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COVER LETTER
TO: Amendment Section
Division of Corporations
HAGEN RANCH MEDICAL CENTER, LLC
SUBJECT:
Narne of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing.
Pleasc return all correspondence concerning this matter to:
Thomas 0. Kaz
Contact Person
Katz Baskies & Wolf PLLC
Firm/Company
3020 North Miliary Trail Suite 275
Address
Boca Ralon, FL 33431
City, State and Zip Code
thomas.katz{@kaizbaskics.com
F-mail address: (to be used for future annual report notification})
For further information concemning this matter, please call:
Thomas 0. Katz at (SGI )9l0-5700
Name of Contact Person Arca Code  Davtime Telepbone Number

o Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Divisicn of Corpomtions Division of Corporations
Ctifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FI. 32314

Tallabassee, FL 32301

CR2E08D (2/14)
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Articles of Merger SECHET. ﬁ1?0003_407 3
For TALL.'!E,;"-!‘.‘_': o 2 l__f—'lft

Florida Limited Linbility Company WURGFL

The following Articles of Merger is auhmitted to merge the following Florida Limited Liability Company(ies) in accordance
with 5. 505.1023, Florida Statutes.

FIRST; The exact nante, form/entity type, and jurisdiction for each merging party are as follows:

Name Jmisdiction Fonn/Entity Type
10150 Mzgen Rench Rosd Davctoperent, LLC FLORIDA LLC
Hagen Rench Medical Center, LILC FLORIDA 1e

SECOND; Ths exact name, form/entity type, end jurisdiction of the gprviving party are as foilows:
EhpRmnhMedica!(bm,LLC FLORIDA LLC

THIRD; mwwmmmbymhdnmﬁcmgthﬁqmmhuﬁmimuabmthmwﬁh
9.605.!021-605.1026;bymhomumsingmﬂtyhmwimmehwsoﬁmjmhdimmdbymh recmber of
such limited liability company who &s a result of the merger will have interest holder Hebility under 5.505. 1023 (1 Xb).

H18000335407 3
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FOURTH: Please check ane of the boxes that apply to surviving entity: (if applicable)

a Thismﬁryaximbefomthemagcrandisadomuticﬁlingcnﬁty,thcamendmem.ifanytnilspublicorgmicmord
are attached.

This entity is created by the merger and is & domestic {iling entity, tho public organic record is attached.

This cntity is created by the merger and is 2 domestic limited liability limited partnership or a domestic limited
liakility partnership, its staternent of qualification is sitrched.
a This entity is a foreign entity that docs not have a certificate of authority to transect business in this state. The

mailing address to which tho dcpartment may sead any process served pursuant to 8. 605.0117 and Chapter 48,
Florida Statutes is:

: This entity agrees to pay any members with appeaisal rights the amount, to which members are entitled under
55.605.1006 and 605.1061-605.1072, F.5.

SIXTH; If othar than the date of filing, the defayed effective date of the mevger, which cannot be prior to nor more than 50
days after the date this document is fited by the Florida Depastment of State:

Nots: If the date inserted in this block does not meet the applicable statutory filing requitements, this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH; Signature(s) for Each Party:
Typed or Printed

Name of Entity/Organization: Signature(s): tName of Individual:
10150 Hagen Ranch Road Development, LLC /ﬂmm’ Ellen Spektor
L™

Hagen Ranch Medical Center, LLC Wﬂb—/ .EBen Speidor

Corporations: Chairman, Vice Chairmian, President or Officer
{If no directors selected, signature of incorporator.)

Geners) partnerships: Sigpature of a general parmer or authorized person

Florida Limited Partnerships: Signatures of 2l general partners

Mon-Florida Limited Partnerships: Signature of a general partner

Limited Liability Companies: Signature of an axthorized person

Fees: For each Limited Liability Company: $25.00 For each Corpomtion: $£35.00
For ezch Limited Pertnership: 352.50 For cach General Partuership: $25.00
For eech Other Busiucss Entity: $25.00 Certified Copy (optignal): $30.00

H18000335407 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ((his “Merger Agreanseni™ is adopted as of
the 20th day of November, 2018, by and between 10150 HAGEN RANCH ROAD
DEVELOPMENT, LLC, & Florida limited liability company (tbe “Merged Entity™) and HAGEN
RANCH MEDICAL CENTER, LLC, a Florida limited lisbility company (ths “Surviviog Entity™).

RECITALS

The Members of the Merged Entity and the Members of the Surviving Entity have
determined that it is advisable and in the best interests of the Merged Entity and the Surviving Entity
that the Merged Entity be merged with and into the Surviving Entity on the terms and subject to the
conditions set forth herein (the “Merger”™).

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby ecknowledged, the parties hereto do bereby adopt the plan of recrganization set
forth in this Merger Agreement and do hereby agree that the Merped Entity shall merge with and into
the Surviving Entity on the following terms, conditions and other provisions:

ARTICLE ]
THE MERGER

1.01 At the Effective Tims (as defined in Asticle V hereof), the Merged Entity shall be
merged with and into the Surviving Entity in accordance with the Florida Limited Liabifity Comparny
Act

1,02 The separate existence of the Merged Entity shall cease and the Surviving Entity shall
thereafter continue as the surviving limited liability company and will continue to be govemed by the
laws of the State of Florida.

ARTICLE N
THE SURVIVING ENTITY
At the Effective Time, the Operating Agrecment of the Surviving Entity, as in effect
immediately prior to the Effective Time, shall remain the Operating Agresment of the Surviving
Entity, until thereafter altered, amended or repealed.

ARTICLE IlIf

MANNER AND BASIS OF CONVERTING
MEMPER INTERESTS OF MERGED ENTILY,

At the Effective Time, the member interests in the Merged Entity shall be canceled and no
ionger be issued or outstanding, and the Members of the Surviving Entity shall contimue to own their
respective member interests,

{COIETBLDOC /2 )

H18000335407 3
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ARTICLE IV
EFFECT OF MERGER

At the Effective Timse, all property, subsidiaries, rights, privileges, powers and franchiges of
the Merged Entity shall vest in the Surviving Entity, and al} liabilities and obligations of the Merged
Entity shall become liabilities and obligations of the Susviving Entity, including, the obligation and
liabikity for the payment of all fees and franchise taxes, if any.

ARTICLE V
EFRECTIVE TIME

As used in this Agreement, the term “Effective Time” shall mean the date and time of filing
of the Articles of Merger with the Secretary of State of the State of Florida and the Certificate of
Merper with the Secretary of the State of Florida with respect to the Merger.

ARTICLE V1
MISCELLANEOUS

6.01 TYegningtion, At any time before the Effective Time, this Merger Agrezment may be
terminated and the Merger abandoned by the Menagers of the Marged Entity or the Manager of the
Surviving Entity, notwithstanding the approval of this Merger Agreement by the Members of the
Merged Entity and the Members of the Surviving Entity.

6.02 Amendment, Prior to filing the Articles of Mearger, this Agreement may be amended
by the parties hereto, at any time beforo or after approval hereof by the Members of the Mecged
Entity and the Members of the Surviving Entity, but, aftey any such approval, no amendment shall be
made without the further approval of such member that would (a) alter or change the amount or kind
of shares, securities, intevest, cash, property and/or rights to be received in exchange for or upon
conversion of mny Interests of Merged Entity; (b) alter or change any of the principal terms of this
Merger Agreement if such alteration or changs would adversely affect the hotders of any Interests.

603 Waiver, Atany time priorto the Effective Time, the parties hereto may (a) extend the
time for the performance of any of the obligation or other acts of the other parties hereto; (b) waive
any inaccuracies in the representations and warenties contzined herein or in any document delivered
pursuant hereto; or (c) waive amy compliance with eny of the agreements or conditions contained
herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid if
set forth in writing signed on behalf of such party,

6.04 Notices. Any notice required or pertitted to be delivered to any party under the
provisions of this Agreement shall be deemed to have been duly given (a) upen hand dalivery
thereof, (b) upon telefax and written confirmation of transission, () upon receipt of any overnight
deliveries, or (d) on the third (37) business day after mailing United States registered or cartified
mail, return receipt requested, postage prepaid, addressed to each party at such address as on record

6.05 FEnfire Agreement This Agreement constitutes the entire agreement between the
parties with respect to the subject matter of this Agreement and shal) be binding upon and inure to
the benefit of the parties heveto and their respective legal representatives, successors and permitted
(oI DLDOC / 2}

2
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8ssigns. Thepuﬁesmdlheirrupwﬁveafﬁﬁna:makemmpmmmionsmwmmﬁesmmh
other, except as contained in this Agreement, and any and all prior representations and statements
mede by any party or its representative, whether verbally or in writing, are deemed to have been
rerged into this Agreement; it being intended that no such representations or statements shall
swrvive the execution and delivery of this Merger Agreement

606 Non-Waiver, The failure in any one or more instances of a party to insist upon
performance of eny of the terms, covenants or conditions of this Agreement, to exercise any sight or
pﬁvﬂegeowfaredtnthisAgmmt.orﬂmwaivarbysaidpmyofanybreachofanyofﬁwterms,
covenants or canditions of this Agreement, shall not be construed as a subsequent waiver of any such
mrm,mvmmmdiﬁms.dgmsorpdvﬁeg&gbmmesmeshaﬂcmﬁnuemdmminmﬁm{m
and effect as if 0o such forbearsnce or waives had occurred. No waiver shall be effective unless itis
in writing and signed by an authorized representative of the waiving party.

6.07 Counterparis. ThisAgreemnmdaxlyammdmunshactonmybeumwdin
counterparts, each of which shall be deemsad en original, and such counterparts shall constitute but
one and the same instrument. Photocopied, facsimile or pdf copies may be refied upon as originals.

6.08 Severpbility. The invalidity of any provision of this Agreement or portion of a
provision shall not affect the validity of any other provision of this Agreement or the remaining
portion of the applicable provision

6.09 QGoyeminglaw, This Mergar Agreement shall be construed in sccordance with the
laws of the State of Florida appliceble to contracts made 1o be performted entirely therein,

6.10 Sugcessors and Assigns, This Agreement and any amendments hereto shall be
binding upon and, to the extent expressly permitted by the provisions hereof, shall inure to the
benefit of the Members, their respective heirs, legal representatives, successors and assigns.

6.11 WMWmtismMesddymdspedﬁmﬂymg
and for the benefit of the parties hereto, and their respective successors and assigns subject to the
express provisions hereof relating to successors and assigns, end no other person shall have any
rigtm,imemmwdabnshmmde:orbemﬁﬂedwmybeneﬁlsmderormmmtofthis
Agreament as a third party beneficiary or otherwise.

6.12 mmmofmevaﬂomsecﬁomofmmmtmm&edsddy
for convenience of reference, and shall not be deemed or construed to explain, modify or place any
construction upon the provisions hereof.

{001 B1D0OC/ 2]
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The parties have executed this Agreement and Pian of Merger on the date first above written.
MERGED ENTITY:

10150 HAGEN RANCH ROAD DEVELOPMENT,
LLC

By: Wﬁa W /"fj/.

Ellen A. Spektor, Manager

SURVIVING ENTITY:

HAGEN RANCH MEDICAL CENTER, LLC
By: 10150 Hagen Ranch Road Development, LLC,

Manager
By: W 2 57%; Mf(!"'

Ellen A. Spektor, Manager

{0015831DOC /2 }
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