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ATLANTIC HEALTH PARTNERS, LLC
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Certifteate of Mérger iy A o b 4
For o c".
Florida Limited Liability Company A‘(‘; 5{:}\ ‘-39
%
The following Certificate of Merger is submitted 10 merge the follawing Florida Limitad v

Liabitity Company(ics) in accordance with a, 608.4382, Florida Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for cach mgraing party are as

follows:

Namg Jurisdiction Fonw/Eutity Type
Atlantic Health Partners, LLC Florida LLC

Atlantic Health Partners, LLC Delaware LLC

SECOND: The cxnact name, form/entity type, and jurisdiction of the gurylving party are

as follows:
N Jurisdigti FomyEntity T
Atlantic Health Partners, LLC Delaware LLC

THIRD: The stached plan of metrger was approved by each domestic corporation,
limited ligbility company, partnership and/or limited pertncrship that is a party to the
metger in gccordance with the applicable provisions of Chapters 607, 808, 617, and/or
620, Florida Statutes.
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FOURTMH: The aitached plan of merger was approved by each other business entiry that
is & party lo the merger in accordance with the applicablc Iaws of the state, couniry or
Jjurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH; If other then the datc of filing, the cflective date of the merger, which cannot be
prior 10 nor more than 90 days aflter the date thia document is filed by the Florida
Departaent of State;

SIXTH; fthc surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its hame siate, country or jurisdiction is
as follows:

c/o Longmeadow Capital Partners, L1.C

171 Dwight Road, Suite 310

Lohgmeadow, MA 01106

SEVENTH: If the survivar iz not farmed, organized or incorparsted undes the laws of
Florida, the survivor agrees to pay to any members with eppraisal rights the amount, 16
which such members are entitles under 83.60R.4351-608.43595, F.S.

EICHTH: I the surviving party is sn out-of-state entity it qualified to transact
business in this state, the surviving entity:

a.) Lists the following sireet and mailing address of an office, which the Florida
Department of Stale may use for the purposes of 3. 48.181, F.S, arc as foliows:

171 Dwight Road, Suite 310
Longmeadow, MA 01106

Mailing address: €/0 LONgMeadow Capital Partners, LLC
171 Dwight Road, Sulte 310

Longmeadow, MA 01108
2.




b.} Appoints the Florida Secretary of Statc as its agent for service of process in &
proceeding 1o enforce obligations of cach limited Jiabitity company that merged inte such
entity, including any oppraiss! rights of ils members under 55.608.4351-608.41595,
Floridn Statutcs.

NINTH; Signature(s) for Each Party:

Typed or Printed
Name of Bntity/Organlzation; 1) Name of Individual:

" Sigpgwre(
Aflantic Health Pariners, LLC (FL) {44/ %tL—Mdrew Zaback

Allantic Health Pariners, LLC (DE) / M,M_QMW Zaback
T /

Corporations: : Chairman, Vice Chairman, President or Officer

{lf nu directors selecied, signatre of incorparator)
Qc¢neral panneships: Signature of a general pariner or authorized perton
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Pastnerships:  Signature of a gencrul partner
Limited Liability Companies; Signature of a member or authorized representative

Fees: For cach Limited Liability Company; $25.00

For each Cerporation: $35.00
For each Limited Partnership: §52.50
For each General Parmecship: $25.00
For each Other Business Entity: $25.00
Certlfied Cooy (ontional): $30.00




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated as of December 1O, 2007, by
and between ATLANTIC HEALTH PARTNERS, LLC, a Florida limited liability company
(hereinafter referred to as “Atlantic FL”), and ATLANTIC HEALTH PARTNERS, LLC, a
Delaware limited liability company (hereinafter referred 10 as “Atlantic DE™). Both companies
are sometimes referred to herein collectively as the “Merging Companies” or individually as a
“Merging Company”’.

RECITALS

The members of each of the Merging Companies have deemed it advisable for the mutual
benefit of each Merging Company that Atlantic FL be merged with and into Atlantic DE in
accordance with the applicable laws of the States of Delaware and Florida, with Atlantic Health
Partners, LLC, a Delaware limited liability company, being the surviving company.

The Merging Companies desire to adopt this Agreement and Plan of Merger and to
consummate the merger in accordance with the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, the Merging Companies agree that Atlantic FL shall be merged
with and into Atlantic DE under the following terms and conditjons:

1. Effect of Merger. Atlantic FL shall merge with and into Atlantic DE, with
Atlantic DE being the surviving company. As of the Effective Date (as defined below),
the separate existence of Atlantic FL shall cease and Atlantic DE shall thereupon and
thereafter possess all of the rights, privileges, immunities and franchises, of a public as
well as a private nature, of the Merging Companies; and all property, real, personal and
mixed, and all debts due on whatever account and all other choses in action and all and
every other interest, of or belonging to or due to each Merging Company shall be taken
and transferred to and vested in Atlantic DE without further act or deed, and the title to
any real estate, or any interests herein vested in any of such companies shall not revert or
be in any way impaired by reason of such merger.

2. Name. The name of the surviving limited liability company shall continue to be
Atlantic Health Partners, LLC on and after the Effective Date of the merger.

3. Effective Date. The effective date of the merger shall be December 10, 2007, or
if later, the latest date of filing of the Certificate of Merger with each Secretary of State of
the States of Delaware and Florida (the “Effective Date™).

4. Certificate of Formation. The Certificate of Formation of Atlantic DE shall
continue in full force and effect without any amendments on and after the Effective Date.
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5. Conversion of Interests, As of the Effective Date, each unit membership interest
of Atlantic FL shall be converted into and become one unit of membership interest of
Atlantic DE,

6. Operating Agreement. The Operating Agreement of Atlantic FL (if any), as in
effect immediately before the Effective Date, shall become, from and after the Effective
Date, the Operating Agreement of Atlantic DE until amended as provided therein.

7. Principal Office. The principal office of Atlantic DE as of the Effective Date
shall remain at ¢/o Longmeadow Capital Partners, LLC, 171 Dwight Road, Suite 310
Longmeadow, Massachusetts 01106.

8, Certificate of Merper. In accordance with the laws of the States of Delaware and
Florida, the Merging Companies shall execute Certificate of Mergers in the forms of
Exhibit A-1 and Exhibit A-2 attached hereto, which Certificate of Mergers shall be filed
with each Secretary of State of the States of Delaware and Florida.

9. Entire Agreement. This Agreement and Plan of Merger constitutes the entire
agreement between the parties and supersedes and cancels any other agreement,
representation or communication, whether oral or written, between the parties hereto
relating to the transactions contemplated herein or the subject matter hereof.

10.  Governing Law, This Agreement and Plan of Merger shall be governed by and
construed and enforced in accordance with the applicable laws of the States of Delaware
and Florida.

11.  Counterparts. This Agreement and Plan of Merger may be executed
simultancously in two or more counterparts, each of which shall be deemed an originat,
but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, Atlantic DE and Atlantic FL have caused this Agreement
and Plan of Merger to be executed by their duly authorized members as of the date first above
written.

ATLANTIC HEALTH PARTNERS, LLC ATLANTIC HEALTH PARTNERS, LLC
(a Dela ¢ limited llablllty company) (a Florida limited liability company)

Z//f/”' h/ (}’l/t/ By: | L U»té« //A’/ /LL,L_,

Andrew Zaback(j Andrew Zaback "-\_,
Its Manager Its Vice President
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