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ARTICLES OF MERGER
Merger Sheet
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MERGING:

BRENDA L. KEEFER, M.D., P.A., a Florida corporation, P93000012196
ROBERT A. BUCHHOLZ, M.D., P.A., a Florida corporation, H32183

INTO

PSYCHIATRIC CENTER OF 'FLORIDA, P.A., a Florida corporation
: P98000025358

File date: July 1, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FAX AUDIT NO: HI80C0012261
ARTICLES OF MERGER

Pursuant o the Florida Business Corporation Act and the Florida Professional Service

. Corporation and Limited Liability Company Act, Psychiatric Center of Rlorida, P_A., a Florida

professional service corporation; Robert A. Buchholz, M.D., P.A., a Florida professional service
corporation; and Brenda L. Keefer, M.D., P.A., 2 Florida professional service corporation,
hereby adopt the following Articles of Merger:

1. The Agreement and Plan of Merger (the "Plan of Merger") is aitached hereto as
Exhibit A, and made a part hereof.

2, Pursuant to the Plan of Merger, Robert A. Buchholz, M.D,, P,A., and Brenda L.
Keefer, M.D., P.A, (bereinafier referred to individualiy as the "Absorbed Corporation” and
collectively as the "Absorbed Corporations”}, shall merge with and into Psychiatric Center of
Hlorida, P.A. (the “Surviving Corporation"), which shall be the surviving corporation and which
shall continue under the same same (the “Merger”).

3. The Merger shall be eifective at the time and on the date of filing of these Articles
of Merger with the Florida Department of Stata (the “Effective Date™).

4. The Plan of Merger was unanimously approved and adopted by all of the
shareholders and directors of each Absorbed Corporation and the Surviving Corporation on the

ist dayof _ July -~ 1998, .

IN WIINESS WHEREOF, the parties hereto have cansed these Articles of Merger 1o be
adopted this _1st day of July » 1998.

Psychiatric Center of Florida, P.A.

By: m

Roberf E. Newmar, President

Prepared by: Thomas P. Clark, Esg.
Floﬁda} Bar No.: 510114 Robert A. Buchholz, M.D., P.A,
1715 Monroe Street .

Fort Myers, FL. 33901
(941) 334-4121

FAX AUDIT NO.: E98000012281
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Brenda L ]

By: /

L A e / d F’ z
/Breﬁda L. Eeefer, M.D., Preside

FAX AUDIT NO.: H98000012261
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

This Agreement and Flan of Merger (the “Agreemernt and Plan of Merger") is made and
entered imto on the 1sday of _July . 1998, by and amorg (a) Psychiairic Center of Florida,
P.A., a Florida professional service corporation; (b) Robert A. Buchholz, M.D., P.A., a Florida
professmnal service corporation; and (c) Brenda L. Keefer, M.D., P.A_, a Flonda pmfessmnal

service corporation.

INTRODUCTION

1. . The shareholders and board of directors of Rsychiatric Center of Florida, F.A.,
Robert A. Buchholz, M.D., P.A., and Brenda L, Keefer, MD., P.A., have deemed it advisable
that Robert A. Buchholz, M.D>., P.A., and Brenda L. Keefer, M.D., P.A., merge with and ioto
Psychiatric Center of Florida, P A, wh.wh shafl be the survwmg corpomtmn and which shall
confinue woder the same name.

2, Psychiatric Center of Florida, P.A., Robert A. Buchholz, M.D., P.A., and Brenda
L. Keefer, M.D., P.A, mtendtocon&unmatetheMergermhccordancemththeapphcablelaws )
oftthta:tcofFionda, - o

3. Psychiatric Center of Florida, P.A., Robert A/ Buchholz, M.D., P.A., and Brenda
L. Keefer, M.D., P.A., intend to adopt this Agreement as a Plan of Reorganization and to
consummate the Merger in accordance with the provisions of §8368(a)(1)(A) of the Tuternal
Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

AGREEMENT
THEREFORE, in consideration of the premises andl the mutual agreements hereinafter

coutaived, the parties hereto bave agreed, and do bereby agree, to merge upon the following terms
and c:ondlhons.

1. . The names of the constituent corporations
{(a) Psychiatric Center of Florida, P.A., a Florida professional service
corporation; ' ' ' :
() Robert A, Buchholz, M.D., P,A,, a Florida professional service
corporation; and

FAX AUDIT NO.: ESB000012261
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{¢). Brenda L. Keefer, M.D)., P.A.., a Florida professional service corporation.,

2. Merger. On the "Bffective Date” (as hereinafter defined), Robert A, Buchholz,
M.D., P.A., and Brenda L. Keefer, M.ID., P.A. (hereinafter referred to individually as the
" Absorbed Corporation” and collectively as the *Absorbed Corporations™), shall merge with and
into Psychiatric Center of Florida, P.A. (the "Surviving Corporation™), which shall be the
surviving corporation and which shall continue under the samme name (the "Mexger™).

3. FEffect of Merger. On the “Effective Date” of the Merger, the separate existence
of each Absorbed Corporation shall cease, and all of its property, rights, privileges, immuniiies,
znd franchises, of whatsoever nature and description, sball be transferred to, vest in, and devolve
upon the Surviving Corporation without further act or deed. The Surviving Corporation shall
thereafter be responsible and liable for all liabilities #ind obligations of each Absorbed
Cozporation, and neither the rights of creditors nor any ligns on the property of the Absorbed :
Coxporation shall be impaired by the Merger. Confirmatory deeds, assignments, or other like
instruments, when deemed desirable by the Surviving Cogporation to evidence such transfer,
vesting, or devolution of any property, right, privilege, immunity, or franchise, shall at any time,
or from time to time, be made and delivered in the name of the Absorbed Corporation by the last
acting officers thereof, or by the corresponding officers of the Surviving Corporation.

4. and jon 1axres. By virtue of the Merger and without any
further action, each share of capital stock of each Absorbed: Corporation issued and outstanding
on the “Effective Date” of the Merger shall be converted into'the right to receive one (1) share of
one dollar ($1.00) par value voting common stock of the Surviving Corporation. Upon the
surrender of the certificates representing such shares stock of each Absorbed Corporation by the
holders thereof, certificates for an equal mumber of shares of one dollar ($1.00) par value voting
common stock of the Surviving Corporation stock shall be issued in exchange by the Surviving
Corporation. Bach share of tiie one dollar (81.00) par value voting common stock of the
Suxviving Corporation issued and outstanding on the “Effective Date” of this Merger shall not be
converted or exclianged and shall remzin outstanding ax one dollar ($1.00) par value voting
common stock of the Surviving Corporation.

5. Articles of Incorporation. The Axticles of Incorporation of the Surviving
Corporation, as in effect on the "Effective Date” of the Metger, shall continue in full force and
effect and sball not be changed or amended by the Merger. ‘The Surviving Corporation reserves
the right and power, after the “Effective Date” of the Merger, to alter, amend, change, or repeal
any of the provisions contained in its Arficles of Incorporation in the manner now or hereinafter
prescribed by statate, and rights conferred on officers, directors, or shareholders herein are subject
to this reservation.

FAX AUDIT NO.: =HE98000012261 2
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6. Bylaws. The bylaws of the Surviving Corporation, as such bylaws exist on the
"Effective Date” of the Merger, shall remain and be the bylaws of Survwmg Corporation, until
altered, amended, or repealed, or until new bylaws shall be adopted in accordance with the
provisions thereof, the Axticles of Incorporation, or in the manner permitted by the applicable
provisions of law.

7. Directors. The following individuals shall serve as directors of the Surviving
Corporation after the “Bffective Date” of the Merger and wntil their successors have been elected
or appoinied and qualified:

Robert A. Buchholz, M.D.
Erenda I.. Keefer, M.D.
Robert E. Newman, M.D.

8.  Officers. The following individuals shall serve as officers of the Surviving
Corporation after the “Bffective Date” of the Merger and until their snccessors have been elected

or appointed and quatified:
Robert E. Newmed, M.D. President
Robert A. Buchheolz, M.D.  Secretary/Treasurer
Brenda L. Keefer, M.D. . Wice President

9. Effective Date of Merger., The Merger shall be consumated by filing Articles
of Merger with 'the Florida Department of State in accordance with the Florida Business
Corporation Act and the Florida Professional Service Corporation and Limited Liability Company
Act. The Merger shall become effective at the time and on the date on which the Asticles of
Mesger shall have been filed with the Florida Department of State. The dafte when the Merger
shall become effective as aforesaid is berein called the "Efféctive Date" of the Merger.

IN WITNESS WHEREOQF, the undersigned have caused this Agreement and Plan of
Merger to be made and entered into on the date firsi above written.

Pgychiatric Center of Flox

By:

\

Robert E. Newman, M.D., President

FAX AUDIT NO.: E98000012261 3
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Robert A. Buchholz, M.D., P.A,

By-wf/m

Robert A. Buchholz, M.P,/Presidem

Brenda L. ,M.D., P.A_

By: e S5 _
/Brcd&a L. Keefer, M.B_, President”
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