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CERTIFICATE OF MERGER
FOR
FLORIDA LIMITED LIABILITY COMPANY

The fallowing Certificate of Merger is submitted to merge the following Florida Limited Liability
Companiag in accordance with Section 608.4382, Florida Statutes:

Firsk:

Second:

Third:

Fourth:

Fifth:

Sixtt:

Seventh:

Eighth:

The namee of the entities that ara parties to the merger are BWV, LLC, a Fiorida w70w0q5q 5 ‘
limlted liabilily aompany (‘BWV™) and Roo Healtheare Sotutions, LLC, a Delaware

Limied Liability Company (“Roo™).

Roo Healthcare Solutions, LLC, a Delaware limited Eability company, shalt be tha
surviving entity.

The attached Plan of Merger was approved by the Manager of BWV in
accordance with the applicable provigions of Chaptar 608, Florida Statutes.

Tha attached Plan of Merger was approved by the Manager of Reo in
aceardance with the applicable laws of the state of Delaware.

Roo's principal office address within the state of Dolawara is ¢fo Corporation
Service Campany, 2711 Canterville Road, Suite 400, Wilmington, Delaware
e808.
3
Roo agress to pay to any members with appraisal rights the amount Yo whighir-«

such membors are entitied under Sections 608-4351-608-4355, Florida srg_nfah 17

5123011

d37

Urtil such fime 28 Roo quatifies to transact business in Florida, Roo lists its, >-
registered agant within the state of Delaware, Corporation Service Compaify 2t
2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, as the partyshat
the Florida Department of State may use for the purposes of Section 48184, §
Florida Statutes. 5L W
DE
Roo appaints the Florida Secretary of Stale as its agent for service of progess in oo
a proceeding Yo enforce obligations of each limited Hability company parti
hareto, ncluding any appraisal rights of its membars under Sactions 608-43651-

608.4395, Florida Statutes.

IN WITNESS WHEREOF, the undersigned has sat his hand, this _{ day of
Decamber, 2011.

BWYV, LLC, a Florida fimitad fiability company
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ROO HEALTHCARE SOLLITIONS, LLC, 8
Dglawar Ilrﬂited lighility company
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EXHIBIT A P e
Cr =
PLAN OF MERGER MR =
= ©
OF inE
w2 @
BWV, LLC ?nga E;
{a Flatida limited llabllity company) ':_33 s @
;wE G
INTO 2= B
>

ROOHEALTHCARE SOLUTIONS, LLC
(a Delaware limited liability company)

This PLAN OF MERGER dated December s+, 2011 is made by and between Bwv,

LLC, a Floridz iimited lighility company ("BWV™), and Roo Healthcare Solutions, LLC, a
Delaware fimited liability company ("Ro0o"}.

WHEREAS, the sole manager and sole member of BWV and the sole manager and sole
member of Roo deem it advisable and in the best interest of the members of BWV and Roo for
BWV to merge with and into Roo, with Roo designated as the surviving entity.

NOW, THEREFQRE, in consideration of the premises end of the mutual agreements
contalned herein, the parties agree to the following plan of merger:

1. BEWV and Roo shall be merged with and into a single entity, with Roo being the

surviving entity frorm and afler the effective time of the merger, and theraupon the separate
existence of BWV shall cease.

2, The Cerificate of Formation of Roo shall continue to be the Gertificate of
Formation of the surviving entity untll amended as therein provided,

3. The Operating Agreement of Roo shalt continue to be the Operating Agreement
of the surviving entity unti! changed, aitered or amended as therein provided.

4. The sole manager of Roa shall continue as the managear of the surviving entity

from and after the effective time of the merger until his respective successors are elected and
qualified or his eartier resignation or rermoval,

5, From and after the effective time of the merger, the issued and outstanding
Membership Interests of Roo immediately prior 1o the merger shall automatically, and without
any action on the part of the holders thereof, be converted into 49,250 units of the survving
entity.

8. From and siter the effective time of the merger, each issued and outstanding Unit
of BWV immedlately prior to the effective lime of the merger shail be cancelled.

7. The merger herein provided for may be amended or abandoned at any time prior
to the filing of the Articles of Merger with the Secretary of State of the State of Floriga and the

Secretary of State of the State of Delaware upon a majority vote of the sole manager of BWV, or
the sole manager of Roo.
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8. Pursuant to tha Delawars Limited Liabilty Gompany Act. this Plan of Mergar has
beon anproved by resolutions duly adopted by the sole manager and sale member of Roo.
Q. Pursuant to the Florida Limited Liability Campany Act, this Flan of Merger has
boen approved by resolutions duly adopted by the sole manager and sole member of BWV.
IN WITNESS WHEREOF, the undersigned has set his hand, this J_Lﬂ day of

Dacermber, 2011,
BWV, LLC

a Floridg imitad liabilincecmpany i

. e

annan L. é&?&sﬁy

By
Manager

ROO HEALTHCARE SOLUTIONS, LLC,

a Dzl_awﬁ llm@ latsility company
.-"; j
annon k. Beardsie

Managst
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