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FLORIDA DEPARTMIENT O STAT'
Sandea B3, Mortham
Nevrotary of State

Soptombor 9, 1000

FOLEY & LARDNER

SUBJECT: ANCHOR HEALTH CENTER, P.A.
Rof. Numbar: W0G000018808

Wo have roeceived your documont for ANCHOR HEALTH CENTER, P.A. and
our chock(s) totaiing $122.50. Howavar, tho enclosad document has not boon
ilod and Is bolng retutnod for tho following correclion(s):

Tho spocilic naturo of businoss of tho prolossional assoclation must be statod in
the documont,

Plaase roturn your documont, along with a copy of this lottor, within 60 days or
your filing will be considorod abandoned.

it you have any quostions conceming tha filing of your document, ploaso call
(934) 487-6087? g y P

Noysa Cuiligan
Documont Spocialist Letier Numbar: 896A00041975

Division of Corporations - PO, BOX 6327 -Tallnhnasce, Florida 32314
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ARTICLES OF INCORPMORATION : l“ Al
OF vl
ANCHOR HEALTH CENTER, 1A, o 0
by e
- g:\ s
(0 Florlda profossiml servico corponitlon) oy 19
STl

THE UNDERSIGNED, acting ay sole Incorportor of ANCHOR HEALT
CENTER, P AL under Chapter 621 of the Florida Stanites, hereby adopts the following Artleley
of Incorportlon for siich corporation:

ARTICLE 1
h LTS

The tame of the compontion Is ANCHOR HEALTH CENTER, P.A. (he
"corportion”),

Purpose

The Comporation is organized for the purpose of engaging in any nctivities or

business permitted under the laws of the United States and the State of Florida, The specific
nature of the business is to practice medicine,

ARTICLE 111

Duration

The period of existence of the Comporation is perpetual,

ARTICLE 1V

Principal Office: Mailiog Address

The address of the principal office of the corporation is 1100 Fifih Ave, Souh,
Suite 201, Naplcs, Florida 33940, The location of the principal office shall be subject to change

as may be provided in bylaws duly adopted by the corporation.  The mailing address of the
corporation is 1100 Fifth Ave. South, Suite 201, Naples, Florida 33940.




ARLICINLY.

Shicey

The corportlon shill bave authordty to 1ssue ‘Ten Thousand (10,000) shnres of
Comumnon Stock, One Cent ($O.00) pie vilue per shary,

ARTICLE Y]
Inftind Regisiered Office nngd_Agent

The nddress of the initlal Registered Office of the corporation |s The Greenlent
Bullding, Third Floor, 200 Laura Sucet, Jucksonville, Florlda 32202-3527, and the initinl
Registered Agent ot such address Is F & L Comp,

gy 1 I‘

Ingorporator

The name and nddress of the sole incorportor of the corporation is: Kelly M,
Braun, c/o Foley & Lardner, 111 North Orange Avenue, Suite 1800, Orlando, Florida 32802-
2193,

IN WITNESS WHEREOVY, these Articles of Incorporation have been signed by
the undersigned incorporator this 10th day of September, 1996.

Koo

Kelly M. Braur_Hicorporator




STATE O FLORIDA
COUNTY OF ORANGE

The foregolng Instrument was seknowledged betore mo tis [th day of September, 1990,
by Ketly M, Braen, Such peeson did not ke an oath ands - (motary inist cheek appitcable box)

B isfare personally Kitowa to mie,
0 produced u current Blotldu driver's fteense as Identiriction,

0O produced 3 identificatlfn,

{Notary Seal must be atfixed} ? -
o’ Notary

FAYE E. COLEMAN

Namo of NU"lfy (Typed, Peinted vr Stauyped)

Comimlasion Nidmber (40 aot begihle vin neal);

My Constatisnbon Bxprires (if tol legille nn seal):

PAYE B, COLIIIA"
" Glalo ofm?g’dnu :
m‘?oc '-‘70?% Ha




ACCEPFIANCE O APPOINTMENT
RY_INUIAL REGISTERED AGENY.

THE UNDERSIGNED, o forelgn corporntlon authorlzed 1o teansaes bogliess
i the Stats of Florkl, having been named in Artlele V1 of the Toregoing Artleles of
Iorporntion ay inlinl Registored Agent at the office designted thereln, hereby aecepts suel
uppuintinent s ngrees 1o act I sueh capaclty, 'The underslgned hereby states that he is
Faendline with, wnd heeeby necepts, the obligations set fondy i Section 07,0505, Ftorlda
Statutes, und the undersigned will further comply with any other provisions of Tiw imnde
applicable to 1 as Reglstered Agent of the corportlon,

DATED, this 1Oth day of September, 1996,
REGISTERED AGEN'T:

F & L CORD,,
0 Wisconsin corportion

o AT

John A, Sanders, Agenl

CAWPINDOCRSAKIDOCUMENTAKT: FA.AHC | 916056 [ I0W0 1 {SAK dn
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ANCHOR HEALTH CENTER, P.A, m[f‘,ﬂ‘,‘mpbz 0f g MF

Articles of Amendment
to.the Articles of Incorporation

Pursuant to the provisions of Section 607,1005 of the Florida Business Corporation Act,
the underaigned, being the sole Incorporator of Anchor Health Center, P A, (the “Corpor.lllosll";.
adopts the following Articles of Amendment to the Articles of Iﬁcorponllnn ol“lhé Comdﬁdpn:" |
l. The name of the Corporation is presently ANCﬁOR HEALTH CBNTF" P, A. . |
2. The following Amendment to the Articles of Inco:poratlon was udopted by thesole ; .’

Incorporator of the Corporation on November 5, 1996, in the manner prelcribed by the Florida . PPy
Business Corporation Act: | L .

Article I of the Articles of Incorporation of the Corporallon ll hereby lmcnded to ru.d 2 e
follows: . ‘

The name of the coporation is ANCHOR HBALTH CEN'I’BRS P A (the
*corporation”), ‘ ,

3 This Amendment shall become effective on the date of ﬂling of lheae Anlclc: of
Amendment with the Florida Department of State. : )

4, These Articles of Amendment were ldopted prlor to the inulnoe of nny lhares of -
the Corporation, ‘ DA

Dated this 5th day of Novembe.', 1996,




STATI OF FLORIDA . S
COUNTY OF QRANOU | S

The l'urcnolng insteument way loknowladged bel‘ora me thll 5 ly of November,,'_ N

1996. by Kelly M. Braun. as lncorporator of Anchor H@lh Centen. P.A.. I.F.Ii':';ldal




: Jlll |.." ted ':I-“| "‘l-ll X
TI-loo | PR hw---‘-}

. . , ?H‘HU JEO R,
Cliy/Siate/Zlp — Phone #/ "
1 - Office Uu Only
CORPORATION NAME(S) & DOCUMENT NUMBER(S), (ir Itnown)l '

{Comoraiion Name) - (Doctumen{#)

(Corporatfon Name) ’ o (bocmnmtl) )

{Corporaiion Name) ' i (Docmnll}_

(pr&alamwmn) ' . (Documeml)

Walk in F Pick up time L DCeniﬂed Copy .

Mailout Clw.n wait DPhotocnpy CICenmcm orSumu

T REW FiL S )
Profit
NonProfit
Limited Liability
Domestication
Other =

BIOTHERFILINGS] |

éjnuv_éé}één::;éfl gélis';l'm“ri'_r . B T .

:AnnualRepon
| Fictitious Name - e
| NaméReservation | L___ LinﬁtodP.n.umml.;_-_‘“‘_
Trademark " -

. CRE03N(199) .




An'rlrl.lcs oF AMENDMEN’I‘ /k;f‘"

OF ( , i ,4 ”
ANCIIOR HEALTH CILNTER.... P.A. BT -‘J
, Seelt
N o K? 4)’,? ST
Pursuant to Sections 621,13 and t':O? 100t of the Florlda Statutes, the undemgned C
corporation, ANCHOR HEALTH CENTERS, IA.,  Florida professional service corporallon, '

hereby adopts the following Articles of Amendinent amendlng Its Artleles of lncorporetion tu
change its issuanco of shares; ‘ y N

1

ARTICLET . '_ ', TR
The name of the corpomllon adopting these Articles of Amendmem ls AN(‘IIOR »
HEALTH CENTERS, P.A. (the ”(‘orporalion")

| ARTICLE nm - -
Amendumnm.shnm
Article V of thc Anlelee of Incorporation ehall be amended to read as followe

The Corporation shall have the authorl!y R issue 'I'wo Milllon Ten Thouund ,,

(2,010,000) Shares of Common Stock, One Cent ($0.01) par. value per share. . Such authorized:
Common Stock shall be divided into two classes designated as Class A Common Stock and Cluss’
B Common Stock, with Class A Comnion Stock consisting of Ten Thousand (10,000) shares and -
Class B Common Stock consisting of Two - ‘Million (2,000,000) , shares. The rights “and
preferences of the shares of each class shall bc as idemical except that' S

(a) . the holders ot‘ shares of Class A Common Stock shall be enutled to one’
(1) vote per share on all matters rubmrtted lo a.vote of the shareholders
of the eorporanon ‘and shall “be -entitled ‘to 'all ‘of - the ‘assets: of ' the:

" Corporation | upon dissolution and liquidation of the . Corporation after all’
of the debts and other- obhgalions of the Corporauon have been paid. i i
accordince with § 607,1406 of the Florida Statites,:and the holders o
Shams of Class B Common Stock have recerved a return of the hook \

L the holders of shares of Class B Common Stqck shall ‘ot have voung‘

. rights; shall. not be enutled 0 dlvrdends' and.. upon drssoluhon :
‘ hqmdauon of the Corporation shall be entitled only to a return of the book -
_value of lhenr capuz.l conlnbuuons to the Corporauon. :




ARTICLEII
The aforesaid amendments to the Artlctes of Incorporation of the Coinpuny wers . " '. '1
adopted and approved by the Board of Direclors of the Company on December 7, 1996 and the -

sharcholders of the Company on Decomber 7, 1996, 'The number of voles cast for each of the

amendments Ly the sharcholders of the Company was sufficient for approval of such = S
amendments, - .

)

IN WITNESS WHEREOF, the undersigned corporation has caused these Articles
to be signed by its duly authorized officer as of this 7th day of December, 1996,

ANCHOR HEALTH CENTERS, P.A., a
Florida professional gervice corporation

AAARTICLES.AMD 126461 AHC UK |4AK b
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ARTICLES OF MERGER
Merger Sheet

..........-‘.........“.........

MERGING:

ATHINA KYRITSIS, M.D., P.A., #P98000008655, a FL corp.

INTO

ANCHOR HEALTH CENTERS, P.A., a Fiorida corporation, POB000078833 -~ =" - |

File date: December 31, 1906, effective Jenuary 1, 1907
Corporate Specialiet: Susan Payne |
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ARTICLES OF MERGER

OF 960ECII PHIZIST
ATHINA KVYRITSIS, M.D,, P.A,
INTO EEEECIIVE DATL
ANCHOR HEALTH CENTERS, P.A, v Jyaz .

Pursuant to Sections 621,13(1), 621.13(3), and 607,110 of the Florida
Statutes, the undersigned corporations, ATHINA KYRITSIS, M.D., P.A., a Florida
professional service corporation ("Target”), and ANCHOR HEALTH CENTERS, P.A., a
Florida professional service corporation ("Company®), do hereby adopt the following Articles
of Merger for the pumose of merging Target with and into the Company;:

ARTICLE 1
Dlun of Merger

A Plan of Merger dated as of December 7, 1996 sctting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated herein by reference.

ARTICLE I
Adestion of Flan

The aforesaid Plan of Merger was ar-iaved by unanimous written consent of
the sharchalders of Target on Decembm 7, 1950 arid by unanimous written consemt of the
sharcholders of the Company on Decemter 7, 1996,

ARTICLE Il
Effetive Date

The Plan of Merger shall be effective as of January 1, 1997,

EN WITNESS WHEREOF, cach of the undersigned corporations has caused
these Articles 10 be signed by its duly authorized officers as of this 7th day of December,
1996.

ANCHOR HEALTY CENTERS, P.A.,
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“Athina Kygisis, M.D,
Presidon

CAUPHOCIAAK SETTRAR THME RO FRRS |1 300 | | ST | BAK e




LLAN OF MERGER

THIS PLAN OF MERGER ("Plan"), Is entered Into as of the Tiy day of
December, 1996, by and between ATHINA KYRUISIS, M.1),, P.A,, a Florkin professionl
service comorntion ("Target*), and ANCHOR HEALATI CENTERS, A, u Florida
professlonal service comporntion (*Company”),

WITNESSETI

WHEREAS, the Board of Directors of Target has detenmined that it Is advisable
and in the best Interest of Target and its sharcholders, and the Boand of Directors of Company
bty detenmined that it is advisable and in the best Inerest of Company and its sharcholders, that
Target be merged with and into Company on the terms set forth bereing and

WHEREAS, the respective Boards of Dircetors of Targel and Company, hy
resolutions duly adopted, have approved and adopted this Plan and directed that it be submitted
to thelr respective sharcholders for approval; and

WHEREAS, tho sharcholders of Target and the sharcholders of Company have
approved this Plan by unanimous written consent on December 7, 1996,

NOW, THEREFORE, in consideration of the premises and of the mutua)
provisions, agreements and covenants herein contained and in accordance with the applicable
laws of Florida, the partics hereby agree as follows;

t.  Merging and Sueviving Corparation. At the Effective Date of the
merger, Target shall be merged with and into the Company (*Merger”). The Company shall .
be the surviving corporation of the Merger (hercinafier sometimes referred to as the "Surviving
Corporation*),

2. Terms and Conditions of Merger, The comporate identity, existence,
purposes, powers, franchises, rights and immaunitics of the Surviving Corporation shall continue
unaffected and unimpairod by the Merger. The comonate identity, existence, purposes, powers,
franchises, rights and immunities of Target shall be merged into the Surviving Corporation, and
the Surviving Corporation shall be fully vested therewith, The separate existence of Target,
except insofar as otherwise specifically provided by taw, shall cease at the Effective Date of the
Merger whereupon Target and the Surviving Corporation shall be and hecome one single

corporation. The Surviving Corporation shall continue to render the same professional service

provided by Target, _

3. Anticles of Incorporation of Survivisg Cerperation. The Anticles of
Incorporation of the Company, as in cffoct immediately prior 10 the Effective Date of the
Merger, shall continuc in full force and cffect as the Anticles of Incorporation of the Surviving
Corporation.




4 Bylaws of Surviving Corperation. The Bylaws of the Cormpany, #s In
offect lmmediniely prior (o the Effective Dute of the Merger, shall continue in Ml force amd

oltect as the Bylaws of the Surviving Corporation, unless sl untl ameicied In accondines with
lnw,

3, Mrestors und Officers of Surylving Corporation. The duly gqualified
ol ncting direetors and officers of the Compuny immedintely prior to the Bffective Duto of the
Merger shall be the dircctors and officers of the Surviving Comporation, and each such dirsctor
or officer shall continne to hold office untl! the term for which he has previously been elected
shall explre and untid his successor has been elected and hs qualified,

6. Conversion_und Exchange of Shares. The manner of converting and
exchanging the shares of each of Company and Target shall be as follows:

A On the Bffective Dato each share of Company Stock, whether Class
A or Class B, by virtuc of tho Merger, shall ccase to be outstanding and shall be cancelled and
retricved without payment of uny considerntion therefor and shall cease 1o oxist,

b, On the Effective Date of the Merger, all issued and outstanding
shares of common stock of Target shall, by vittue of the Merger and without any action on the
part of tho holder:

(1) be converted into the right to receive one (1) share of Class B
Common Stock, $0.01 par vatue, of the Company for each one dollar ($1.00) of value,
which shall equal the fair market value on the Bffective Date, of all asscts of the Target
transferred to the Surviving Corporation pursuant to the Merger, and all shares of
common stock of Target shall thereafter cease to exist; and ,

(i) the Class B Common Stock of Company recelved by Target,
by vintue of the Merger, shall be apportioned to the sharcholders of Target according to
cach sharcholder's ownership imerest in Target in effect immediately prior to the
Effective Date., '

c. On the Effective Date of the Merger, each sharcholder of Target
shall, by virtuc of the Merger, receive one (1) share Class A Common Stock. :

7. Effective Date of Merger. The "Effective Date” of the Merger shall be
January 1, 1997,
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IN WITNENS WHEREOF, the parties horeto have caiised this Plan 10 bo signed " -

by thelr respective ofticors, thorounto duly authorized, in accordance with the requirements of .
Scctions 621, 13(3) and 607,101 of the Florida Stavutos, alt as of the day amd yoar first above '
written, S . N
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PHILLIP M. FRANCIS, JR,, M., P.A. |
. Y CENTE EEEECTIVE DATE
ANCHOR MEALTH CENTERS, A, e (Y 2 N

L il |

Pursuunt to Sections 621,13(1), 621, 13(3), and 607.1105 of the Florida
Statutes, the undersigned corporations, PHILLIP M, FRANCIS, JR,, M.D,, P.A,, 2
Florida professional ssrvico corpuration ("Target"), and ANCHOR HEALTH CENTERS,
P.A., u Florida professional service corporation ("Company®), do hereby adopt the following
Attlcles of Merger for the purpose of merging Target with and Into the Company:

ARTICLE ]
Plan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated herein by reference.

" ARTICLE It
Adoption of Plan

The aforesaid Plan of Merger was approved by unanimous written consent of
the shareholders of Target on December 7, 1996 and by unanimous written consent of the.
shareholders of the Company on December 7, 1996, -

ARTICLE I
Effective Date

The Plan of Merger shall be effective as of Janvary 1, 1997,

IN WITNESS WHEREOF, each of the undefsigned corporation: has caused o
these Articles to be signed by its duly authorized officers as of this 7th day of December, = ;
1996. . ‘ : N

ANCHOR HEALTH-CENTERS, P.A., . - .

tow

v Wl D
R, Diaz, M.D. U |




R

A

-~ PhillipMi Flll]qlg' ,‘lr"”M‘
o Proident,

i:'hl,g

I?!nl"l N




) N 3

THIS PLAN OF MERGER ("Plw"), is ontored into a8 of the Tth dev of _
Decembuor, 1996, by nnd between PHILLIP M. FRANCIS, JR,, MD,, P.A,,  Flurldi
professlonnl sorvice corporatlon ("Target”), and ANCHOR HEALTH CENTERS, DA, 0
Florldn profussional servics corporation ("Company"), '

WITNESSETH:

WHEREAS, the Board of Directors of Target has determined that it 13 advisable
and in the best interest of Turget and its sharcholders, and the Board of Directors of Compuany
hs determined that i0 is ndvisable und In the best Interost of Company and lts sharcholders, that
Target be merged with and into Company on tho terms set forth hereln; and

WHEREAS, the respective Boards of Dircctors of Target and Company, by
resolutions duly adopted, have approved and adopted this Plan and directed that it bo submitted
to their respective sharcholders for approval; and '

WHEREAS, the sharcholders of Target and the shareholders of Company have
approved this Plan by unanimous written consent on December 7, 1996, - -

NOW, THEREFORE, in_ consideration of the premises and of thc' mutual -
provisions, agreements and covenants herein contained and in accordance with the applicable
laws of Florida, the parties hereby agree as follows; -~ : ' .

[ Merging and Surviving Corporation. At the Effective Date of the. i'-_‘ i
merger, Target shall be merged with und into the Company ("Merger"). The Company shall - =75
be the surviving corporation of the Merger (hereinafter sometimeg referred to as the "Surviving: -

- Corporation"),

2. Terns and Conditions of Merger; . The corporae, identity, existence, . "
purposes, powers, franchises, rights and inmunities of the Surviving Corporation shall continue . -

unaffected and unitnpaired by the Merger. The corporate identity, existence, purposes, powers,: !
franchises, rights and immunities of Target shall be merged into the Surviving Corporation, and
the Surviving Corporation shatl be fully vested therewith. . The separate ‘existence of Target,
except insofar as otherwise specifically provided by law, shall céase at the Effective Date of the
Merger whereupon Target and the Surviving Corporation shall be" and . become one single-’
corpration. The Surviving Corporation shall continue to render the same professional service "
provided by Target, .. ... ... . oo .J

3. Articles of Incorporation of Surviving Corporation. The Articles of -,
Incorporation of the Company, as in effect immediately prior to the Effective Date of ‘the
Merger, shall continue in full force and effect as the Anticles of Incorporation of the Surviving
Corporation. ' . : T e




' ‘ ) A :
o . &

4. Dvlaws of Survivlng Corpuration.” Tho Bylaws of the Company, awin

effeet mmedintoly prior to the Effective Dito of the Morger, shll continue in fufl force and
effect ny tho Byluws of the Surviving Corporation, unloss wnd until smended in secordance with
law, :

3. Dirsctors and Officers of Suryiving Corporation. The duly qualified
ot weting directors and officers of the Company immediately prior to the Eifective Dute of the .
Morger shall by the direciors and officers of the Surviving Corportion, und each such director
or oftlcor shall conthiiie to hold offics until the term for which he has previousty been olected
Shull oxplro and until his siecossor lins been elected and hus qunlified,

6. Converslon_and Exchange of Shares. Tho manner of converting and
oxchanging the shares of ench of Company and Target shall be as follows:

a On the Bffective Date cach share of Company Stock, whether Class
A or Class B, by virtue of the Morger, shall cease to bo outstanding and shatl be cancolled and
retrisved without payment of any consideration therefor and shall cease to exist,

b, On the Bffective Dato of the Mergor, all issued.and outstanding
shares of common stock of Target shall, by virtue of thy Merger and without any action on the .
part of the holder; : ‘

(i) be converted into the right to recolve one (1) share of Class B

Common Stock, $0.01 par value, of the Company for cach one dollar ($1.00) of value, -~

which shall equal the fair market value on the Effective Date, of all assets of the Target

transferred to the Surviving Corporation pursuant to the Merger, and all shares of

common stock of Target shall thereafter cease to exist; and - Lo
(ii) the Class B Common Stock of Company ret':e‘ivéd‘ by Target,

by virtue of the Merger, shall be apportioned to the shareholders of Target according to -~~~

each shareholder's ownership interest in Target in effect immediately. prior to the =
Effective Date. L L . L

¢.  On the Effective Date of the Merger, each ‘shareholder of Target:-: g

shall, by virtue of the Merger, receive one (1) share Class A Common Stock.

7. Effestive Date of Merger. The "Effective Datc” of the Merger shall be -
January 1, 1997, - o G e T
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N WITNESS WHERKOF, tho paftss horeto have caused this Plnn to be signed
by thelr respective offleors, thereunto duly nuthorlzed; In accondance with tho requiremonts of”):
Sections 621,13(3) and 607, 1101 of the Floridu Statutes, all us of the giq_y and year first abgyt?'

\

written,

TEN, P,

H ‘ NS

- PHILLIPM, FRANCIS;

NCIS; JR., M.D,, P
S Yo e ke
e e )
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MERGING:

AOBERT M. KOROLEVICH, M.D., P.A,, #P960000872086, a FL corp.

ANCHOR HEALTH CENTERS, P.A., a Florida corporation, P98000075033

File date: December 31, 1098, effective January 1, 1007
Corporate Specialist: Susan Payne
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ARTICLES OF MERGER

OF 960EC3| PM 11 18
ANCHOR HEALTH CENTERS, A, AT $ )

Pursuant 1o Sectlons 621,13(1), 621,13(3), and 607.110S of the Florida
Siatutes, the undersigned corporations, ROBERT M, KOROLEVICH, M.D., P.A., a
Florida professional scrvice comoration ("Target™), and ANCHOR HEALTH CENTERS,
P.A., a Florida professional service comporation ("Company®), do herchy adopt the following
Anicles of Merger for the purpose of merging Target with and into the Company:

ARTICLE 1
Plan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incomorated herein by reference.

ARTICLE I
Adeption of Plan

The aforesaid Plan of Merger was approved by unanimous written consent of
the sharcholders of Target on December 7, 1996 and by unanimous written consent of the
sharcholders of the Company on December 7, 1996,

ARTICLE I
Effective Date

The Plan of Merger shall be effective as of January 1, 1997,

IN WITNESS WHEREOF, each of the undersigned corporations has caused
these Anticles 1o be signed by its duly authorized officers as of this 7th day of December,
1996,
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Robert M, Komlevlch. M.D,
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ILAN OF MERGER

THIS PLAN OF MERGER ("Plan*), s entered Into as of the Th day of
December, 1996, by and between ROBERT M, KOROLEVICH, M.D., A, a Flerdda
profussionad servico corporutiun ("Target"), und ANCHOR NEALTH CENTERS, DA,
Florida professlonal service corportion (*Company®).

WITNESSETM:

WHEREAS, 1he Boand of Directors of Target has determined that it Is advisable
and I the best interest of Target and its sharcholders, and the Board of Directors of Company
has determined thit it Is advisablo and In tho best interest of Company and lts sharcholders, that
Target be merged with and into Company on the terms set fonth hereln: and

WHEREAS, tho respective Boands of Dircctors of Target and Company, by
resolutions duly adopted, have approved and adopied this Plan and directed that it be submitted
to their respective sharcholdera for approval; and

WIHEREAS, tho sharcholders of Target and the sharcholders of Campany have
approved this Plan by unanimous written consent on December 7, 1996,

NOW, THEREFORE, In considcration of the premises and of the mutual
provisions, agreements and covenants herein contained and in accordance with the applicable
laws of Florida, the partics hereby agree as follows:

I.  Merging and Survivisg Corporation. At the Effective Date of the
merger, Target shall be merged with and into the Company ("Merger*), The Company shall

be the surviving comporation of the Merger (hercinafier sometimes referred 10 as the *Surviving
Corporation”).

2.  Terms and Conditions of Merger, The corporate identity, cxistence,
purposes, powcrs, franchiscs, rights and immunitics of the Surviving Corporation shall continue
unaffected and unimpaired by the Merger. The corporate identity, existence, purposes, powers,
franchiscs, rights and immunitics of Target shall be merged into the Surviving Corporation, and
the Surviving Corporation shall be fully vested therewith. The separate existence of Target,
except insofar as othcrwise specifically provided by law, shall cease at the Effective Date of the
Merger whereupon Target and the Surviving Corporation shall be and become one singhe

corporation. The Surviving Corporation shall conlinue 10 render the same professional service -

provided by Target,

3. Articles of Incorperation of Surviving Corgorstion. The Anicles of
Incorporation of the Company, as in cffect immediately prior to the Effective Date of the
Merger, shall continue in full force and cffect as the Articles of Incorporation of the Surviving
Corporation,




4 Byluws of Survlving Corporution. Tho Bylaws of the Company, as in
effect nmediately prior to the Bifective Date of the Merger, shall continue in full fores nnd
cffect ny the Bylaws of the Surviving Comorstion, wntess ind unth amended i necordance with
law, _

. Directors and Officers of Surviving Corporation. The duly quatified
and acting directors and officors of the Company immediately prior to the Bffective Date of the
Mergor shall be the directors and officers of the Surviving Comporation, and ench such dircctor
or officer shall continuo 10 hold office until the term for which ho has previously been elected
shill expire and until his successor has been clected and has guatified,

0. Conversion und Exchunge of Sharsw. Tho manner of conventing amd
exchanging the shares of each of Company and Turget shall b as follows:

. On the Bffectivo Date cach share of Company Stock, whether Class
A or Class B, by virtue of the Merger, shall cease to be outstanding and shall be cancelled and
retricved without payment of any conskderation therefor and shall cease to exist,

b, On the Effective Date of the Merger, all issucd and outstarding
shares of common stock of Target shall, by virtuc of the Merger and without any action on the
part of the holder:

(1) be converted into the right to recelve one (1) share of Class B
Common Stock, $0.01 par vaiue, of the Company for each one dollar ($1.00) of vaiue,
which shall equal the fair market value on the Effective Date, of all assets of the Target
transferred to the Surviving Corporation pursuant to the Merger, and all shares of
common stock of Target shall thereafier cease to exist; and

(i) the Class B Common Stock of Company received by Target,
by virtuc of the Merger, shall be apportioned to the sharcholders of Target according to
cach sharcholder's ownership interest in Target in effect immediately prior to the
Effective Date,

c. On the Effective Date of the Merger, each sharcholder of Target
shall, by virnue of the Merger, receive one (1) share Class A Common Sloc_k. ‘

7. Effective Date of Merger. The “Effective Date” of the Merger shall be
January 1, 1997.
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IN WEINESS WHEREOF, the partlos i b REr mn obe -l.nou
by thelr respective officers, therounto duly amhorized, in nccordance with the requirements of

Sctions 621,13(3) and 607, 1101 of the Florida Stntutca, all as of lhu day and yeur rlm above
written,

‘By:' ?mq_tcm—

Robert M, lxomlevich M n
Presldenl
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ARTICLES OF MERGER

OF 96DEC 31 PM 1120

HERMES 0. KOOP, M.D,, P.A, :
INTO eCTIVE DAT

ANCHOR HEALTH CENTERS, P.A, m‘f‘,‘f{ an __.

|

Pursuant to Scctlons 621,13(1), 621.13(3), and 607, 1105 of the Floridy
Statutes, the undersigned corporutions, HERMES O, KOOP, M.D., ®.A., 1 Florla
professtonal service corporation ("Target"), ind ANCHOR HEALTH CENTERS, P.A,, 4
Florida professional service corporation ("Compuny"), do hereby adopt the following Articles
of Morgor for the purpose of merging Target with and into the Company:

ARTICLE 1
Plan of Merger

A Plan of Merger dated as of December 7, 1996 sctting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated herein by reference.

ARTICLE I
Adoption of Plan

The aforesaid Plan of Merger was approved by unanimous written consent of
the sharcholders of Target on December 7, 1996 and by unanimous written consent of the
shareholders of the Company on December 7, 1996, - -

-ARTICLE IT
Effective Date

The Plan of Merger shall be effective as of January 1, 1997,

IN WITNESS WHEREOQF, each of the undersigned corporations has caused SRR
these Articles to be signed by its duly authorized officers as of this 7th day of December,
1996. . ‘  December,

o WL
7

ANCHOR HEALTH.CENTERS, PA., * -
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan"), iy onteted into a8 of the Tth duy of
December, 1996, by and letween HERMES O, KOOP, M.D,, P 0 Florida professionl
sorvice corporation ("Target"), and ANCHOR HEALTH CENTERS, DA, 0 Flordda
professional survics comportion ("Company"),

WITNESSETH:

WHEREAS, tho Bourd of' Dircctors of Targel hus detormined that it Is advisible
and in the bost intorest of Target and ity sharehokders, and the Board of Ditectors of Compuny
has cetermined thut it 1y advisablo nad Jn the best interest of Company and its shareholders, that
Target be merged with and into Company on the terns set forth herein} and

WHEREAS, the respective Boards of Directors of Target and Cumpuny. 'by'
resolutions duly adopted, have approved and ndopted this Plan und directed thut It be submitied
to their respective sharcholders for approval; and :

WHEREAS, the shareholders of Target and the sharcholders of Compnny have
approved this Plan by unanimous written consent on December 7, 1996, o

NOW, THEREFORE, in consideration of the premises and of the mutual

provisions, agrcements and covenants herein contained and in accordance with the applicable
laws of Florida, the partics hereby agree as follows: Co

I Merging #nd Surviving Corporation. At the Effective Date of the o
merger, Target shall be merged with and into the Company ("Merger”). ‘The Company shall . - ..
be the surviving corporation of the Merger (hereinafter sometimes referred to as the "Surviving,

Corporation"),

2. Terms and Conditions of Merger, The corporate identity, existence,

purposes, powers, franchises, rights and immunities of the Surviving Corporation shall continue . © '
unaffected and unimpaired by the Merger. The corporate identity, existence, purposes, powers, - ..
franchises, rights and immunities of Target shall be merged into the Surviving Corporation, and  * .
the Surviving Corporation shall be fully vested therewith. The separate existence of Target,” .-
except insofar as otherwise specifically provided by law, shall cease at the Effective Date of the . =

- Merger whereupon Target and the Surviving Corporation shall be and become one 'single - -
corporation. The Surviving Corporation shall continue to render the same professional service .
provided by Target, - : : Lo

3. Aficles of Incorporation of Surviving Corporation. The Asticles of ..

Incorporation of the Company, as in effect immediately prior to the Effective Date of the

Merger, shall continue in full force and effect as the Articles of Incorporation of the Surviving -
Corporation, : o . A




4, Hﬂm&f_ﬁtmﬁﬂnttﬂnmmlnno 'l‘lle Bylnwn of thc Compuny, avin

elfect ng the Bylaws of the Surviving Corporation, wnloss and untit amended in necordunce whth
lnw,

5, Direstors and Offfeers of Surviving Corporation. The duly t|n|tlil'iul
and ucting dircetors und officors of' the Company immedintely prior to the Bfective Dute of the

Morger shull bo the directors und officors of the Surviving Comporation, and cuch such director -
or officer shall continue to fold office wntil the term for which he hay proviously been olected
shall explre und until hiy succesyor hus been clected and hay quatified, .

uifect Inmedintoly prior w the Betective Dato of the Morgor, shall continue In full forco aid

6. Converslon and Exchange of Shurey. "The manner of converting and N

exchanging the shares of cach of Compuny and Target shall be ns follows:

n On the Bffective Date each share of Compnny Stock, wht.thor Cluys
A or Clusy B, by virtue of the Merger, shall cease to bo outstanding and shall bo cancullcd and -
retrioved without payment of any considt.mtion therefor and shall ceaso to exist,

b. On the Et‘fwtivu Date of tho Merger, all issut.d and outstanding“"' -

shares of common stock of Target shall, by virtue of the Mugor and without any action on the-
part of the holder:
(1) be converted into the Tight to receive one ‘(l) shars'of Class B
Common Stock, $0. 01 par value, of the Company for cach one dollar ($1.00) of value, .

which shall oqual the fair market value on the Effective Date, of all assets of the Target. .
transferred to the Surviving Corporution pursuant to the Merger, and all shams ol‘ R

common stock of Target shall thereat‘u.r cease to oxist, and

(ii) the Class B Common Stock of Company received by 'I‘argt.t v

by virtue of the Merger, shall be appomoned to the shareholders of Target according to .

each shareholder’s ownership mterest in Target in eft'ect lmmodiately pnor to the“_""‘
Effective Date. : : o

c. Onthe Eft‘ectwe Date of the Merger, each shareholder of Target
shall, by virtue of the Merger, rocelvo one (1) share Class A Common Stock -

. 7. _m_e_mtg_gf_mcgg; The "Effectlve Date" of the Merger shall bc
January 1, 1997. ‘




IN WITNESS WIHEREOF, the parties hercto have catised this Plan to bo signed
by thelr reypective officers, thereunto duty suthurlzed, In sccondance with the requliements of
Sections 621,13(3) and 6071101 of the Florida Siatutes, all a8 of the day and year firt above
written,

ANCHIOR NEALTH CENTERS, PA,,

INERMES O, KOOP, M.D,, P.A.

by: “]WWD m‘o WD -

Hermes O, Koop, M.D,
Presidem
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

KATAR, P.A., PR6000002992, a FL comp.

File date: December 31, 1mm.luumy1. 1997
Corporate Speciaiet: Susan Payne

Division of Corporations - P.O, BOX 6327 Tullahasses, Fleri, 33314 -
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ARTICLES OF MERGER
OF ‘ 0ECII PH 111y,
KATAR, P.A, |
INTO m'cc‘nvn DATE
ANCHOR HEALTH CENTERS, #.A. 1 1192

Pursuant to Sections 621, 13(1), 621.13(3), and 607.110S of the Florida
Statutes, the undersigned comporations, KATAR, P.A., a Florida professional servico
corporation ("Target”), and ANCHOR HEALTH CENTERS, P.A., a Florida professional
service comporation ("Company®), do hereby adopt the following Aticles of Merger for the
purpose of merging Target with and Into the Company:

ARTICLE I
Blan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated hereln by reference.

ARTICLE I
Adeption of Plan

Tho aforesaid Plan of Merger was approved by unanimous written consent of
the sharchokders of Target on Docember 7, 1996 and by unanimous written consemt of the
sharcholders of the Company on December 7, 1996, '

ARTICLE Il
Effestive Date

The Plan of Merger shall be effoctive as of January 1, 1997,

IN WITNESS WHEREOQF, cach of the undersigned corporations has caused
these Articles 10 be signed by its duly authorized officers as of this Tth day of December,
1996.

ANCHOR HEALTH CENTERS, P.A.,

Ay

By:
R. Diaz, \




e AT (OLeeed . MS\ .
Katarina B, Ondrejicka, M,D,
Prosident
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LLAN OF MERGER

THIS PLAN OF MERGER ("Plan"), is entored into as of the Tih day of
December, 1996, by and between KATAR, A, o Flordda professional servico corporation
("Turget"), and ANCE ™ HEALTH CENTERS, PA., & Florida professional service
corpernion ("Company"),

WITNESSETH;

WHEREAS, tho Board of Directors of Target has detormined that it is advisablo
and in the best interest of Target sad Its sharcholders, and the Board of Directors of Company
has determined that it Is advisablo and in the best Interest of Company and fts sharcholders, that
Target bo merged with and into Company on (he terms set forth herelng und

WHEREAS, the respective Boands of Dircctors of Targel and Company, by
resolutions duly ndopted, have approved and adopted this Plan and directed that it be submitted
to thelr respective sharcholders for approval; and

WHEREAS, the sharcholders of Target and the sharcholders of Company have
approved this Plan by unanimous written consent on December 7, 1996.

NOW, THEREFORE, in consideration of the premises and of the mutual
provislons, ngreements and covenants herein comained and in accordance with the applicable
laws of Fiorida, the partics hereby agree as follows:

L, Merging and Surviving Corporation. At the Effective Date of the
merger, Targel shall be merged with and into the Company ("Merger®). The Company shall
be the surviving corporation of the Merger (hereinafter sometimes referred to as the "Surviving
Corporation®),

2.  Terms and Conditions of Merger, The corporate identity, existence,
purposcs, powers, franchises, rights and immunitics of the Surviving Corporation shall continue
unaffected and unimpaired by the Merger. The corporate identity, existence, purpuses, powers,
franchises, rights and immunities of Target shall be merged into the Surviving Corponation, and
the Surviving Corporation shall bo fully vested therewith, The scparate existence of Target,
cxcept insofar as otherwise specifically provided by law, shall cease at the Effective Date of the
Merger whercupon Target and the Surviving Corporation shall be and become one single
corporation. The Surviving Corporation shall continue 1o render the same professional service
provided by Target.

3. Anticles of Incorporation of Surviving Corporatien. The Anticles of
Incorporation of the Company, as in effect immediately prior to the Effective Date of the
Merger, shall continue in full force and effect as the Arnicles of Incorporation of the Surviving
Corporation,




4 Dylawaof Nueviving Corgoration, The Bylaws of the Company, ax in
effect immedintely prioe 1o the Bffective Date of the Merger, shall continue in tutl forco ad
offect us the Bylaws of the Surviving Corporation, uniess and until amended In accordance with
lw,

Y. Directors and Offieers of Survlying Corposutlon. ‘The duly quatified
andd ncting directors and officers of the Compnny immetintely prior to the Effective Date of the
Merger shali be the directors and officors of' the Surviving Corporation, and ench such director
or officer shall continue to hold office until the term for which ho has proviously been elected
shall expire and until his successor has been elected and has quatificd,

6. - Conversion and Exchange of Shaves, The manner of converting and
exchanging the shares of each of Company and Target shatl be as follows:

. On tho Effective Dato each share of Company Stock, whether Class
A or Class B, by virue of the Merger, shall ccaso to be outstanding and shall be cancelled and
retrieved withowt payment of any considerution therefor and shall cease to exist,

b, On the Effective Date of the Merger, all issued and outstanding
shares of common stock of Target shall, by virtuc of the Merger and without any action on the
part of the holder:

(1) be converted into the right to recelve ono (1) share of Class B
Comman Stock, $0.01 par value, of the Company for cach one dollar ($1,00) of value,
which shall cqual the falr market value on the Effective Date, of all assets of the Target
transferred to the Surviving Corporation pursuant to the Merger, and all shares of
common stock of Target shall thereafier cease to exist; and

(i) the Class B Common Stock of Company received by Target,
by virtue of the Merger, shall be apportioned to the sharcholders of Target uccording to
cach shareholder's ownership interest in Target in effect immediately prior o the
Effective Date.

c. On the Effective Date of the Merger, each sharcholder of Target
shall, by virtuc of the Merger, receive one (1) share Class A Common Stock.

- 7. Effective Date of Merger. The "Effective Date” of the Merger shall be
January , 1997., | o




O

IN WITNESS WIEREOF, tho partios horeto have caused this Pian to be sigriod '+

by tholr respective ofticors, thureunto duly autherized, In accordance with the requirements of '

Scctions 621.13(3) and 607,110t of the Florida Statutos, all as of the day und yoar first above R
wrilten, - . IR Lo

1

ANCHOR HEALTH CENTERS, PA,, .

. KATAR, PA.-

T

k) & (0l Wl
Katarina B, Ondrejicka, M\D, "0 .7
Presidem
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ARTICLES OF MERGER 950EC3) PH 1131
OF

FARSONS & FERGUSON, M.D., P'.A.
INTO EFFECTIVE DATE
ANCHOR HEALTH CENTERS, I"A. NOIET

]

00

Pursuant to Sections 621.13(1), 621.13¢3), and 607,1105 of the Florida
Statutes, the undersigned corporations, PARSONS & FERGUSON, M.D., P.A., a Florida
professional service corporation (“Target"), and ANCHOR HEALTH CENTERS, P,A., 1
Florida professional service comporation ("Company"), do hereby adopt the following Artlcles
of Merger for the purpose of morging Target with and into the Company:

ARTICLE I
Plan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the torms and
conditions of the merger of Target with and into the Company is attached heeeto and
Incorporated herein by reference,

ARTICLE I
Adoption of Plan

The aforesaid Plan of Merger was approvcd by unanimous written consent of - -
the shareholders of Target on December 7, 1996 and by unanimous written consent of the
shareholders of the Company on December 7, 1996. -

ARTICLE II1
Effective Date

The Plan of Merger shall be effective as of January 1, 1997.

IN WITNESS WHEREOF, each of the undersigned corporations hascaused -
thiese Articles to be signed by its duly authorized officers as of this 7th day of December,
1996. _ o I

~ ANCHOR HEALTH CENTERS, PA., . '
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ILAN OF MERGER

THIS PLAN OF MERGER ("Ptn"), Iy ontored Into as of the 7th duy of
December, 1996, by and betweon PARSONS & FERGUSON, M., P.A,, 1 Blorkia
profossionnl servicy corporation ("Target), and ANCHOR HEAL'H CENTERS, P.A,, u
Florldn profussional service comporation ("Company*),

WITNESSETH:

WHEREAS, the Bonrd of Directors of Target hus determined that It is advisable -
and in the bost Interest of Target and its shurcholdors, and the Board of Directors of Company.
hus determined that 1t is advisable and in the best interest of Company and ity shurcholders, that
Target be merged with and into Company on the terms set forth hereln; and :

WHEREAS, the respective Boards of Directors of Target and Compuny, by
resolutlons duly adopted, have approved and ndopted this Plan and directed thut it be submitted
to thelr respective shareholdess for approval; and L

WHEREAS, the sharcholders of Target and the sharcholders of Company have .’ o
approved this Plan by unanimous written consent on December 7, 1996, o

NOW, THEREFORE, in consideration of the promises and of the mutual .~

provisions, agreements and covenants herein contained and in accordance with the applicable’, = |
laws of Florida, the parties hereby agree as follows: o o

| L. Merging and Surviving Corporation. At tho Effective Daté of the: /!
merger, Target shall be merged with and into the Company ("Merger"). The Company shall .~

be the surviving corporation of the Mrger (hereinafter sometimes referred to as the "Surviving
- 2. Terms and Conditions of Merger, The cofporate identity, existence,’
purposes, powers, franchises, rights and immunities of the Surviving Corporation shall contitivip
unaffected and unimpaired by the Merger. ‘The corporate identity, existence, purposes, powers,

franchises, rights and immunities of Target shalt be merged into the Surviving Corporaticn, and .

the Surviving Co:poration shall be fully vested therewith.  The separate existence ‘nf Target,.
except insofar as otherwise specifically provided by law, shall cease at the Effective Date of the.-
Merger whereupon Target and the Surviving Corporation shall be.and become one single -
corporation, The Surviving Corporation shall continue to render the same professional service ..
provided by Target. o - R B R S e AP

3 Articles : es'of |
Incorporation of the Company, as in effect immediately prior to the Effective Date: of the
Merger, shall continue in full force and effect as the Articles of Incorporation of the Surviving
Corporation. C . S T




4. Blamsof Sunrlving Corperation. Tho Bylaws of the Company, as in
clfect dmmediately pdor (o the iTective Date of the Merger, shall continue in full force and
cliect as the Bylaws of the Surviving Coporation, untess and umil amended In accondance with
faw,

Y Directon and OfMcenof Sunhuing Corporation. The daty gualified
and acting diretors and officens of the Company tmmediatety prefor ta the Effective Date of the
Merger shall be the ditectors and officers of the Surviving Comporation, and each wich dirctor
«f officer stiall continue to ol office umit the teem for which be has previously boen elocted
shall expire and until bis sucoessor has been clectod and hay qualified,

6. Convenslon and Exihange_of Shammy. The manner of convening and
exchanging the sharcs of each of Company and Target shall bhe av follows:

s On the Efloctive Date cach share of Company Stack, wh: ther Clasy
A or Claw It, by vinue of the Merger, shall ccase to he outstanding and shall b cancelkd and
retrieved whthout paymont of any conslderation therefor and shall coase (0 exlst,

b, On the Effecrive Date of the Merger, all luuod and cutstanding
shares of common uack of Target shall, by virtue of the Morger and without any action on the
pant of the holder:

(1) be conveniad imo the ripht w0 reocive onc (1) share of Mo B
Common Stuxk, $0.01 par value, of the Company for cach one dollar ($1,00) of vaue,
which shall oqual the fair market value on the Difective Dale, of all aiscts of the Targot
tmnafenod to the Surviving Comporation punuam 10 the Merger, and all sharcs of
common sk of Tarpet shall thereafier coase 1o exlut; and

(i) the Class B Common Sixk of Company roocived by Tarpe,
Sy vinue of the Merger, shall ho apponionad 10 tho sharcholders of Tanget acconding 1o
cach sarcholdor's ownenhip ineredt i Tarpet in cffect immodimcly prior 1o the
Effective Date,

¢ On the Effoctive Daie of the Morgor, cach sharchokier of Targat
shall, by virtuo of the Morgor, roocive ono (1) share Class A Common Skxk.,

7. Effecive Dele ol Mergee. The *Effcaiive Dute® of tho Merger shall he
Janary §, 1997,




IN WITNENS WHEREOP, the parties hereto have caused this Plan to bo slgmed
by thelr respective oficers, thereunto duty authorized, in accondance whh the rogquirements of

Soctions 621, 13033 and (07,0808 of the Flotida Statutes, all as of the tay and yoar fint above
wrilien,

ANCHOR BEALTH CENTERN, PA,,

P RYONS & FERGUSON, MDD, P.A,

By: \

W Ferguson, M.D,
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ARTICLES OF MERGER
Merger Sheet

MERGING:

PAUL O. JONES, JR., M.D., P.A., V38088, a FL. corp,

INTO

ANCHOR HEALTH CENTERS, P.A.,  Fiorida corporation, PRSO00OTSR33

Fio dete: Lscember 31, 1000, effective Jenuary 1, 1007

Division of Corporations - P.0, BOX 6327 -Tullahasee, Florida 38314 " ..
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ANCHOR MEALTI CENTERS, P.A. — '{ ‘1' al...

Pursuant to Scctions 621,13(1), 621.13(3), and 607.1105 of the Florida
Statutes, the undersigned corporations, PAUL O, JONES, JR., M.D,, P,A., a Florida
professional service corporation (“Target”), and ANCHOR MEALTH CENTERS, PA, 0
Florida professional service corporation ("Company®), do hercby adopt the following Articles
of Mcerger for tho purpose of merging Target with and into the Company:

ARTICLE 1
Blan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated hereln by reference.

ARTICLE I
Adoption of Plag

The aforesaid Plan of Merger was approved by unanimous written consemt of
the sharcholders of Target on December 7, 1996 and by unanimous written consemt of the
sharcholders of the Company on December 7, 1996,

ARTICLE Il
Effective Dute

The Plan of Merger shall be effective as of January 1, 1997,

IN WITNESS WHEREOF, cach of the undersigned corporations has caused
these Anticles to be signed by its duly authorized officers as of this 7th day of December,
1996,

ANCHOR N CENTERS, P.A.,
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PAUL O, JONES, JR, MD,, PA.

By: gc. w0 Dongr, 3D

' Paul O, Jones, Jr., M.D),
President




LLAN OF MERGER

THIS PLAN OF MERGER ("Plan®), iy entored Into as of the 7th day of
December, 1996, by and between FAUL O, JONES, JR., M.D,, A, o Blorlda professional
service corporation ("Target”), and ANCHOR HEALTH CENTERS, WA, n Flodda
professionnd servico comortion ("Compny"),

WITNESSETIN

WHEREAS, the Boand of Dircctors of Target has determined that it is sdvisablo
and in the best Interest of Targel and fts sharcholders, and the Board of Directors of Compuny
has determined that it is advisable and In the best Imterest of Company and its sharcholders, that
Target be merged with and Into Company on the tenns set forth hereln: and

WHEREAS, the respective Boards of Directors of Targel and Company, by
resolutions duly adopted, have approved and adopted this Plan and directed that it be submitted
to their respective sharcholders for approval; and

WHEREAS, the sharcholders of Target and the sharcholders of Company have
approved this Plan by unanimous written consent on December 7, 1996.

NOW, THEREFORE, in consldcration of the premises and of the mutual
provisions, agreements and covenants herein contained and in accordance with the applicable
laws of Florida, tho partics hercby agree as follows:

l.  Merging and Surviving Corporation. At the Effective Date of the
merger, Taiget shall be merged with and into the Company ("Merger®). The Company shali
be the susviving corporation of the Mesger (hereinafter sometimes referred to as the "Surviving
Corporation”).

2, Terms and Conditions of Merger, The corporate idemtity, existence,
purposes, powers, franchises, rights and immunitics of the Surviving Corporation shall continue
unaffected and unimpaired by the Merger, The cotporate identity, existence, purposes, powers,
franchise: , rights and immunities of Target shall be merged into the Surviving Corporation, and
the Surviving Corporation shall be fully vested therewith, The separate existence of Target,
except insofar as otherwise specifically provided by law, shall cease at the Effective Date of the
Merger whereupon Target and the Surviving Corporation shall be and become one single
corporation. The Surviving Comporation shall continue to render the same professional service
provided by Target, ' '

3, o irviving Comore . The Anticies of T

Incorporation of the Company, as in effect immediately prior to the . sfective Date of the
Merger, shall continue in full force and cffect as the Anticles of Incorporation of the Surviving
Comoration,




do o Bybaws of Surviving Corporation. The Bylaws of tho Company, as in-
elfeet lmmedintely prior to the Bffective Dite of ths Mergor, shall continug in full foree and
effect as tho Bylaws ol the Surviving Corporation, unloss and unti amended I accordancs with
faw,

3. lrestory und Officers of Supviving Corporation. Tho duly qualificd

andd acting directors mnd officers of the Company Immedintely prior 10 the Bffec..vo Date of the
Merger shall bo the directors and officers of the Surviving Corporation, and each such director
or ofticer shisll cantlnno to hold offics until the ter for which he has proviously been elected
shall expire wnd untll his successor bas been etected and has qualified,

6. Conyversion_und Exchunge_of Shares. Tho manner of canvorting and
exchanging the shares of cach of Company and Target shall bo ay follows:

Y On the Effective Dito each share of Company Stock, whether Class
A or Class B, by vinue of the Merger, shall conso to be outstanding and shall bo cancelled ad
retrioved without payment of any considertion therefor and shall cease to exist,

b. On tho Effcctive Date of the Merger, all issued and outstanding
shares of common stock of Target shall, by vintue of the Merger and without any action on the
part of the holder:

(1) bo converted into the right to recelve one (1) share of Class B
Common Stock, $0.01 par value, of the Company for cach one dollar ($1,00) of value,
which shall equat the fair market value on the Effective Date, of all assets of the Target
transferred to the Surviving Corporation pursuant to the Merger, and all shares of
common stock of Target shall thereafter cease to exist; and '

(ii) the Class B Common Stock of Company received by Target,
by vintuc of the Merger, shall be apportioned to the shatet.. 'ders of Target according to
cach sharcholder's ownership interest in Target in effect immediately prior. to the
Effective Date, ‘ -

c. On the Effective Date of the Merger, each shareholder of Target
shall, by virtue of the Merger, receive one (1) share Class A Common Stock.

7. Effective Date of Merger. The “Effective Date” of the Merger shall be

January 1, 1997.




IN WITNENS WHEREOQF, thc panlcn horew hnve canwd lhln Plun lu ho nllrml
by their respectivo officers, thorunto duly anthorized, In secordanco with the roquiromonts of

Sections 621, 13(3) and 607, 1101 of tho Flnrldu Statutes, all as of lhe dny and ycar first nhuvv
writton,

- ANCHOR HEALT)} CENTERS, P.A,, | .  U

PAUL O. JONES, .m.. M.n.. I'.A. :

. E | By'ﬁad Omﬁ‘mb ’
Paul O, Jones, Jr.. M D ‘
President
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ARTICLEN OF MERGER

OF
ASSOCIATES IN PEDIATRIC AND ADOLESCENT MEDICINE, P.A.
INTO e TE Db
ANCHOR HEALTH CENTERS, P.A, kb f“\'\w{‘ a7

Pursuant to Sectlons 621,13(1), 621.13(3), and 607,110 of the Florida
Starates, the undersigned corporations, ASSOCIATES IN PEDIATRIC AND
ADOLESCENT MEDICINE, P.A., a Florlda professional service corporation ("Target"),
imd ANCHOR HEALTH CENTERS, P.A,, a Florlda professional service corporation

("Company"), do hereby adopt the following Artlctes of Morger for the pumpose of merging
Target with and into the Company;

ARTICLE 1
Plan of Merger

A Plan of Merger dated as of December 7, 1996 setting forth the terms and
conditions of the merger of Target with and into the Company is attached hereto and
incorporated herein by ref srence, :

ARTICLE IT
Adoption of Plan

The aforesaid Plan of Merger was approved by unanimous written consent of
the sharcholders of Target on December 7, 1996 and by unanimous written consent of the
shareholders of the Company on December 7, 1996,

ARTICLE III
Effective Date

The Plan of Merger shall be effective as of January 1, 1997.

IN WITNESS WHEREOQF, each of the undersigned corpofations has caused
these Articles to be signed by its duly authorized officers as of this 7th day of December,
1996. ' S S

ANCHOR HEALTIYI:NTERQ ®A, '
By: W o _

?ﬂn R. Diaz{ M.)Q.)




" Dulce M, Vlllacampl, M:IY
Presldem S




