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Certificate of Merger
For
Florida Limited Liability Compuny

The Dollowlng Certificate of Merger is submittad 1o mergs the following Florida Limited ¢
Liabllity Company(les) in accordance with & 608,4382, Fiorida Statutes, !

mﬂ ST: The exact name, form/entity fype, and jurisdiction for each morging: party are as
follows: -

b
i
!
H
i

Name | Lurisdiction Form/Entity Typs g
University Park Surgery Conter, LLLP Florida Limitcd Lisbility /? [) 50&:00 QOV%
Limlyed Portnership (LLL_E |

|

SECOND:; The exact name, form/entity type, and jurisdiction.of the surviving party are _ i
as follows;

Name Jurisdicrion Fom/BIN TYSE | () By | 59‘“*
.

Surgery Center ot University Park, LLC ~ Florida Lirnited Lisbility Company

THIRD; The attached plan of merger was approved by each domestic corporation,
limited libility company, partnership and/or limited pannership that is a purty to the
merger in uccordance with the applicable provisions of Chapters 607, 608, 617, and/or
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FOURTH: The attached plan of merger was approved by each other business eniity that
is & purty to the merger ir accordance with the applicable laws of the state, country or
Jurisdiction under which suck other business entity is formed, organized or incorporated.

FIFTH: 1f other then the date of filing, the effective date of the merger, which cannot be

prior to nor mare than 90 days afler the date this doctment is filed by the Florlda
Department of State:

August 7, 2068

EIXTH: Ifthe surviving party is not formed, orgenized or incarporsted under the laws of

Florida, the swviver's principal office address in its home state, counmiry or jurisdiction is
as follows:

N/A

SE!EN‘I‘H: If the survivor is not formed, organized or incorporated undsr the laws of

Flotida, the survivor agrees 1o pay (o my members with appraisal rights the amoust, to
which such members ars entitles under 35.608.4351-608.43595, F.5.
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EIGHTIH; If the surviving party is an out-of-state entity not qualifiext to transact G e
business in this state, the surviving ontity: T A .'
' A & ;
a.) Lists the following strect and mailing addeess of an office, which the Floride Fh, T tﬂ )
Department of State may use for the purposes of 9. 43.181, F.8., are as follows: o= J
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Mailing address:
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Agreement™) is entered into as of 11;59 p.m. on the 7* day of
August, 2008 (the “Bffective Date™) by and between Surgery Center at University Park, L.L.C., a Florida
limited liability company (the “Surviving LLC"), and University Park Surgery Center, LLLP, a Florida
limited liability limited partnership (the “Merging LLLP").

WITNESSETH:

WHEREAS, the Surviving LLC is a Florida limited liability company that has two (2) classes of

- members: (1) Class A Members who are physicians practicing in the Sarasots, Florida area (“Physleian

‘Owners™), and who, in aggregate, own thirty=six {36) out of one hundred (100) total ownership units

(“LLC Units™ in the Surviving LLC, and (2) 2 Class B Member that is Cataract and Laser Center

Partners, L.L.C. d/b/a Ambulatory Surgica) Centers of America (“ASCOA™), which owns sixty-four (64)
out of one hundred (100} total LLC Units in the Surviving LLC;

WHEREAS, the Merging LLLP is a Florida limited liability limitsd partnership whose partners
include; (1) a General Partner that is the Surviving LLC owning one (1) ownership unit in the Merging
LLLP (“LLLP Unit™} out of one hundrad one (101) total LLLP Units in the Merging LLLP, (2) Class A
Limited Partners, who are the Physician Owners that own thirty-six {36) out of ene hundred ons (101)
owing LLLP Units in the Merging LLLP, and (3) a Class B Limited Partner, which is ASCCA owniag
sixty-four (64) out of one hundred one (101) total LLLP Unitg; und o ‘J;

. TPy

WHEREAS, the respective members of the Surviving LLC and the respective parta@rs. of the
Merging LLLP deem it advisable and in the best Interesis of the Surviving LLC and its membérs and the
Merging LLLP and its partners that the Merging LLLP merge into the Surviving LLC pursuidt.to this
Agreement and the applicable laws of the Siate of florida (such transaction being herein ®alled ﬂ;ﬁ
“Merger™. aly

e oy
ozt ee
NOW, THEREFORE, in consideration of the mutual covenants, agreements, representa"tib% , and~

warranties set forth in this Agresment, the receipt and sufficiency of which are hereby acknowlag?d, i’

Surviving LLC and the Merging LLLP apre¢ as follows:

1. Merger, The Merging LLLP agrves to merge inta the Surviving LLC as of the Effoctive
Date, which Surviving LLC shall be governod by the laws of the State of Florida.

2. Terma and Conditions.

2.1 General, Upon the Effective Date, (2) the corporate identity, existence,
purposes, powers, frenchises, rights, and immunities of the Merging LLLP shall merge into the Surviving
LLC, and the Surviving LLC shall be fully vested therewith, and (b) the scparate existence of the
Marging LLLP shall cease, whereupon the Merging LLP and the Surviving LLC shall become a single
limited llability company.

2.2 Articles of Organization, The Articles of Orgunization of the Surviving LLC, as -

in effect immediately prior to the Effective Date, shall sontinue in full force and effect as the Articles of
Organization of the Surviving LLC until thereafler modified or amended as provided by law.

2.3 Amendment to the Amended and Restated Operating Agreement of the Surviving
LLC. The Amended and Restated Operating Agresment of the Surviving LLC, dated Novomber 28, 2007

(the “Operating Agreement™), shall be amendod as set forth In thav certain First Amendment 1o the
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Operating Agreement and Written Consont of the Members and Managers of Surgery Center at
Univorsity Park, L,L.C. and the Purtners of University Park Sm‘gc‘:ry Center, LLLP, dated August 5*,
2008 (the “Amendment™). Such Amendment shall make technical revisions to the Operating Ag:oement
to delere references to the Merging LLLP, 1o delete refervnces to the Surviving LLC s the General

Partnor of the LLLP, and to provide for the Surviving LLC’s new function as an operating entity of an
ambulatory surgery center,

24  Amended Operating Agreoment Upon the Effective Date, the Optrating
Agreement, us amended by the Amendment, shull provide for the governance, management and operation
of the Surviving LLC.

2.5 Termination of the Merging LLILP's Amended and Restated Agreement of
Limited Partnership. Upon the Effective Date, the Amended and Restated Agreement of Limited
Partnership of the Merging LLLP shall terminate and no ionger be in effect.

3. Cooversion or Cancellation of Interests,
3.1 Conversion of Value of LLLP Units imited Pactners. Upon the

Effective Date, the value of the LLLP shall be transferred from the Merging LLLP to the Surviving LLC,
and the valu¢ of the Surviving LLC shall increase accordingly.

32 cellation of Survivipg LLC's LLLP Unit. Upon the Effective Date, the
Surviving LLC's one (1) LLLP Unit shall be cancelled and shall no longer have sny monetary value,

4, Entire Agreamant, This Agreement contains, and is intended as, 2 complete statement
of all of the terms of the agreement betwsen the parties with respect to the maners provided for herein,
supersodss any previous agresments and understandings (whether written or oral) between the parties

with respect to those matters end cannot be amended or changed except by a written instrument duly
executed by or on behalf of all of the parties hereto,

3. Governing Law, This Agreement shall be governed by and construed in accordance

with the laws of the Srate of Florida applicable to agreements made and to be performed in Florida,
without giving offect to conflicts of law principles,

6. Counterpartsa, This Agreement may bs executed in any number of ¢ounterparts each of
which shall be desmed an original but all of which together shall constitute but one andcihe samye
instrument. e 02
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IN WEITNESS WHERFOF, the uidhrrigned oorposxtions kave caused this Plan of Morger to be
mmdbytb*uwﬂww mthoriznd offtors wa of tho dxto firet abovy writtan,

GENERAL PARTNER:

WWM PARK, LLC,
B}'.' . .

w_ Bresobast-

AR AR . MANAGER:
\
e t’ ) L~ CATARACT AND LASER CENTER
Jadguelfo Ryyoe, D.O. [/ PARINERS, LL.C. IVE/A
/ AMBULATORY SURGICAL CENTERS OF
£4 o AMERICA
” Vot M.Dp . .
c4 ()
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bell] C. Mowg X o [ 8
Torathmn A Ador, M.D. Tom Bembwdi, M.D.
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IN WITNESS WHEREOF, tho

corporetions heve cxuded this Plan of Morgor to by

‘mdm!ped
exacuted by thelr vespestive daly authorived offioars uy of the date flrst wbove Written.

Jonathan A, M{ur M.D,
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CATARACT AND LASER CENTER
PARTNERE, L1..C, DVEA

AMUULATORY SURGICAL CENTERS OF
AMERICA -
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