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PHYSICIANS ALLIANCE OF CENTRAL FLORIDA, INC,
Artleles of Ineoxporation

THIL UNDERSIGNED, acting as sole Incorporutor of
PRYSICIANS ALLIANCE OF CENTRAL FLORIDA, INC, under Chapter 607 of the
Florida Statutes, hereby adopts the following Articles of Incorporatlon for such corporation:

Name

The namoe of the corporation is PHYSICIANS ALLIANCE OF CENTRAL
FLORIDA, INC,

ARTICLE Il
Erincipal Office and Mailing Address
The address of the principal office and the mailing address of the corporation
is 4106 West Lake Mary Blvd., Suite 115, Lake Mary, Florida 32746. The location of the

principal office and the mailing address shall be subject to change as may be provided in
bylaws duly adopted by the corporation,

ARTICLE 11
Shares

The corporation shall have authority to issue One Hundred Thousand
(100 (000) shares of Common Stock, One Cent ($0.01) par value per share.

ARTICLELV
| | ‘ . . |
The address of the initial Reglstered Office of the corporatnon is The Greenleaf

Burldmg, Third Floor, 200 Laura Street, Jacksonville, Florida 32202—3527 and the mltlal
Reglstered Agent at such address iSF&L Corp '




Ht »

Incorpurator
The nume and address of the sole lucorporator of the corportlon 18!
Christopher 1D, Rolle, ¢fo Ioloy & Lardner,

IN WI'INESS WHERLEOQF, fhese Articles of Incorporation huve been signed
by the undersigned Incorporator thiy ﬂ day of August, 1996,

Christopher D, Rolle, Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

. st
The foregoing instrument was acknowledged before me this Zi day of August,
1996, by Christopher D, Rolle. Such person did not take an oath and:  (norary must check
applicable box)
\,ﬂ is/are personally known to me,
(| produced a current Fiorida driver's license as identification.

O  produced as identification.

{Notary Seal must be affixed} )é( // m_»-—-—"_‘

Signatufe of No@ '

MY COMMISSION # 0 394909
© EXPIRES: July 24, 1098 : ' Commission Number (if not legible on seai):

{-{@h,? 7 KELLY MARIE BRAUN Name of Notary (ryped, Printed ot Stamped)
l. ) ’ ! ‘
A4

My Commission Expires (if not legible on seal):




Aceeptiance of Appolntinent

By nitlnl RBeglstered Agent

TIIE UNDERSIGNED, o forclgn corpuration authorized (o trunsact businesy
in the State of Florida, having been named In Article tV of the foregolng Articles of
Incorporation as inftinl Reglstered Agent at the office designated therein, hereby accepls sucl
appolntment and sgreey to act in such capacity. ‘The underslgned hereby states that it i
familtar with, and hereby accepts, the obligations st forth in Scction 607.0505, Florida
Statutes, and the undersigned will further comply with any other provisions of lnw made
applicable to it as Registered Agent of the corporation,

DATED, this:y 15U day of August, 1996,
REGISTERED AGEN'':

F & L CORP,,
a Wisconsin corporation

By: [tyﬁ(ﬁ(/‘i—\g\-—h .

John A. Sandcrs, Agent

ANAKTICLES, INC{8/21/96] plywiclans allisnce (DASK) |[KMBR:icab
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'"HESE ARTICLES OF MBRGBR, provldu for the morger” of THE uﬁo&
CENTER, INC., a Florida corporation ("UC"), and CENTER FOR UROLOGY, I

Floridu corporation ("CFU"), with and into PHYSICIANS ALLIANCE OF CENTRAL._,‘
FLOltlll)A, INC,, n Florida corporation ("I’hyulcim Aujm") uhlch doll’ bothmrmim ;
corporation, ,

ARTCLEL

A copy of the Plan of Mergcr pursuant to whlch uc and CFU will bl. merﬁctll wlth and M
into Physlcians Alllance is attached hereto as mmnnm nnd incorporated hcrcin by referenoe. ‘_

ARTICLE || S

'The merger of UC and CFU’ wlth and into. Physiclans Alliance shall bt. effei:tlre as.of it
the date of filing of these Arucles of Mcrger with the Dcpartment of. Statc of the Statc of ' !
Florida. Sl

' :.-_.AFT"CFP;!“;"-‘

- The Plan of Merger was approved by me ununimous written-oonsent of the Board ot‘
- Directors and majority consent of the shareholders of UC 6ii September 1996 pursumt to
Florida Statutcs Sectlons 607 0821 607_0704 and 60‘7 1101 P '

-—’1

R TTI The Plan of Merger was approved by the unammous wntten
S .Dnrcctors and majority consent of the, shareholders of CFU on’ Scptember"
Coto Flor:da Statutes Sectwns 607 0821 607 0704 and 607 110 B

o The Plan of Merger was approved by the unammous nsen
) ;;;-Dtrectors and ‘majority consent of the shareholders of Physit
o 1996 pursuant to Flonda Statutes Sectmns 607 0821 607.0704 and 607,1101°
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IN WITNESS WHEREOF, thew Articlcx of Merger ha [ becn'duly euoculed on b!hllf -
of the parties by thelr awthorized ofﬂccru as of the date ﬁm wrltten lbove. Jo '

PHYSICIANS ALLIANCE OF CENTRAL
FLORIDA, INC, a Florida corporation

. ..
1

By:

| . .

THE Unows'v _CEN
& Florida corporation

CENTER FOR UROUOGY INC..
a Florlda corporalion




ELAN OF MERGER,

This Plan and Agreement of merger ("Agreement®) is entered Into 23 of the 3o day of
ptember, 1996, by and between PHYSICIANS ALLIANCE OF CENTRAL FLORIDA, INC., a
Florlda corporation ("Physiclans Alllance’), THE UROLOGY CENTER, INC., a Florida
corporation ("UC") and CENTER FOR UROLOGY, INC,, a Florida corporation ("CFU"),

WHEREAS, Physlclans Alllance has & caplialization of one hundred thousand (100,000)
tuthorized shares of one cent (30.01) par vatue votlng common stock of which three thousand
(3,000) shares are Issued and outstanding; and -

WHEREAS, UC hay a caplialization of five thousand (5,000) authorized shares of one dollar
($1.00) par value voting common stock of which one thousand (1,000) sharey are Issued and
outstanding; and '

WHEREAS, CFU has a capitalization of one hundred (100) authorlzed shares of no par value
votlng common stock of which one hundred (100) shares are Issued and outstanding; and

WHEREAS, the boards of directors of the constituen, corporatlons deem It desirable and In
the best business interests of the corporations and thelr shareholders that UC and CFU be merged
into Physicians Alliance pursuant to the provisions of Sections 607.1101 et seq, of the Florlda
Businesy Corporation Act in order that the transaction qualify as a “reorganization” within the
meaning of Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, in conslderation of the mutual provislons, agreements and coveniml
contained herein, and subject to the terms and conditions set forth below, the: parties agres as -
follows; . o

1. Merger, UC and CFU shall merge with and into Physiclans Alliance, which'
Physicians Alliance shall be the surviving corporation, - '

2 Terms and Conditions. On the effective date of the merkéf. the sepacate existence

of UC and CFU shall cease, and Physicians Alliance shall succeed to all the rights, privileges, = - . .
immunities, and franchises, and all the property, real, personal, and mixed of UC and CFU, without ~ o
the necessity for any separate transfer. Physicians Alliance shall then be responsible and liable for . . .
all liabilities and obligations of UC and CFU, and neither the rights of creditors nor any liensonthe - . -

property of UC and CFU shall be impaired by the merger,

3. Colivérsion of Shares, The nmnm'r and basis of 'convertinﬁ the shares of UCand ' ;
CFU into shares, of the Physicians Alliance isas follows:. . -

N - ..(a) . Each share of the common stock of UC issued and outstarding on the effective - -
date of the merger shall be converted into two (2) shares of common stock of Physicians Alliance"

which shares of common stock of Physicians Alliance shall then be issued and outstanding, resulting
in a total of one thousand (1,000) shares of common stock of Physicians Alliance being issucto each .~ -

of UC’s two (2) shareholders.




(b) Each shars of the common stock of CFU issued and oulstandlng on the
effective dnto of the merger shall bo converted into ten (10) shares of common stock of Physlclans
Allinnce which shares of common stock of Physiclans Alliance shall then be lisucd and outstanding
resulting In a totul of one thousand (1,000) shares of common stock of Phyaicians Altlance being
Jssued to CFU’s sole sharcholder,

(¢} ‘The merger shall effect no change in any of the issucd and outstanding shares
of conunon stock of Physicians Alliance, and none of its shares shall be changed or converted as a
result of the merger,

(d)  'The converslon shall be effoctive as follows: Afier the cffective date of the
merger, each holder of certificates for shares of common stock in elther UC or CFU shall surrender
them to Physicians Alllanco or its duly appointed agent, In the manner that Physiclany Alliance shail
legully require. On receipt of the share certificates, Physicians Alllance shall lssue and exchange
certificates for shares of common stock In Physicians Alllance, representing the number of shares
of stock to which the holder is entltied as provided above,

(e) Holders of certificates of common stock of UC or CFU shall not be entltled
to dividends payable on shares of stock In the Physicians Alliance until certificates have been issued
ta those shareholders.

4, No Changes in Articles of Incorporation. The Articles of Incorporation of
Physiclans Alllance shall continue to be its articles of incorporation following the effective date of
the merger, '

5. Changes in Bylaws. The bylaws of Physicians Alliance shall continue to be its
bylaws following the effective date of the merger.

6. Directors and Officers. The directors and officers of Physicians Alliance on the
effective date of the merger shall continue as the directors and officers of Physicians Alliance for the
full unexpited terms of their offices and until their successors have been elected or appointed and
qualified.

7. Approval by Shareholders. This plan of merger shill be submitted for the approval

of the shareholders of the constituent corporations in the manner provided by the applicable laws of

the State of Florida.

8. Effective Date of Merger. The effective date of this merger shall be the date when  :
Articles of Merger are filed by the Florida Department of State. o _

_ 9..  Indemnification. UC and CFU shall defend, indemnify and hold Physicians Alliance . -
harmless from and against any loss, damage, claim of third parties, actions,  suits, demands,
judgments or expense (including legal and other fees and charges) incurred by Physicians Alliance
which arise out of or in connection with events or transactions of UC or CFU, respectively,
occurring prior to the effective time of the merger. In computing the amount due to Physicians
Alliance by reason of any claim for indemnification arising under this section 9, the aggregate

2
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amount duo to Physiclans Allinnce shall be reduced by the promdl of lny nlued Inlurlnu proeudl
or recoverlos which are recelved by Physiclans Alliance,

10, Execution of Agreement. This Plan of Mmer may be emuwd in any numbor of
counterparts, nand cach counterpart shall constitute an original (nstrument,

Exccuted on the date first above written on behalf of the parties by thelr officers and punulm 1_' RS
' 1o the authorlzation of thelr respective boards of directors and shareholders, in accordance with the R
requitements of Sectlon 607,1101 of the Florida Statutes, R

PHYSICIANS ALLIANCE OF CENTRAL
FLORIDA, INC,, a Fiorida corporation

~ Gonzalo Huunm. ‘D., President -

THE UROLOGY CENTER, mc.. ST
lFlorldl oorporulon R Se e
) Gonulo Huaman 'WD.. Pmidem e
CENTER FOR UROLOGY, mc.. | . ff.--{ .

= lFIorldn oorporuion o

AAMERGER [9676| PHYSICIANS ALLIANCE (DU KMBAunb




