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ARTICLES OF MERGER

OF

'! !‘l

A & D ORTHODONTIC MANAGEMENT CORP., ' *
INTO |
ORTHODONTIC SPECIALISTS MANAGEMENT, LEC

Pursuant to the provisions of Section 607.1108 of the Florida Bu’sinti;i'b'orporation Act
(the “FBCA™) and Section 608.438 of the Florida Limited Liability Company i&et' (“*FLLC™), A

& D ORTHODONTIC MANAGEMENT CORP., a Florida corporation (“4 & D™, and
ORTHODONTIC SPECIALISTS MANAGEMENT LLC, a Florida limited hability company
(“OSM”), approve and submit the following Articles of Merger to effectuate & merger of A & D

into OSM (the “Merger™):

ARTICLE1.
PLAN OF MERGER

The Plan of Merger of A & D into OSM is as follows:

!

1.1 Parties to the Merger. The name and jurisdiction of formationiof-cach of the
constituent entities to the Merger are as follows: “

P

Jurisdiction of Formation Docn.hent No.

Constituent Entity

A & D Orthodontic . A
Management Corp. Florida POSOODER95S]
Orthodontic Specialists Florida Lo 960'0884900

Management, LLC

12 Surviving Entity. A & D shall be merged into OSM, with- OSM 'bemg the
surviving entity (the “Swrviving Entity”), .

1.3 Name and Address of Members, The name and business. addr&sroi‘ the members

of the Surviving Entity are as follows: ,
L Be B3

Name of Members Business Address g -5 4

- :' T= i e

3001 Executive Drive, Suite 180 - £ %

4lan D. Shoopak Clearwater, Florida 33762 T

. [‘:t_:.; -

Dennis J. L. Buchman 3001 Executive Drive, Suite 180 L X
Clearwater, Flonda 33762 L S w
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1.4  Effective Time. The Merger shal! become effcctive upor the ﬁhng of the Amclcs‘ '
of Merger with the Florida Deparment of State (the “Effective Time™),

1.5 Effect of the Merger. At the Effective Time:

(a) The separate corporate existence of A & D sha)l cease and the corporate ‘.
existence of OSM (as a Florida Jimited liability company) shall continue s the Surviving - [
Entity. ‘

(b)  The title to all real estate and other property, or any ixiﬁr"e.srthcrcin, owned ' .
by OSM or A & D will be vested in the Surviving Entity without reversion or
{mpairment,

(c)  The Surviving Entity shall be responsiblc and liable for all'the liabilities
and obligations of each of OSM and A & D. ;

(d)  Any claim existihg or action or proceeding pending byor agamst 0OSM
may be continued as if the Merger did not occur.

(¢)  The Surviving Entity mey be substituted in any claim éxisting, or action or
proceeding pending, by or agamst A & D.

D Neither the rights of creditors nor any liens upon the pmperty of OSM or
A & D shall be impaired by the Merger.

(g)  The Articles of Organization and Operating Agreement;‘c;IJOSM
immediately prior to the effectiveness of the Merger shall be the Antickes of Organization
and Operating Agreement of the Surviving Entity after the Merger.

1.6 Effect on Equity.

{a)  Each share of the capital stock of A & D (“4 & D Srock”§:that is issued A
and outstanding immediatcly prior to the Effective Time of the Mexger shatl no longerbe | <%
outstanding, shall be canceled and retired, and shall cease 10 exist, and each holder of A 8
& D Steck shall cease to have any rights with respect thereto, From and-after the
Effective Time, each certificate previously evidencing ownership of A &, D Stock shall
be null and void.

(b Upon consummation of the Merger described herem.- each holder of A &
D Stock shal! surrender their certificates representing the A & D Stock (ﬁf any exist) to
the Surviving Ennity for cancellation and termination.

(¢)  The membership interest in OSM issued and outstandix':'g'&m:nediately

pror to the Effective Time shall remain issued and outstanding, shali be! ‘wnaffected by
the Merger and shali continue to be owned by the persons identified 1y’ “Section 1.3 above.

(H113000093609 3)




‘APR-25-2013  13:19 P.84

(H13000093609 3)

1.7 Tax Consequences Bath A & D and OSM are characterized as l3@(‘30I‘por:rltions” for' + -

same persons. The parties intend that the Merger will be trearted as a tax-free mqrgmlmnon
pursuant to Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amenided.

 ARTICLEIL
SURVIVING ENTITY INFORMATION

The Surviving Entity’s exact mame, street address of its principal’ oﬂid;o‘ mmsdmuon of

formation, entity type, Florida Document/Registration Number and chcral Empioyer
Identification Number are as follows:

Jurisdiction . Florida " -
quti:n; :Illddress of grnm:' Document/y °  F.EI Number

Formation Yp Registration No. <.
Orthodontic Specialists
Management, LLC Limited C
Suite 180 o Florida Liability 109000084900 .  27-0838769
Clearwater, FL 33762 Company

ARTICLE 111,
COMPLIANCE WITH LAWS

The Merger is permitted under-the respective laws of all app]icab]cjm&é&bﬁons and is
not prohibited by the agreement, articlas of incorporation, bylaws, articles of grganization or
operating agreement of any corporation or limited liability company that is a party to the Merger,

ARTICLE 1V,
EFFECTIVE DATE OF THE MERGER

The effective date of the Merger shall the date these Articles of Mergerxare filed with the
Florida Department of State.

~ ARTICLE Vv,
SHAREHOLDER AND MEMBER APPROVAL

In accordance with the provisions of the FLLC, the Plan of Mcrgerwas &nammously
approved as of April 22, 2013 by the members of OSM.

In accordance with the provisions of the FBCA, the Plan of Merger was unamrnous]y
approved as of Apnl 22, 2013 by the shareholders of A & .

(%-113000093609 3)
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IN WITNESS WHEREOF, these Articles of Merger have been cxéc:'fut;d'in accordance
with the requirements of the FBCA and FLLC by the parties as of the 25th dayof April, 2013.

'

ECIALISTS MANAGEMEXT, LLC,

Alan D, Shoopak, D.M.D., President. '

A & D ORTHODQNTIC MANAGEMENT CORP:,
a Flarida corporati

By:

Alan D, Shoopak, D.M.D., President
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