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COVER LETTER.
TO: Registration Section
Diviston of Corporations
SUBJECT: ANDREWS FOUNDATION FOR RESEARCH & PIUCATION, HiC
{Mame of Sucviving Prety)
The enclosed Certifieste of Merger and fee(s) are subsnitted for filing.
Floasa tetumn alf commespondence conceming this matter tos
WILLIAM H. MITCEEM
(Contact Peyeon)
BEGGS & LANE, RLLP
{(Ritm/Company}
P.0. BOX 12950 —
it <
PENSACOLA, FLORIDA 32591-2950 gflf: S
(City, State and Zip Code) AT 1
£Y & =
. : o =% 2 I
Por further informntion conceraing fhis matter, please call: §CO =X
e 4 —
WILLIAM H. MITCHEM at( B350y 469-3318 &5 =
{Wmee of Contact Pasony {Arta Code end Daytimes Telaphone Number ~7

Certified copy (optlonal) $30.00

STREET ADURESS: BIATLING ADDRESS:
Regisivation Section Registealion Section
Divigion of Corpotations Divigion of Corporations
Clifton Building P, 0. Box 6327

2651 Bxecutive Center Cimle Tallahasgee, FL 32314

Tallshrssee, FL 323061

(EI0T000243596 3}))
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Ceriificate of Merger
Por
Florlda Limited Linbility Company

The followiog Certificate of Merger i8 submitted o msrge the following Flovida Limited
Lishility Company(ies) in accordance with 8. 6084382, Rlorida Statutes.
FIRST: The exact name, form/entity type, and jurisdiction for each zexsing party are as

- Form/Bntity Tepe
Fen

follows:
Namg - Jugimdiction

ATMP PH, LIC Florida limired 1isbility company I8

NS

7

an

SECONI: The exact zame, formfentity fype, and juriadistion of the gyrviving party are

as follewrs:
Form/Entity Type

OT=90775 #
s

o5

:EM

Adadrews Foundatdon for
Research & Education, 11G Florida Hoired liabslity company

NG -116Z 41

IHIRD: The attached plan of merger was approved by cech damestic corporation,
limited liability company, partersiip and/or Hmited parinersiip that is a pariy to the
merger i aceordance with the epplicable provigions of Chaptets 607, 508, 617, and/or

620, Florlde Smtiites,
1ofé

{((H07000245595 3)))
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FOURTH: The attached plan of rerger was approved by each other busivess eptity that
i3 & party to the merger in eccordance with the spplicable laws of the stats, country or
jurisdiction undex which such other busincss entity s formed, organized or incorporated.
EXETH: If other than the dsie of filing, the sffective date of the mergar, which canniot be
priot ta nor more than $0 days after the date this document i filed by the Florids
Department of State:
SIXTH: Ifthe surviving party is not formed, erganized or incotporatod under tha laws of
Flomida, the survivor'a principsl office address in its home gixtes, country or Jurisdiction is
ax follows: Sen 2
| L S
gz
BE W
=2 x
8% =
SEVENTH: If the survivor is not formed, orgenized or incorporated under the laws of -%=- =
Florida, the sarvivor agrees 1o pay o any membars with appraisal rights the amount, to L5 -
whith auch members are smtitles under =2.608.4351-608. 43395, F.A. .

EIGHETH: Ifthe surviving party is an out-oflstate entity not gualified io ransact
bmsiness In this sinte, the surviving entity;
1.) Lists the following street and maitng address of an office, which the Flerida
Department of State may use for the purposas of &. 48,181, F.8,, are as follows:

Street address:_N/A

Maiting address: N4

Zof G

(07000245596 31)
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b.) Appoints the Florida Secretary of Btete as its agent for service of process in &
proceeding to enforce obligations of each Limitad liability company that merged into such
entity, inclnding any appraisal rigits of its members under se. 808 4351-608.43595,

Florida Staiutes.

NINTH: Signabwes(s) for Each Paxty:
Typod or Printed
Sigmeiurs(s): Name of Individual:

< Nawe of Bntity/Organization:
I Foserh €, Telkner
- ?(2?

AIMP PH, ILC
¥aneger/Rep of Member

Aridrewsy Foundation ToO%
Research & Education, LIC aeph G. Falkner
Maneger/Ren of Member 5;&2

Corporations: , Cheirman, Vice Chaimman, President or Officer
{I no directors selected, signatuve of in!:'mpamxon) s =

General parmorabips: Signature of a goncral parier ox suthorized person -
Florids Limited Parinerships: Signatures of all general partoers T
Nomn-Florida Limited Partnerships:  Signatwe of a general pariner ] £

Limited Lishility Compardes: Signature of 3 member or anthorized representntive § ]

QT

1
RV £~ 190 46

Ll

Fees: For each Limited Lighility Cortpany: $25.00
For each Cotporation: $35.06
For ezch Limited Perimership: $52.30
For each General Parmership: $25,00
For each Other Business Sntity: 525.00

opfional)y: $30.00

3ofé

(07000245596 3)))
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PLAN OF MERGER

FIEST: The exactname, form/entity type, and jurisdiciion for sach mergiog party are a5
follows:
N Sugisdict] Porm/Ensity

ATMP PH, LIC {"Merging Eneity") Florida 1imited liabllity company

; s =
SECOND; The sxact name, form/entity type, and jurisdiotion of the survivigg party are :—~§ ;;’
a5 foliowe: /B
Nage Jurisdiction Eomm/Entity Type o
Andrews Foundation for Research ﬁ?ﬁ% Cg ]
% Bduycarion, LLC {"Surviving Eatity") Floride limited liability company ! ‘

oy F
THIRI:: Ths terma ang sondilions of the merger are a5 follows: %5? —
e 4

1. The Constituent PEntities shall he a single entity, which shall be § i ::;

Andrews Foundation for Resesrch & Bducatjon, ILC, the entity designated

herain a8 the Suryiving Entity.

2. The separate axistence of AIMP PH, LLC shall cedse.

3. The Survivine Entity shall thereupon and thereafter contisue to

possess all of the rights, privileges, powers nnd franchises =s more

particulariy set forrh in ite Articles of Organteation, its Jperating

Agreement, and applicable Florida law. All property, real, personal
(A#tach addirional sheet if nacessory)

dof6

{(1107000245596 3))
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PLAN OF MERGER — {Continned}

IHIRD: — {Continaed)
.84 mixed, and all debts due to either Constituent Bntily on whateyer account, as well
for stock subscriptions as all other things in action or belonging to each Constitaent

Entiry shall be vested in the Surviving Entity; and all propexty, rights powers and
franchises, and all and cvery ofher interest shall be thereafler as effectually the propacty

of the Surviving Entity as they were of the respective Constityent Entities, and the title to
any real cstate vested by deed or otherwise in either Constituens Entity shall not revert or

b in any way impaired by reason of the merger.

FOURTH: The boerd of directors/managers of the Surviving Eotity, as it exists on the
Effective Dale, will continue to goverts the Surviving Entity post merger,

W,
EISi

S8y
e

Vo
“’”HV 8"‘13010

4aaf6

(007000245596 3))
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FOITRTH:

A The marnner and basis of converiing the interests, shares, obligations ar ather
securitics of each merged party into the interests, shares, obiigations or ofbers securitios
ofthe surviver, in whele or in part, Into cash or other propesty 1= as follows:

Nope of the memberahip interssts of the Marging Entity shell convert
In lleu of =

into memhership interests of the Surviving Entity.

conversion of its membership interests mnd in consideration of its

agreemant to merge the Merging Entdty into ths Buxviving Emtity,

= =
the Surviving Entity will compensate Andrews Institvie Medical Park, ?crc'_r;? g
=
LLC (MAIMP™), the =0le member of the Merging Entity, as more §-’3 ‘:-f
particularily set forth in that certsin Purchesa & Sale Agreement of 5?5 @
- an F
even date by Aud between ATMP aud the Surviving Eatity. 9:%."’0 o
{Aitach additional sheet if necessory} gﬁ;g —
~

B. The manner and basis of sonverting rights to gognive the interects, shares, obligations
o other sccurities of each merpad party Into gehits 1 goquire the julerests, shares,
abligations or others securities of the suzvivor, in whole oy in path, into cash or other

property 35 as foilows:
NONE - N/A

{Artach addmmi sheat [f necessary)

Sol6

({(HID7000245596 3)))
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FIFTH: Arny statements that sre reqoimd by the Jaws under which each other business
entity is formed, ceganized, or incorporated ars as follows:
NORE - K/A
-
% S
£ o=
AN oY
Py .
fp’:?? o IF
=% 5 &
Lln —
e
(Attach additional sheet if mecessary) £ 3

SIXTH: Othar provisions, if any, relating to the merger are a3 follows:

HONE - N/A

(Aftach cdditional shest if nacessary}

6ofs
({(HO7000245596 3)))



