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“When you need ACCESS to the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING YOU!



Sandra B. Mortham . =

Secretary of State e
October 5, 1998 Joes c%:,}\ . :}
AN Jé,,
CORPORATE ACCESS, INC. T ;,-g,,e Ve,
TALLAHASSEE, FL | LS

SUBJECT: CONSULTING GROUP OF APA, INC.
Ref. Number; P98000025308

We have received your document for CONSULTING GROUP OF APA, INC. and
your check(s) totaling $122.50. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in par, into cash or other
properly and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or in part, into cash or other

property.

The name of the person signing the document must be typed or printed beneath
or opposite the signature.

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

If you have any questions concemning the filing of your document, please call
(850) 487-6908. '

Teresa Brown
Corporate Specialist Letter Number: 998A00049457

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

MERGING:

FRANK MOYA, M.D., AND ASSOCIATES, INC., a Florida corporation, 603318

INTO

CONSULTING GROUP OF APA, INC., a Florida corporation, P28000025308

File date: October 5, 1998

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 “Tallahassee, Florida 32314



Articles of Merger 98 F/ L E’ D
of ' s 5’6‘2‘ j
Frank Moya, M.D., and Associates, Inc. DI arare Py
A Florida corporation ' 7‘4[ /[ 5}}{4/?;/ OT . & 40
into . Q‘SSEE - ‘5;:4 3
Consulting Group of APA, Inc. " ORip 2

a Florida corporation

Pursuant to the provisions of Sectior 607.1105 of the Florida Business Corpération Act, Frank
Moya, M.D., and Associates, Inc., 2 Florida corporation (‘FMA”), and Consulting Group of APA, Inc.,
2 Florida corporation (‘CGAPA”), hereby adopt the following Articles of Merger for the purpose of
merging FMA iato CGAPA (the “Merger”):

1.  FMA shall be merged with and into CGAPA and CGAPA shall be the survi{ring
corporation of the Merger, pursuant 1o the Agreément and Plan of Merger dated as of September Z3, 1998,
attached hereto as Exhibit “A” and incorporated herein by this reference (the “Plan of Merger”).

2. The name of the surviving corporation shall be Consulting Group of APA, Inc.

3. The effécrive time and date of the Merger shall be 9:00 a.m. (Eastern Standard Time) on
September 23,1998, e

4. The Plan of Merger was approved, adopted, certified, executed and acknowledgéd by . o
unanimous written consent by the members of the Board of Directors and sole §hareholder of FMA on
Septemberz3, 1998 m accordance with Section 607.1105 of the Florida Business Corporation Act, and by

written consent of the sole shareholder and sole member of the Board of Directors of CGAPA on

September 28 , 1998 in accordance with Section 607.1105 of the Florida Business Corporation ACL. -

5. . _The Articles of Incorporation of CGAPA shall be the Articles of 7Incorpor-a'ttionw of the
surviving corporation. - . o

6. Pursuant to the Plan of Merger, all of the issued and ontstanding shares of capital stock
of EMA shall be canceled. The issued.and outstanding shares of capital stock .
of CGAPA shall remain unchanged due to the merger. .. . . : '

7. The exscutéd Plan of Merger is on file at the principal place of business of CGAPA, the
address of which is 801 Arthur Godfrey Road, Suite 400, Miami Beach, Florida 33140.

8. A copy of the Plan of Merger will be furnished by CGAPA, on request and without cost,
10 the sole shareholder of FMA. ' )

IN WITNESS WHEREQF, these Articles of Merger have been exeql ted on behalf of FMA an__d ”

CGAPA by their authorized officers on September23,1998. T

Frank Moya, M.D., and Associates, Inc., Consulting Group of APA, Inc,,
a Florida corporation a Florida corporation

._3{__, — >§——

“de & ??é_&ident ]

Title: % k; 5;{'—3:‘%11 & fre%'gent o % Tile:  Chairmeh
r - T T




ACOQUISTTION AGREEMENT AND PLAN OF MERGER

THIS ACQUISITION AGREEMENT AND PLAN OF MERGER (the ';Agreemcm") is made
as of this _23rd day of September, 1998, by and between Frank Moy, M.D., and Associates, Inc., a
Florida corporation (“FMA”), and Consulting Group of APA, Inc., a Florida corporation (“CGAPA").

Preliminary Statements

Frank Moya, M.D. is the president, and sole shareholder of both FMA and CGAPA, Frank
Moya, M.D. and all the members of the Board of Directors of FMA deem it advisable and in the bes:
interests of FMA that FMA be merged with and into CGAPA (the "Merger"), in accordance with Secrion
607.1104 of the Florida Business Corporation Act (the “FBCA™) in a transaction intended to qualify as a
tax-free reorganization under Section 368(a}{1)(A) of the Internal Revenue Code of 1986, as amended.
Now, therefore, in consideration of the foregoing, of the mutual promises hereinafter ser forth and of
other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties agree as follows: . ) '

L. The Merger. Upon the terms and subject to the conditions contained in this Agreement, on the
Effective Darte, as hereinafter defined, FMA shall be merged with and into CGAPA in accordance with
FBCA and the separate existence of each of FMA shall thereupon cease for all purposes, and CGAPA, the
surviving corporation in the Merger (sometimes referred to herein as the “Surviving Corporation”), shall

continue its corporate &xistence under the laws of the State of Florida. This Merger shall have the effect ™~ |

set forth in the FBCA.

2. cti = of . After the execution of this Agreement, Articles of Merger will be duly
prepared, executed and acknowledged by CGAPA, and thereafter delivered to the Department of State
of the State of Florida for filing as provided in the FBCA, as soon as practicable on or after the closing of
the Merger. The Merger shall become effective on the date of such filing (the "Effective Dare").

3. cls o - On the Effective Date, the separate existence of FMA shall cease and
FMA shall be merged into CGAPA. At and after the Effective Date, the Surviving Corporation shall
possess all the assets, rights and privileges, and shall be subjec to all of the restrictions and liabilities, of
CGAPA and FMA as provided in the FBCA. S o '

a. The Articles of Incorporation of CGAPA in effect immediately pnor to the Effective Date
of the Merger shall constitute the Articles of Incorporation of the Surviving Corporation unless and until
amended as provided by law and by such articles. - : — :

b. . The Bylaws of CGAPA in effect immediately prior to the Effective Date of the Mérger
shall constitute the Bylaws of the Surviving Corporation unless and unril amended or repealed as provided
by law, the Articles of Incorporation of the Surviving Corporation or by such Bylaws.

c. The sole member of the Board of Direcrors of CGAPA immednately prior to the Effective
Date of the Merger shall constitute the sole Board of Directors of the Surviving Corporation, and the
officers of CGAPA immediately prior (o the Effective Date of the Merger shall constitute the officers of
the Surviving Corporation. Such director and officers shall serve until their successors shall have been



iy

duly elected or appointed and shall qualify until otherwise provided by law, the Articles of Incorporation
or the Bylaws of the Surviving Corporation.

4, Cancellation of Stock. On the Effective Date, all of the issued and outstanding shares of capital

stock, par value 5.001 per share, of FMA (the "Stock") immediately prior to the Effective Date shall by

virtue of the Merger be automatically canceled. On the Effective Date, the stock transfer book of FMA

shall be closed and no transfer of the Stock shall thereafter be made. The issued and ocutstandi ng
shares of capital stock of CGAPA shall remain unchanged due to the merger.
5. Termination. Notwithstanding anything hereto to the contrary, this Agreement may be -
termunated and the Merger abandoned by the mutual consent of FMA and CGAPA at any time prior 1o

the filing of the Articles of Merger with the State of Florida. - - :

IN WITNESS WHEREOF, this Agreement has been signed by the duly authorized officers of
each of the parties as of the day and year first set forth above. . - -

Frank Moya, M.D., and Associates, Inc., - Consuiting Group of APA, Inc.,
a Florida corporation a Florida corporation
By: ) -%” L By: N . o L
Title: :Cha&'é;lin__&ﬂ}resident o - Tier Ch_a_imsrt{&__l’resident R
rank Moya, MD Frank Moya, MD
T2
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