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ARTICLES OF MERGER B
OF e /\6 l
4
BIRD ROAD HEALTH CARE, INC. (?(‘\
ol
WITH AND INTO /g \L(p]
RIRD ROAD HEALTH CARE, LLC N\ 6(9 ‘

: Pursuant 1o the provisions of Sections 607.1108 and 607.1109 of the Florida
Business Corporation Act, the undersigned herehy certify that:

1. Bird Road Health Care, Inc., & Florida corporation (the “‘Congtituemt
Cornoration™ shall be merged with and into Bird Road Henalth Care, LLC, a Delaware limited

liability company (the “Surviving Company'}, which shall be the surviving company,‘ (such.:_:;_:*a
merper, the “Merger™). __ @ =2
- e "‘mﬁ
2. The Agreement end Plan of Merger, dated as uf September 27,}2{3@6 A e
pursuant to which the Merger was approved and a copy of which is attached hereto as ExhibitA, g""'
was exccuted and adopted by the Constituent Corporation and the Surviving Compaiy~in 71

(]
~2
accordance with Section 607.1108 of the Florida Business Corporation Act and Section 1852'(39 _—
of the Delaware Limited Liability Company Act, and approved by a majority of the sha.rcholdgrs pre4
fos)
™~
o

$!

of the Constituent Corporatlon and a majority of the members of the Surviving Company‘tiir;
respeclive written consents dated as of September 26, 2006, 5
',-—-1 =y

a. The address of the principal office of the Surviving Company i3 3191
Coral Way, Suite 303, Coral Gables, FFlorida 33145,

4. The Surviving Entity is deemed to have appolinted the Secretary of State of
the State of Florida as its agent for service of process in a proceeding to enforce any obligation or

_ the rights of dissenting shareholders of the Constituent Corporation. The Surviving Company

agrees to promptly pay the dissenting sharcholders of the Constituent Corporation the amount, if
any, to which such dissenting shareholders are entitled under Section 607.1302 of the Florida
Business Corporation Act.

5, The Merger shall become effective upon the filing of these Articles of
Merger (the “Effective Date").

[SIGNATURES ON NEXT PAGE]
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yeur first above weitien.

IN SVITNESS WIIEREOF, these Aricles of Merper have been executed on
ofticers snd an suthorized person on behall of the limited lisbility company as ot the day amd

behalt of the Constituent Corporation and the Surviving Company by their respeclive authorizcd

Bird Road/Health

¢, Inc., a Flonda corporation
By: :

. r 4
Name: Jose ‘a
Tile: Prosipm

-‘-\
a3, M.D,

Bird Roud Health Care. LLC, a Delawae limited
linbility company
By:

Name: Mariin Chavez
Title: Manager
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IN WITNESS WHEREOQFT, these Articles of Merger have been executed on
behalf of the Congtituent Corporaiion and the Surviving Company by their respeotive authorized

officers and an authorized person pn behal{ of the limited liability company as of the day and
'yaar first. above writien, i

I
Bird Road Health Care, Inc., o Floridn corporation
: By:

Name: Joze Armas, M.D.

; Title: Presidenr

, 8 Delaware limited

Bird Road Heali)i Care, L

liability com ‘ .
By: fM» ) }\
Nathe: Mantin Chavez
Title;
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Exhibit A

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
OF
BIRD ROAD HEALTH CARE, INC.
AND
BIRD ROAD HEALTII CARE, L1L.C

This Apreemont and Plan of Merger (this “Plan of Merger™) dated as of
September 27, 2006 is made by and between BIRD ROAD HEALTH CARE, INC,, a Florida
corporation (the “Constinent Corporation™), and BIRD ROAD HEALTH CARE, LLC, a

Delaware limited liability company (the “Company™ or the “Surviving Company™).
ACQREEMENT

1. On the Effective Date (as defined in paragreph &), in accordance with the
provisions of this Plan of Marger and the provisions of the Florida Business Corporation Aet and =2
the Delaware Limited Liability Company Act, pursuant to the terms of a Conmbuugﬁ{rﬁnd T
Merger Agreerent (the “Merger Agreement™, the Constituent Corporation shall be merged With < =)
and into the Company, which shall be the surviving enlity {the “Merger™) and the sapa[g_p )
existence of the Constituent Corporation shall cease. The Company shall continue unaffécted
and ummpalred by the Merger and shall possess and retain every interest of the Constit
Corporation in all assets and praperties of every description and wherever located. The néus%
- privileges, immunities, powers, franchises, and autherity, public as well as private, o%:tl}g
Constituent Corporation shell be vested in the Surviving Company without further act. Cgll«
obligations due to the Constituent Corporation shall be vested in the Surviving Company withut:

further act, The Surviving Company shall be liable for all of the obligations of the Const:tum?
Corporation existing as of the Effective Date.

2. ‘The Certificate of Formation of the Company as in effect on the Effective
Date shall remain in effect and be the Cenificate of Formation of the Surviving Company, which
may be amended from time to time after the Effeciive Date as provided by law.

3. The Initial Operating Agreement of the Company ss in effect on the
Effective Datc shall remain in effect and be the operating agreement of the Surviving Company,

which may be amended from time to time after the Effective Date as provided by law and such
operaling agreement.

4, From and after the Effcctive Date, the Managers of the Company
immediately prior to the Effective Date shall be the Managers of the Surviving Company, The
Managers of the Company and their business addresscs ure as follows:

é:;i%?“ﬂ
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Martin Chavez Kevin Jordan
85 Broad Street 85 Broad Strect
New York, NY 10005 New York, NY 10005
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5.

On the Effective Date, all of the issued and outstanding shares of capital
stock of the Constituent Corporation shall, by virtue of the Merger and without any action on the
part of the respective holders thereof, become and be tonverted into the right 1o receive its pro
rain share of the purchase price as set forth in the Merger Apgreement {the “Merger

Copsideration™ and each treasury share of capital stock of the Constituent Corporation
outstanding immediatety prior to the Merger, if any, shall be canceled, and no payment shall be
made in respect thereof.

6.

The Merger shall become effective on the day that both the Articles of

Merger arc filed with the Sceretary of State of the State of Florida and the Certificate of Merger

iy (Hled with the Secrctary of State of the State of Delaware (the “Effective Date™).
7.

At the effective time of the Merger, cach sharcholder of the Constituent
Corporation shall receive such shareholder's share of the then distributable Merger Consideration

and cach such shareholder shall alse be entitled 10 reeeive deferred payments, from time to time,

with respect to any additional amounts of Merger Consideration that subsequently become

distributable in accordance with the terms of the Merger Agreement, if any.
8.

et =3

zh 2R

The proper officers of the Constituent Corporation and the Surl¥ide =

Company, respoctively, are duly authorized, empowered, and direcied to do any and all acgﬁﬁ_\j [/

things, and to make, execute, deliver, flle, and/or record any and all instructions, papersyand ™
documents, that shall be or become necessary, propet, or convenient to ¢arry out or putiintd

eilect any of the provisions of this Plan of Merger or of the Merger. e I
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IN WITNESS WHEREOPE, the Constituent Corpuration and the Campany have

caused this Plan of Merger 10 be signed by their respective authorized olfigers,

BIRD ROA

Name: Jose ginas
Tide:

LEALTH CARE, INC., a Florida

Chieflixceutive Oflicer
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g gL
! 14335

s}
i

“3385%
A,A.% vl

0
LS

s
PRI AE R

"

Pg

SERE



FROM :FLORIDA FILING

AT 1008TO219vi

FAX ND. :B8582168468 Dec, 21 2096 B3:20PM PO

Hosoo0029 97 62

H
i

5 BIRD ROAD HEAL'TH CARE, LLC, & Delaware
; limited Liability gompany
5 JOASN L&
; By | e v/\.
: Name; Martin Chavez
; Tife: Manager
t
i
i
!
; DB B
M o et
r"c_}j 3 7%
Em 5 e
eSS
< ™
mo T
w F D
o @
i 93?4 ™~
om B
=
|
;
j
!
i
;
‘i
i
I
i
Hn 6 000209 27 4o : )



