinES JAN 23, 1998
N 3 3 A'llamic Bundngzcdg tnc.

23
[Jatine\Merger. Ari] For n




PLAN OF MERGER
Or
TAMPA BAY ASSOCIATED PHYSICIANS, INC.
FLORIDA ASSOCIATED PHYSICIANS, INC.
FLORIDA AFFILIATED PHYSICIANS, INC.
By resolution of the Boards of Directors of the respective corporations, the corporations
have agreed to this Plan of Merger.

l. The names of the corporations to be merged into the surviving corporation are:

TAMPA BAY ASSOCIATED PHYSICIANS, INC.
FLORIDA ASSOCIATED PHYSICIANS, INC.

These corporations will be merged into:
FLORIDA AFFILIATED PHYSICIANS, INC.
which shall be the surviving corporation.

3. The merger shall occur and be cffective on November 1, 1995, which shall be the
effective date of the merger.

4, The approval of the sharcholders and Directors of the merging corporations, and
of the Directors of the surviving corporation shall be obtained prior to the effective date. The
approval of the shareholders of the surviving corporation is not required pursuant to
§607.1103(7), Fla. Stat. in that the Articles of Incorporation of the surviving corporation shall
not be changed or affected as a result of the merger, and until the effective date of the merger

there will be no outstanding shares of sto.k of the surviving corporation. The surviving

corporation agrees not to issuc any shares of stock except to the sharcholders of the corporations

to be merged with the issuance of such shares to be in the manner and on the basis set forth in
Paragraph 5.
5. The Board of Dircctors of the surviving corporation has authorized the issuance

of one hundred (100) shares of cormmon stock, each with a par value of One Dollar ($1.00).




Each of the sharcholders in the corporations 1 be merged into the surviving corporation will
redeem one hundred per cent (100%) of the shares beld in such corpormtions in exchange for
shares in the surviving corporation as follows:
. Daniel W. Frazier, M.D. shall receive fifty-two (52) shares of the common stock
of Florida Affiliated Physicians, Inc. in exchange for the redemption of forty (40) shares
of Florida Associated Physicians, Inc. and seven hundred (700) shares of Tampa Bay
Associated Physicians, Inc.
b. Mark S. Weissman, M.D. shall receive twenty-two {22) shares of the common
stock of Florida Affiliated Physicians, Inc. in exchange for the redemption of forty (40)
shares of Florida Associated Physicians, Inc. and one hundred (100) shares of Tampa Bay

Associated Physicians, Inc.

C. Walter W. Lane, M.D. shall receive sixteen (16) shares of the common stock of
Florida Affiliated Physicians, Inc. in exchange for the redemption of forty (40) shares of
Florida Associated Physicians, Inc. and onc hundred ( 100) shares of Tampa Bay
Associated Physicians, Inc.

d. Jeftrey J. Kovaleski shall receive ten (10) shares of the common stock of Florida
Affiliated Physicians, Inc. in exchange for the redemption of thirteen (13) shares of
Florida Associated Physicians, Inc. and one hundred (100) shares of Tampa Bay
Associated Physicians, Inc.

6. Tke surviving corporation shall be governed in accordance with its Articles of

Incorporation and Bylaws previously adopted.

(%]




7. I'he Board of Directors of each of the corporations under this Plan of Merger shall
be wuthorized 10 amend this Plan of Merger at any time prior to the filing of the Articles of
Merger with the Secretary of State, except that such amendment may not include (i) any changes
to the amount or kind of shares, seeurities, cash, property or rights to be exchanged: (ii) changes
to any term or condition that would muaterially and adversely affect any of the corporations or
sharcholders of any of the corporations; or (iii) change any of the terms of the Articles of
Incorporation of any of the corporations, without firs receiving the approval of the sharcholders,

as required by law.

Dated this 25th day of __ October , 1995.

TAMPA BAY ASSOCIATED
PHYSICIANS, INC., ATTEST:

P ':Z/‘// /
e 12 e AN
= Its President &/égﬁ{ﬁy

FLORIDA ASSOCIATED
PHYSICIANS, INC. ATTEST:

o N VY W/

Tts President 5 fﬁél

FLORIDA AFFILIATED
PHYSICIANS, INC. ATTEST:

By: /. / By: va - /ﬂ/
' ufs‘{:sidem %{5@) ‘//

[oline\Merger.in)




