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ARTICLES OF MERGER
Merger Sheet

AMERICA'S HEALTH CHOICE OF FT. PIERCE, INC., a Florida corporation,
P98000062805

AMERICA'S HEALTH CHOICE OF INDIAN RIVER, INC., a Florida corporation,
P98000059131

AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC., a Florida corporation,
P98C00029702

VERO BEACH MEDICAL CENTER, INC., a Florida corporation, P96000098065

INTO

AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC., a Florida corporation,
' P98000098349.

File date: December 10, 1998

Corporate Specialist: Darlene Connell
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ARTICLES OF MERGER
of
VERO BEACH MEDICAL CENTER, INC,,
a Florida corporation, —
AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC., i
a Florida corporation,
AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC.,
a Florida corporation,

o
o

and
AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC,,
a Florida coerporation

pomy
-

bato e
AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC., T
a Florida corporation

&
(ar
<
=
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Pursuant to Section 607.1105 of the Florida Statutes, the undersignied corporations,
AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC., a Florida cotparation ("Surviving
Corporation"), and VERO BEACH MEDICAL CENTER, INC. a Floridd corporation, AMERICA’S
HEALTH CHOICE OF SEBASTIAN, INC,, a Florida corporation, AMERICA’S HEALTH
CHOICE OF INDIAN RIVER, INC., 2 Florida corporation and AMERICA’S HEALTH CHOICE
OF FT. PIERCE, INC., a Florida corporation (collectively the "Nensurviving Corporations"), adopt
the following Articles of Merger for the purpose of merging Nonsurviving Corporations into
Surviving Corporation.

FLAN OF MERGER
1.

incorporated herein by reference.

The Plan of Merger seiting forth the terms and conditions of the merger of
Nonsurviving Corporations inte Surviving Corporation is attached to these Articles as an exhibit and

ADOPTION OF PLAN
2.

There ate one hundred (100) shares of common stock, each of $1.00 par value, issued
and outstanding of the VERO BEACH MEDICAL CENTER, INC. that were entitled to vote on
the Plan of Merger. One Hundred (100) shares wete voted in faver of the Plan of Merger and no
shares were voted against the Plan of Merger at a special meeting of the shareholders of VERO
BEACH MEDICAL CENTER, INC. keld on November 30, 1958.

3.

There are one hundred (100) shares of common stock, each of $1.00 par value, issued
and outstending of the AMERICA'S HEALTH CHOICE OF SERASTIAN, INC. that were entitled

to vote on the Plan of Merger. One Hundred (100) shares were voted in favor of the Plan of Merger

and no shares were voted against the Plan of Merger at a special meeting of the shareholders of
AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC. beld on November 30, 1998.
4,

There are one hundred (100) shares of common stock, each of $1.00 par value, issued
and outstanding of the AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC. that were
gregory J. Blodig, E=gqg.

entitled 10 vote on the Plan of Merger. One Hundred (100) shares were voted in favor of the Plan
reenspoon, Marder et al.

100 W. Cypress Creek Rd,, #700

Ft, Lauderdale, FL 33309

(954) 491-1120 - Fla. Bar #274062

Audit No.: HO8200002299%
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of Merger and no shares wexe voted against the Plan of Merger at 8 special mecting of the
chareholders of AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC. held on November
30, 1998,

5. There are one hundred (100) shares of common stock, each of $1.00 par value, issued
and outstanding of the AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC. that were entitled
t0 vote on the Plan of Merger. One Himdred (100) shares were voted in favor of the Plan of Merger
and no shares were voted against the Plan of Merger at a special meeting of the ghareholders of
AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC. held on November 30, 1998,

6. Thers ars one hundred (100) shares of common stock, each of $1,00 par value of
Surviving Corporation issued and outstanding that were enfitled to vote on the Plan of Merger. One
tndred (100) shares were voted in favor of the Plan of Merger and no shares were voted against
the Plan of Merger at & special meeting of the shareholders of Surviving Corporation held en
November 30, 1995,

EFFECTIVE DATE
7. The Plan of Merger shall be effective when these Articles of Merger are filed with
the Secretary of State of Florida.
COMPLIANCE WITH LAWS

8. a. The laws of the State of Florida, the jurisdiction of organization of the
Nonsurviving Corporations, permit the merger contemplated by the Plan of Merger. The Plan of
Merger and the petformance of its terms were duly authorized by all action required by the laws of
she State of Florida and by the constituent documents for each of the Nonsurviving Corporations.

b. The laws of the State of Florida, the jurisdiction of organization of Surviving
Corporation permit the merger contemplated by the Plan of Merger. The Plan of Merger and the
performance of its terms were duly authorized by all action required by the laws of the State of
Florida and by the constituent documents for Surviving Corporation.
PURFOSES OF SURVIVING CORFPORATION

9. The Surviving Corporation shail have the purpose of engaging in any and all lawful
activities that shall be determined by its Board of Directors.

CAPITAL

10,  The Surviving Corporation shall continue to be argenized with one thousand (1,000)
shares of common stock, each share having a par valye of $1.00 per share.

sudit No.: H98000022998



DEC.10.1998 11:37AM

NO.6PL  P.4-11
Audit No.: H98000022998

AGREEMENT

11.  The Surviving Corporation herehy agrees to fucnish a copy of these Articles and
Agreement of Merger aftached hereto to any of its stockholders or fo any person who was a
ctockholder of any of the Nonsurviving Carporations upon written request and without charge.

IN WITNESS WHEREQF, each of the undersigned corporations has cansed these Articles
to be signed as of December 9, 1998,

AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC,,
a Flarida corporation

By:

WALTER JANKE, President & Secretary

VERO BEACH MEDICAL CENTER, INC,,
a Florida corporation

WALTER JANKE,

ident & Secretary
AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC,,
a Florida corporation

.
+

-

By: .
WALTER JANKE, President & Secretary

AMERICA'S HEALTH CHOICE OF INDIAN RIVER, INC,,
a Florida corporation

B

¥
WALTER JANKE, President & Secretary

AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC,,
a Florida corporation

[~
WALTER JANKE, President & Secretary

GAGRSTIIET43G19A. ADM

Audit No.: HO2000022398
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EXHIBIT

PLAN AND AGREEMENT OF REORGANIZATION
by Merger of
VERO BEACH MEDICAL CENTER, INC.,
a Florida corporation,
AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC.,,
a Florida corporation,
AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC,,
a Flerida corporation,
and
AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC.,
a ¥lorida corporation,
with and bato
AMERICA’S HEALTH CHOICE MEDICAL FPLANS, INC,,
a Flovida corporation

This Plan and Agresment of Merger (Apreement) is entered into on November 30, 1998,
between VERQ BEACH MEDICAL CENTER, INC., AMERICA’S HEALTH CHOICE OF
SEBASTIAN, INC,, AMERICA’S HEALTH CHOICE QF INDIAN RIVER, INC., 2nd
AMERICA’S HEALTH CHOQICE OF FT. PIERCE, INC,, each a Florida corporation (sometimes
collectively referred to as the "Merging Corporations™), and AMERICA’S HEALTH CHOICE
MEDICAL PLANS, INC., a Florida corporation (sometimes referred to as the "Surviving
Corporzation™).

ARTICLE 1.
PLAN OF MERGER

Plan Adopted

1.01 A plan of merger of VERO BEACH MEDICAIL CENTER, INC.,, AMERICA’S
HEALTH CHOICE OF SEBASTIAN, INC., AMERICA’S HEALTH CIHOICE OF INDIAN
RIVER, INC., and AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC,, each a Florida
corporation, into AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC, a Florida
corporation, pursuant to Section 607.1101 of the Florida Statuies and Section 363(a)(1)(A) of the
Internal Revenue Code, is adopted as follows:

(2 VERO BEACH MEDICAL CENTER, INC., AMERICA'S HEALTH
CHOICE OF SEBASTIAN, INC., AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC.,
and AMERICA’S HEAT, TH CHOICE OF FT. PIERCE, INC,, cach a Florida corporation, shall be
merged with and into AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC., a Florida
corporation, to exist and be governed by the laws of the State of Florida.

by  The name of the Surviving Corporation shall be AMERICA'S HEALTH _
CHOICE MEDICAL PLANS, INC., a Florida corporation,

Audit No.: H98000022298
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. {c)  When this agreement shall become effective, the separate corporate existence
of VERO BEACH MEDICAL CENTER, INC., AMERICA’S HEALTH CHOICE OF
SEBASTIAN, INC, AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC, and
AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC,, each a Florida corporation, shall cease,
and the Surviving Corporation shall succeed, without other transfer, to all the rights and property
of Merping Corporations, and shall be subject to all the debts and liabilities of Merging Cormparations
in the same manner as if the Surviving Corporation had itself inourred them, All rights of creditors
and gl liens on the property of each constituent corporation shall be preserved unimpaired, limited
in lien to the property affected by the liens immediately prior to the merger.

(d)  The Surviving Corporation will carry on business with the assets of Merging
Corporations, as well as with the assets of Surviving Corporation.

(e)  Theshareholders of Merging Corporations will surrender all of their shares
in the manner hereinafter set forth.

(©  In exchange for the shares of Merging Corporations, surrendered by their
shareholders, the Surviving Corporation will issue and transfer to the shareholders of Merging
Corporations, on the basis set forth in Article 4 below, shares of its common stock.

() The Articles of Incorporation of AMERICA'S HEALTH CHOICE
MEDICAL PLANS, INC., a8 existing on the effective date of the merger, shall continue in full force
a8 the Articles of Incorporation of the Surviving Corporation until altered, amended, or repealed as
provided in the Articles or as provided by law.

(h)  The purpose of the Surviving Corporation shall be {o conduet any and all
lawful activities permitted under law.

Effective Date

1.02 The effective date of the merger (Effective Date) shall be when the Asticles of
Mezger ars filed with the Secretary of State of Florida.

ARTICLE 2.
REPRESENTATIONS AND WARRANTIES
OF CONSTITUENT CORPORATIONS
Nonsurvivor
2.01 As a material inducement to the Surviving Corporation to execute this Agreement

and perform its obligations under this Agreement, each of the Merging Corporations, represent and
warrant to the Surviving Corporation as follows:

2 Audit No.: HS98000022528
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. (8)  Each of the Merging Corporations, is 2 corporation duly organized, validly
existing, and in good standing under the laws of the State of Florida with corporate power and
authority to own property and carry on its business as it is now being conducted.

() Each of the Merging Corporations is authorized by its Articles of
Organization, as amended, to issue one thousand (1,000) shares of common stock, each with 4 par
value of $1.00 per share, one hundred (100) of which ate duly and validly issued and outstanding,

(c) Al required federal, state, and local tax returns of Merging Corporations,
have been accurately prepared and duly and timely filed, and all federal, state, and local taxes
required to be paid with respect to the periods covered by the returns have been paid, Merging
Corporations, have not been delinquent in the payment of any tax or assessment.

Survivor

202 Asamaterial inducement to Merging Corporations, to execute this Agreement and
perform their obligations under this Agreement, Surviving Corporation, represents and warrants to
the Merging Corporations, as follows:

(8)  Surviving Corporation, is 4 corporation duly organized, validly existing, and
in good standing under the laws of the State of Florida, with corporate power and suthority to own
property and carry on its business as it iy now being conducted,

(b)  Surviving Cotporation is authorized by its Articles of Incorporation to issue
one thousand (1,000) shares of common siock, par value $1.00 per share, seven hundred fifty (750)
of which are duly and validly issued and outstanding.

ARTICLE 3,
COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TO THE EFFECTIVE DATE
Snbmission to Sharcholders

3.01 This Agreement shall be submitted separatsly to the shaveholders of the constituent
corporations in the manner provided by the law for approval.

ARTICLE 4.
MANNER OF CONVERTING SHARES

Manner
401 The holders of shares of each of the Merging Corporations, shall surrender their

ghares to the Secretary of the Surviving Corporation, promply afier the Effective Date, in exchange
for shares of the Surviving Corporation to which they are entitled under this Article 4,

Audit Na.: H98000022998
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Basis

4.02 The shareholders of Merging Corporations, shall be entitled to receive .625 shares
of common stock of the Surviving Corporation, for each share of stock of Merging Corporations
surrendered.

ARTICLE 5,
DIRECTORS AND OFFICERS

Directory and Officers of Survivor

501 () The Board of Directors of the Surviving Corporation shall consist of
WALTER JANKE. Such itidividual shall serve as a Director until the next annual meeting or wmtil
his earlier resignation, removal from office, or death.

(b) If a vacancy shall exist on the Board of Directors of the Surviving
Corporation on the Effective Date of the merger, the vacancy may be filled by its shareholders, as
provided in the bylaws of the Swrviving Corporation.

(¢)  Until the Board of Direcfors of the Surviving Corporation shall determine
otherwise, each of the following persons shall serve as officers of the Surviving Corporation in the
office opposite his/her name;

WALTER JANKY.  President
WALTER JANKE  Secretary
LALITA JANKE Vice President
WALTER JANKE  Treasurer

The Board of Directors of the Surviving Corporation may elect or appoint additional officers us it
deems necessary.

ARTICLE 6.
BYLAWS

Bylaws of Survivor
6.01 The bylaws of Surviving Corporation, as existing on the Effective Date of the

merger, shall contimue in full force as the bylaws of the Surviving Corporstion until altered,
amended, or repealed as provided in its bylaws or as provided by law.

4 Audit No.: HI8000022998
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ARTICLE 7.
TERMINATION

Circumstances

7.01 This Agreement may be terminated and the merger may be abandoned at any time
priar to the filing of the Articles of Merger with the Secretary of State of Florida, notwithstanding
the approval of the shareholders of any of the constituent corporations.

(8) By mutual consent of the Board of Directors of the constituent corporations.
(b) At the election of the Board of Directors of any constifuent corporation if:

(1)  The mumber of shareholders of any constituent corparation, or of any,
dissenting from the merger shall be 50 large as to make the merger, in the opinion of any Board of
Direciors, inadvisable or undesirable.

(2)  Any material litigation or proceeding shall be instituted or threatened
against any constitaent corporation, or any of their assets, that, in the opinion of any Board of
Directors, renders the merger inadvisable or undesirable.

(3)  Any legisiation shall be enacted that, in the opinion of any of the
Board of Directors of any of the constituent corporations, renders the merger inadvisable or
undesirable.

(4)  Between the date of this Agreement and the Effective Date, there has
been, in the opinion of any Board of Directors of any of the constituent corporstions, any materially
adverse change in the business or condition, financial or otherwise, of either constifuent corporation,

(5)  Any Board of Ditectors of any of the constituent corporgtions receives
an opinion letter from its atforney, in substance, that for federal incame tax purposes the merger will
not qualify as a reorgenization ynder Section 368(a)(1)(A) of the Internal Revenue Code and that
gain or loss will be recognized to any corporation or to the shareholders of any constifuent
corporation on the exchange of common stock of the Merging Corporations for stock of the
Surviving Corporation,

Notice of and Liability on Termination
702 ¥ an election is made to terminete this Agreement and abandon the merger:

(a) The President of the constituent corporation whose Board of Directors has
mada the election shall give immediate notice of the election to the other constituent corporations.

()  Onthe giving of notice as provided in Subparagraph (a), this Agreement shall
terminate and the proposed merger shall be abandoned, and except for payment of its own costs and

Audit Wo,: HO8000022998
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_expenses incident o this Agreement, there shall be no lisbility on the part of any constituent
corporation as & result of the teymination and abandonment.

ARTICLE 8.
INTERPRETATION AND ENFORCEMENT

Further Assurances

8.01 Each of the Merging Corporstions, sgree that from time to time, as and when
reguested by the Surviving Corporation or by its successors or assigns, it will execute and deliver
or cause to be executed and delivered all deeds and other instruments as may be reasonably
requested. Bach of the Merging Corporations, further agree to take or cause to be iaken any further
or other actions as the Surviving Cotporation may deem necessary or desirable to vest in, to perfect
in, or to conform of record or otherwise fo the Surviving Corporation title to and possession of all

of its property, rights, privileges, powers, and franchises i carry out the intent and purposes of this
Agreement.
Entire Agreement; Connierparts
2.02 TThis Agreement and the exhibits to this Agreement contain the gntive agreement
betwesn the partics with respect to the contemplated iransaction. This Agreement may be executed
in any number of counterparts, 41l of which taken together shall be deemed one criginal.
Controlling Law

8.03 The validity, interpretation and pesformance of thiy Agreement shall be governed by,
construed, and enforced in accordance with the laws of the State of Florida.

WHEREOQF, this Agreement was executed on the 30th day of November, 1998,

AMERICA’S HEALTH CHOICE MEDICAL PLANS, INC,,
a Florida corporation

i

WALTER JANKE, Prefident & Secretary

VERO BEACH MEDIAL CENTER, INC,,
a Florida carporation

By: '*"""A@M

WALTER JANEE, President & Secretary

6 Andit No.: HI8000022998
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AMERICA’S HEALTH CHOICE OF SEBASTIAN, INC,,
a Florida corporation

Y- Z
WALTER .'IANKEﬂ’residexﬁ ecretaty

AMERICA’S HEALTH CHOICE OF INDIAN RIVER, INC,,
a Florida corporation

@ T
By:

. - Fval h\
WALTER JANKE, President & Secretary

AMERICA’S HEALTH CHOICE OF FT. PIERCE, INC,,
a Florida corporation

e

WALTER JANKE, Presifent & Secretary

Audit Yo.: H98000022998
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