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ARTICLES g;'mm
M D CLINIC, INC.
2 Florids corporstion
INTO
HEALTHRXCEL MEDICAL GRQUP LLC
a Plorids limited Hability company

The following Asticles of Merger 2re submitted to merge the following Florida profit
corporation in pccordance with s. 607.1109, Floyida Statutes:

1. The exact same, jurisdiction, and formbentity type of the merging panty ix:

Neme Turisdierion Forn/Fadi
M D Clinig, Inc. Florids corpusation

2. Theexact anme, jwisdiction, and form/ontity type of the purviving party is:

HealthExoel Medies) Group LLE  Plorida limited liskility company

3. The attached plan of merger was upproved by each domestic corporstion and
iimited liabifity sompeny that is s party lo the metper in accordance with the application
provisions of Chaper 607 end 608, Florida Szatutes.

4, The atacked plan of merger was upproved by cach other busincss enity that Is 4
party of the marger in accondance with the spplicsble laws of the siste, country or [usdetion
wnider which such other businexs antity is formed, organizad or incerparated.

S,  The effecsive dure xhull be as of the date this document is filed with the Florids
Departra=n1 of State.

Dated thin 20 day of Novexmber, 2010,
Signatures of Rach Pany:

M D) Clinke, [ug, HaaithPxod Medical Group LLE
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mnora:mn
M D CLINIC, INC.
.mwc:gm
HEALTHEXCEL MEDICAL GROUP L1.C
a Flerkin liwited Habillty company

THIS PLAN OF MERGER (“Agreqnont™ i3 cubered indo a3 of the 20™ day of Novanber, 2010
by and betweca M D Clinic, Ine. o Floridy oceporation (the “Mezgiay Bority”), and HenlthExoe)
Madical Group LLC, & Flarida limited Usbillty compemy (the “Surviving Batity").

WHEREAS, the kaws of the Stoko of Florida pomit & mureer o 5 Flonida corpeestion
with & into » Florids mited Hability compeny.

WHEREAS, 1ie Bosed of Direetors of the Merging Rutity deca it advisable sud in the
host intavest of tyo Merphig Entity and ity soke sharcBolder, that the Merging Buty
mevgo with and indo the Swurviving Eatity parouse) t the Floskdz Smnses.

WHEREAS, the Board of Mamgors uf ihe Sugviving Batity deem it advizsble gnd ia the
bext imrerem of U Surviving Dotity and it scle member, tast the Merging Entity mesge
with ond into the Susviving Hatity pursusr to te Florids Szatutes,

WHEREAS, e Boanl of Directars aud the Board of Managens of the Merging Entity
mnd the Surviving Entity, rospectively, have spproved the tewns and conditons of this
Agreemeat and dirocted thet e propased merger be sebmittad io the sole sharsbolder of
the Mergig Batity and to the sole member of the Surviviig Eatity and each have
mcormmendad 10 such sharsholder and member, regpectively; the approval of the terms
and conudftinns hervinafier set forth.

NOW, THEREFORE, in cxmmidecation of the mutwsl ooveutnts, agresmsnts, provisions,
grialy, wareantics, and roprescatationy ooutained m this Agroement, and o ader W
cosunmstc this trarrsiction described sbove, the Merging Buifty and the Swrviving
Entity sgroe a8 follows:

The Mesging Eofity and the Surviving Entity agrec that the Merging Entity shall be
texged into the Sarviving Enthy, npoa the wenm sud conditions of this Aszoement, sad
thot the Surviving Entity shall continne under the liws of the Stee of Flordda us the
surviving limited lisbility sornpany e thoy further agree ns followa:

1. The purposss, iz reglavared aptnt, and the address of the mghawed offics of the
Surviving Entity ahall be a1 k spperrs in the Articlear of Orgamicotion of thy Suniving
Eraity as on file with the offics of thy Soeectery of State of the State of Floridn on the
dare of this Agroement Srom asd after the Bifective Date (s dofined below), and uotil
forther grended, alizred, or rextated as peovided by law, the Anicles of Qrganiztion

H11000008747 3
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zepanste wyl apart fror this Agrecment shall be and mey be separarely certified m the
Articles af Organization of the Surviving ExZiry.

"The Bylaws of the Merging Enity, if wyy, shall ezase to cxist and the Surviving Entity's
Operating Agréernent shall remain in effect until 8 ncw Unerating Aproament iz adopted,

. The officers and Board of Directars of the Merging Brtity shull cease to exist in their

respective positions of the Mevging Eurry sad the Munapers of the Sarviving Eatity shall
remain Managers of the Surviving Entity un the Effective Dat¢,

. This Agreement wus subanitied t the solc sharcholder of the Merging Entky and dhe suke

memaber of the Surviving Entity for their respoative sofisent and approval in accordance
with Chaprers 607 and 608 of the Florida Statwes, wus sdopted and approved in
accordance with the laws of the Sme of Floricu, and this Agresmnent, the approprinle
Asticles of Meegar, and such other dogumenta a8 Afe Recessary Lo sonsummate the wparger
shall be signed, scknewledped, and filed pussuant 1o the laws of the State of Florida,

. The effeciive date for all purposcs betoin of the mexger of the Mezging Ratity with aod

into the Surviving Entity sholl be the date the Ardcles of Merger of the Merging Entily
are filed with the Florids Secretary of State (the “Effactive; Date™),

; On the Bffeciive Date, auch share of the Merging Entity's common stock fssucd and

omsmnding as of the date thorcof will be eatioelled withowt any congideratian belng paid

. O the Bffective Dare, the irmasfer buoks of the Meeging Entity shall be olosed and 0o

tranafer of ebares of cormon stock shall be made or consumunined theeeafter.

. Prior to and un i Effective Dais, the Merging Entity and Surviving Botity shall take all

kelivD RECTSArY OF appeoprinie in order 10 effertunte the muryer. In caxe 3t any time after
the Effective Dats the Susviving By shall deteemine chat auy further conveyance,
ssigament Oy offier dosnment or amy further action ia necessary or desirable to vast Iz the
Surviving Entity full (itle ro all propertics, sascta, rights, priviloges und Banchises of the
Merging Entity, the officers and directon of the Merging Batity shall exscute and dliver
ul) dnstrerrments and take all actior the Surviving Entfty may determine fo be nesexsary of
desirable i erder 1o vest in and confivm w the Surviving Entity tifle o and posscstion of
all those propertics, sesots, privileges snd franchises, and otherwiss b cary out the
purposs of (s Agreernent,

. Do exd after the liffective Date, the Burviving Eality shall succeed to and posness,

without further act or deed, alt of the esmte, tghts, privilogss, powers; 28d fanciries,
both publit and private, and &l of the propocty, teal, persanal, and miked, of the Merging
Fntity; all debts duc to the Merging Entity of whatever account shall be vested in the
Surviving Entity; afl clgimy, denasds, propenty, rights, privileges, powers, and
francbilpes, 0f every other intzrcst of cithar of (he eatitios shall be effectively the property
af the Surviving Batity; tho title to any real csmta vegad by dve! i otherwise vexied in

2 11000008747 3
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the Merging Entity shall not sevart of be in 80y Wep impaired, by resson of the morpes,
b shall Be vasted in wmg ptity; sl nslnxofudimudﬂlhmmmy
propesty of either emuy |,. umhmdmhmtnmm
wfiected by such Hot ls m ali ceby, Nabilities, and dutfes of the
Merging Entity shall fortk snach to Surmm Btity and may be eaforesd
wn»mmmnwmmm&uwwmmmmu
coneracted by i1

10, The peiswipal office of the Suviving Brtity shall be 12905 BW 42™ Street, Suite 212,
Miamd, FL. 33175,

l!%thWhmem&mmmw

ropresenations or warrantles between the parlies ather than those expressly smind or
expezssly providad for in this Agrecment.

12, This Agroemment §s wiade pursuxni 19 and shall be construod ender the laws of the Stete of
Florida. [t shall inure to the benefit of and be binding upon the Merging Intity wad tho
SW;vmmwwmmmmm.MNﬁumm
exprossod or implied, is intunded to canfor upon any other petsoas any right or remedics
wpo or by reasna of this Agrecmenl.

13. This Pl sod Agroemant of Merger may be mrtcuted it one or tore counterparts, all of
which togetiser gitall constitute thr weme dosinent, xod foosimile signarures el bave
the somwe offect as arigionl sipnatures,

NOW, THEREFORE, Bw Memping Enty and Surviving Batity have sizoed this Rlan and
Agreemert of Matper on this dane first written phove,

Merging Entity:
M D Clinic, Ing.
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HL1000008747 3

*% TOTAL PAGE.@BS x:%

98/98 e/ TFIEHIS I I I = ) I




