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CERTIFICATE OF MERGER

The following Certificate of Merger 1s baing subumitied in accordance with Seetion 608.4382
.of the Florida Statutes:

FIRST: The name, street addreda of itg principal office, jurisdiction, and entity type of the
merging party (he “Merged Bnotity”) is ag follows:

Name and Addresy Jugigdiction Entity Tvpe

MRA, Slesp Lab, LLC Flomida Limited lighility company
6141 Sunsct Drive

Suite 501
B. Mimmi, F1, 33143

Florida Document/Registration Wunaber: 109000014417

SECOND:  The tame, strect addross of its principal office, jurisdiction, and entity ¢ype of the
surviving entity (the “Surviving Eotity”) is as follows:

Nege ang Address Jugsdictiog Entity Type

Slecp Florida, LLC Plorida Limnited Habglity coropany
6141 Sunget Drive

Suite 301

S. Miami, Fl. 33143

Florida Dosumcnt/Registration Nomber: LOS000068833

THIRD: The Plan of Merger, attached hareto ag Bxhibit A, rncets the requirsments of Section
608,438 of ths Florida Statutes, and was approved by Surviving Entity and its Maneging Member
and Members and in sccordance with Chapter 608 of the Florida Statutes and the Mexged Entity and
itg Manager and Membera in acgordance with Chapter 808 of the Florida Statutes.

FOURTH: This mearger is pecmitted by ail laws of the State of Florida and is not prohibited by
the articles of argmaization or the cperating agrecmont of the Surviving Entity or the articles of
cugemization or the operating agreement of the Merged Bntity,

FIFTH: The effective date of the fling of this Certificate of Merger ghall be at 11:59 pea. o0
December 25, 2010,

[Signanmres on Next Pape]
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] This Cortificate of Merger complics with and was executed in accordance with the laws of
; the State of Florida this _ 1~ _ day of Decamber, 2010.

Merged Eutity:

MRA Sleep Lab, LLC,

a Florida limited Liability coampany
/ Z_j;

' Howard 1 Schwartz, M.D., Manager

Bugviving Botity:

Sleep Flarida, LLC,
& Blorida limited Lability company

y f=s
By

" Howard L Schwartz, M.D., Manghtg Meatber
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PLAN OF MERGER

THIS PLAN OF MERGER (“Play’) adopied effective ag of the 9 day of Desember, 2010,
by and betwosn Sieep Florida, LLC, & Florida limited Nability conapany (“Surviving Batity”) and
MRA Sleep Lab, LLC, a Flarida limited linhility company (‘Meyged Batity™).

WITNESSETH:

WHEREAS, tho Managing Merber and afl the Members of Surviving Entify and the
Menager and all the Members of Merged Entity have authorized the merger of Merged Fatity into
Surviving Entity pursuant to the plan set forth herein, in the manner presarthad by apyplicable Florida
law, .

. NOW, THEREFORE, the marger of Mezxged Hafity mto Surviving Enbity shall be
eccomplizhed as follows:

*  ARTICLEI
' yve Dats o]

Following the fling ¢f the Certificaie of Merger snd effsctive wpon 1155 pm, on
December 28, 2010 (the *Effactive Date*), fhe merger dosoribad hercin ghall ocour and Metged
Rntity shall mergre into Surviving Batity ang Surviving Entity shall merge Merged Buotity into itsclf.

' ARTICLET
. . Conversion of Ipterests

(@)  Uponthe Effective Dats, each membership imerast in Surviving Extity oulstending on
the Bffective Date of the merger shall, by virtus of the mergar and without further action on the part
of the holder, remain outstandiog and unclenged.

(b}  Anyand all membership interests of the Merged Entity, by virtus of the mérger end
without further ection on the part of the holdsrs, shal) upon the Effeotive Date of the merger, be
cancellnd and extinguished snd chall ceage to exist, and esch prior existing Unit of the Merged Extity
shall be converted inty 3/10 of a Unit of th= Surviving Pntity. As soon 83 practical after the Rffective
Date of the merper, each holder of a certifioate or rertificates representing a8 meqnbership intercst in
Merped Entity, if thees are any such oertificates, shall tender their raspective certificates to Surviving

Bntity for cancellation.
(¢)  Thersareno rights to apguire membership interests in Merped Entity armembership
intargsty in Surviving BEntity,
. ARTICLE I
Terps and Condifiong

The terms and conditions of this merger and the mode of varrying it into effect are e oollows:

Fax Audit Na. H10008271501 3
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(a)  Theexisting erticles of organization and Amended and Restated Operating Agreement
of Surviving Entity shall remain in cffect 20d unchanped 8y a result of this merper (with the
eXxception of Exhibit 2,1 of the Amended and Restated Opemting Agreement of Surviving Entity
which shall be; updated consistent with Article Ii(b) of this Plan).

{t)  Surviving Bntity shell pay all expenses incident o this merger,

{¢)  Upcn the Bffective Date, ths separate existence of Merged Entity shell ceage, and
Merged Emtity shall be merged into Surviving Entity, in accordance with the provisions hereof and
the laws of the Stats of Florida, After the mergez, Surviving Entlty shall poasess all the rights,
privileges, mmuanitiss, powers and franchises of @ public end a private natore, and shall be subject to
pll the restrictions, digabilitiey and duties of Merged Butity, Also, title to all property, whether teal,
persopsl and mixed, tangible and intengible, and all debts due to Merged Bntity shall be vested in
Surviviny Entity, aud thes title to any veal cstate (if eny), whether by deed or otherwise, vested in

. Merged Eatity shall not revert or be in any way impaired by reason of this merger, provided that all
1ights of areditors and all liens upon the property of Merged Entity shall be preserved unmmpaired;
and all debts, Kabilities and dties of Merged Bsttity shall thenceforth attach to Surviving Entity and
may be enforeed againat it to the sams extent as if said debts, lisbilities and duties had beep incurted
ot soniracted by Surviving Batity.

(d  Following the merger, Surviving Bntity shell cavse & copy of the Certificate of
Merger, or such other documents as the officers of Surviving Entity shall agree, to be filed in the
office of the offici2! who is the recording officer of each County in the State of Florida in which resd

peoperty, if any, of Metged Ertity is sitvated,

{©) H,atemy time, Swyiving Botity ehall deem it advisable that any further assighments
or assurances in law or any things necsssary or desirable to vest in Surviving Entity, according to the
terms heyeof, the ttle to ey property or rights of Merged Entity, the proper Manager or Memrbers of
Mezged Entity shall execute and make 21l such proper assignments and assurances anrd do all things
neceseary and proper to vest title in such property ar rights in Swrviving Butity, aad otherwise to
cary out the purposes of this Plan,

Tho paties do herchy ackaowledgs and confirm as follows:

(a)  This Plan bas beem duly adopted and approved by the Manager and Membarg of
Merged Entity pursuant to Chapter 608 of the Florida Statutes, and the urdersigned Manager of
Mezged Butfty has been authorized and direcied to exeouts and submit same in accordsnce with
Section 608.438 of the Flotida Statates,

()  "Thix Plan has been duly adopted and approved by the Managing Member and
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Membess of Burviving Fatity purauant (o Chepter 608 of the Florlda Statites, zud the undersigned
Mameging Memboer of Surviving Entity hae been authorized and directed to exeoute znd submt same
in accordamee with Section 608.438 of the Florida Statutes,
()  The name and address of the Managing Member of Surviving Bnlity is:
Howed L Schwartz, MD. 6141 Sunset Drive
Suite 301
8. Mismi, FL. 33143

[Signature Page Next]
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The parties have caused this Piun to be duly executed as of the dey and year fizst shove-
Written,
Mergad Baotity:
MRA Steep Lab, LLC,
# Flarida limited liahikity compeny

" Howard Y Schwariz, MD., Menager

Surviving Entity:

Sleep Florida, LLC,
s Florlda limited liability company

Y-
By:

" Howard I, Schwarte, M., Mansging Mamber
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