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Cearrificate of Merger
For
Florida Limited Lishility Company
The following Certificats of Merger is submitted to merge the following Flotida Limited

Liability Compeny(ies) in 2econdance with 5. 608,4382, Plorida Statutes,
FIRST: The exact gams, forto/entity type, and furisdiction for each Inarging pamty sre as

Sollows:

Nage Fugisdict] Forn/Batity T

Daltone Hetring Cecters of Flords, LLC ~ Florida Limited Hability company
#] D5 00007538

SECONI); The exact name, fixm/esttily type, and furizdietion of the Snrviving party are
as follows:

2 N . |I._ :\.'h., T-rﬁ
Name Jumadiction Fom/Entity Tvpe i

Beltone Hessing Cepvers of Florta, LLE Dielawame Taxised Sability company

THIRD: The sttached plan of merper was spproved by each domestic carpormtion, R e
limited Kebility compeny, partrership and/or lmited parmemship that iz » pany o the a
merger in aceordance with the spplicable provisions of Chapters 607, 608, 617, sad/ox !

620, Florida Statates.
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FQURTHE: The aitached plan af merger war approved by cach other business antity that
is a party to the metger in accordence with the gpplicable laws of the atate, country or
jurisdiction wmder which such other business entity is formed, organized or incorporated.

EIETH; I other than the dare of Sling, the effective date of he merger, which cxnnot be
prior to nox more then 90 days after the date this doctitnent is filed by e Florida
Degmriment of State:

BIXTH: Ifthe purviving party it ot formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country er jurisdiction is
as follonws:

t/a The Corporazian Trust Cempasy, Corporation Trust Center Lo
1200 Orange Suaet, Wilmington, Dalawars 19801 . .

SEVENTH; If the survivor is not formed, organized or inporporated wunder the laws of
Florida, the survivor agrees to pay %0 my members with appraisal rights the arogunt, to
which such members are entitles undzx 88,508,4351-608.43595, F.S. .

EIGHTH: If the surviving pacty is an out-of-state entity not qualified to transact
buzineas in this state, the Rurviving entity:

8.) Lists the following street ed mailing address of an offive, which the Florida
Departmsnt of Btate may tse Sy the purpooes of 5. 48,181, F.8., axe a3 Sllows:

Streei address: 260! Pemier Bivd,
Gleaview, Tinots 50036

Medling address: 2¢%¢ ' ot i

Zotb
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b.) Appoinis the Flotida Secratary of Stam a9 fis agexs for sxvice of provess ina

proceading 1o enfores ebigations of tach Himitad Hability conpany that sarned into such

entity, ingluding sny sppraizal righty of its memberd ymder ae.600.4351-568.43593,
Flogida Statutes.

NINTH; Signetme(s) for Bach Party: ,
A Typed or Printed
Nane of Botity/Orvgeniration: )3 Name of Individnak
Beliona Fetring Centtrs of Fiarids, LLC Micheen) Andraoezi
{aFeriia Limited Listiey Conpey) / Manger
Bﬂhmaﬂbmhgtunnauwaﬁmertfrv Michasd Andreansi
hlhhw-unmﬁbdbﬁﬁmwOmE!jp? thffr o Micagts
/
Cocporations: m_ﬂmunm,.‘ m%u &m, o Prezident or Officer
L tors selontnd, signatere of incorporator.)

Gemem! parinecsbips: Signature of a mﬂmﬂugmwm
Floridn Lizuited P. > Stgnaturea of All geners] partoeos
Non-Flotida Limited Parinseships:  Signature of 2 geoenl pastner
Limited Liatality Companiss: Signatare of & member or anthotized regrescnintive
Fess: Foreach Limitod Lisbility Company:  £26.00

For ench Corporation: £35.00

For each Limited Pavtnership: 85290

For eath General Partucrship: $25.00

For each Other Pugineis Entity: $25.00
Ceaxtilied Copv [ogthwnal): $30.00

FLAPE - FURY0RS 7 v Ouien

Aofé

PAGE R4/87

FAGE 94/87
p.g5




88/15/2886 15:52 ]

pBR/15/20086 15:19
. AUG~15-28P8 11:59

...858-245-6897

FL. DEPT OF STATE

peny (*Beltone-Delaware™) and BELTONE HEARING CENTERS QOF ELORIDA, LLE, &
?lo:lda lnmud {inbility company (“Beltone-Flosida™),

WITNESSETH:
WHEREAS, Beltona-Delawsre is tha sole member of Beltone-Florida;

NOW, THEREFORE, in considerstion, of the and matunl harsin
" contained, the parties hereto agres that Beltone-Florida ahalt bemusadhm Beltone-Delawsars
amd the other transactions hersinafter described shall be conmmmmated, all under the terms aod
conditions herein set forth:
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AGREEMENT AND PLAN OF MERGER B,
Lt o
THIS Acmmrmmosmeﬁnmm“amwu.zmwm .:91:,?%@
between BELTONE HEARING CENTERS OF FLORIDA, LLC, 2 Delsware limited w- %

ARTICLE 1

3] getz Effct of Mereer, On the Effective Dats (as defined in paragreph 1.2
be!ow}.Bdmnn—ﬂoﬂdnshaﬂbenu@dwﬁhmdmﬂcMe-DMe (the “Mazger™), the
separate existence of Beltome-Flotida sbell osase, and Heltons-Deloware, 28 the Surviving
Comym(&e“SmﬁﬂgW) skall continue its existence under the laws of the State of

1.2  Effective Data. The Effective Date of the Merger ahall be the date on which &
auly sxpetted Certificate of Merger shall be filed I the office of the Secretary of State of
Delaware,

2.1 : ;
BMeDMemMmMEWDmMMMM&:CmﬁMed
Fumuumofthemvtnngpany.mﬁlﬂMbemdedaspmﬁdedbth

retiag Apeere Op
Dahwanineﬁ?uctmﬂmﬁf&umnmshsnhemdminthew
Surviving Compary, until the sane shall be altered, amended o sepealed,

23  Manapers apd Officers, The managery and officers of Beltont-Delaware on the
Effective Date shall continue to serve o mmoagers aod officers of te Surviving Compamy wtil
tha sxpivation of their term, or thear prior resignation, removal or death.

3.1 : g i Interaste, On or a8 of the Effzetive Date, anch
member of Beltone-Delmm immedmuly priop therato shall, by virs of the Merger and
without ary action. on the pat of the member, become & member of the Surviving Corzpany. The

membership interest heid by cach member of Balwne-Delawgre inmedistely prior thereto shall,
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ty virte of the Murgar eud withotz smy action on the part of the member, bocome the < . %},@‘LF‘:
memberchip interagt of fiach mamber in the Surviving Company. 7 ha i
e

32 Beltone-Florids Membemship. On end 23 of the Rfftctive Date, ol of the & R e
membership nterests of Beltona-Florida issued and outsteoding immedistely prior thereto shall ‘fs i
be sumrendered and canoelled, The parties acknowiedpe that immediately prior 0 the Merger AR

Beltone-Delaware is the sole member of Beltone-Flovids.

]

33 pnd Obligatiops of Baliohaedijavids, In Wﬁl Wi&pdw:;
Surviving Company shall possess, insofat a8 pexooiited by the Act, all rights, prvi

powery of Deltone-Florids; and all propesty end asscts of Boltone-Florida shall vest in the
Surviving Company withont any further act or deed; mnd the Surviving Compeny shall assume
mdbgﬂablefuaﬂliabﬁiﬁnandobﬂgaﬁm of Bejtone-Flarida,

ARTICLE4

4,1 Conditions 10 Mereer. The consuemation of the Mecgsr and other tanssctions
hevein provided i subject to teceipt of the requisite approval of the membars snd managers of
Beltonie-Florida and tha tmembers and managers of Beltore-Delavnre, Afier the approvel by the
members and managess of Beltone-Flarida and Beltone-Delaware, all required dotumenty shell .
be executed, Sled and recorded and nll required ection shall be taken in teder o consommats the

ARTICLE §

5.1  Counterpatts. This Agresment may be execiied it covmterparss, cach of which
shall be deented 0 be nu original instrament, but al) such counterparts together shall constimts
but one agreem#nt.

32  Descriptive Hesdigzs. The deammiptive hesdings hercin are joserted for
convenience of reference onty and are not imtended to be part of or to affact the meaning or
interpresstion of this Aproement,

53  Goveming Law. This Agresment sholl de govemed by, md consrucd in AR
accordance with, the laws of the State of Dilaware, LT

34  Tuther Assorapcey. Frofa time o tites ont and afier the Bffective Date, e2ch party ';'.'._5.‘..‘1‘
bereto agrees that it will exeente and dstiver or canse 10 be sxecuted and deliverad all Fuch BN
further assignipents, assurances of other insiramenis, snd shall take or cause o be takan all mch S
further actions, 23 may be negessary or degineble 20 conmmmate the Menger providsd for herein, L
and the other trunsactions sonserpinted by this Agreement.
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N WITNESS WHEREOF, e2sh of the parties heroto has caused this Agreement SR
0 be execuizd by 2 duly sathorized offioer thareof as of the date first wrivten above,

e p;-.a.__‘-?'
BELTONE HEARING CENTERS OF FLORIDA, L1C
a Delnware Himited lisbility compery

MichaeT Andreozsi, Manager

BELTONE HEARING CENTERS OF FLORIDA, LLC
a Florida Kifmited lability company

m’ehmlA.nMme



