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Articles of Merger 3
For
Florida Limited Liability Company

The following Articles of Mergcr is subsnitied 1o merge the following Florida Limited Liability Company(ies) in accordance
with 5. 605,1025, Plorida Statutes,

FIRST: The cxact name, form/entity type, and jurisdiction for each merging party are as follows:
Name

Jurisdiglion Form/Enlity Type
Momana Queler Manta! Haelth Coungeling, PLLG New York Protessional Wrilisd llabiity company

SECOND: The exact name, form/entity type, and jurisdiction of the gurviving party are as follows:
Name

Jurisdiction Form/Entity Typs
Mantana Guatar Menial Heahh Counsaling, PLLC Florida Profeasional kmiled llatiity compazy

THIRD; The merger was approved by each domestic merging entity that is a limited liability company in accordance with
§5.605.1021-605.1026: by each other merging entity in accordance with the laws of its jurisdiclion; and by each member of
such limited liability company who as a result of the merger will have interest holder liability under a.605.1023{1){t).

~J
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FOURTH: Please check one of the boxes thal apply to surviving entity: (if applicable)

This entity exists bafore the merger and is s domestic filing entity, the amendment, if any to its public arggnic record
are aftached.

O This entity is created by the merger and is a domestic filing entity, the public organic record is attached.

(] This entity is created by the merger and is a domestic limited liability limited partnership or a domestic limited
liability parmership, ils statement of qualification is attached.

O This entity is a foreign entity that does not have a certificate of authority to transact business in this state. The
mailing address to which the depariment may send any process served pursuant to s, 605,0} 17 and Chapter 43,
Florida Statutes is:

FIFTH: This entity agrees to pay any members with-appraisal-rights the 2mount, to which members are entitled under
$8.605.1006 and 605.1061-605.1072, F.8.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannol be prior to nor mare than 90
days after the date this decumant is filed by the Florida Depariment of State:

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

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

Wame of Entity/Organization: Signature(s): Name of individoal:
Monlana Queler Mental Health Counseling, PLLG W Montana Queler
Mantena CQusler Mental Health Counseling, PLLC W——— Montana Queler

Chairman, Vico Chairmun, President or Officer

Corporations;
flf no directors selected, signorvre of incorporaior.)
General partnerships: Signature of a general pariner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Nor-Florida Limited Parinerships: Signature of o geners] partner
Limited Liability Companies: Signaturs of an authorized person
Fees:  For cach Limited Linbility Company: 325,00 For each Corporation: $35.00
For exch Limited Partnership: 352,50 Faor each General Partnership: $25.60

For each Other Business Entiry: £25.00 Certificd Copy {optiopnl): $30.00
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AGREEMENT AND PLAN OF MLERGER
of

Montana Queler Mental Health Counseling, PLLC, a New York
Professional
Service limited liabilily company

With and Into

Montana Qusler Mental Health Counseling, PLLC
a Florida professional limited liability company

AGREEMENT AND PLAN OF MERGER, entered into as of December 4, 2020, by and
berween Montana Queler Mental Health Counseling, PLLC, n New York Professional Service
limited liability company (hereinafler called (“MQMBC NY"), and Montana Queler Mental
Health Counseling, PLLC 2 Florida professional limited lisbility company
(hereinafier calied “MQMHC FL") and the Members thereof:

WITNESSETH:

WHEREAS, MQMHC NY is a professional limited liability company duly organized end
existing under the laws of the State of New York, having been formed on January 22, 2018;

WHEREAS, MQMHC FL is 2 professional limited liability company duly organized and
existing under the laws of the State of Florida having been formed on-December * 2020; and

WHEREAS, the manager of MQMHC NY and the Manager of MQMHC FL (such
entitics being hereinafler sometimes collectively called the "Constituent Entities"), deem it
advisable and for the benefit of their respective Constituent Entitics that MQMHC NY be
merged into MQMHC FL, and said managers of the Constituent Entitics and the Members of
each Constiwent Entity have approved this Agreement and Plan of Merger (hereinafier called

“this Agreement”),
NOW, THEREFORE, MQMHC NY and MQMHC FL having agreed that, pursvant to
the applicable statutes of New York and Florida and subject to the conditions herginafier set

forth, MQMHC NY shalt be merged into MQMHC FL, which shall be the surviving entity, and
that the plan, tenms, and conditions of such merger (hereinafter called the "merger”) shall be as

follows:

ARTICLE1
Transfers

Page -1-
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At the time of the merger, es defined in Article IV hereof, MQMHC NY shall be merged
into MQMHC FL and the separate existence of MQMHC NY shall cease (except insofar as it
may be continued by statute or in order to carry out \he purposes of this Agreement) and
MQMHC FL, as the surviving entity, shall continue to exist by virtue of and shall be governed
by the laws of Florida wilh its present name.

At the time of the merger MQMHC FL shall, without further act or deed, own and
possess all the property, if any, of every description, real, personal, and mixed, of MQMHC NY,
as provided by the general laws of the State of New York and the State of Florida. Also as
provided by those laws, all rights of creditors and of any persons dealing with the Constituent
Entities and all liens upon any property of the Constituent Entities shall be preserved unimpaired
by the merger, and all debts, liabilities, obligations, and duties of MQMHC NY shall thenceforth
attach to MQMHC FL and may ba enforced against it to the same extent as if the same had been

incurred by it,

ARTICLE I
Conversion of Membersitip Interests

The manner and basis of converting or exchanging the issued membership interests of
MQMHC NY into membership interests in MGMHC FL shall be a3 follows:

(a) Each issued and outstanding membership interest of MQMHC NY on the
effective date shall be cancelled.

(1) On the effective date of the merger, each membership interest in MQMHC NY
shall be converted into the same respective membership interest in MOMHC FL.

ARTICLE 111
Members

I.  The number of initial members of MQMHC FL upon the merger becoming
effective shall be 1. The sole member is Montana Queler - 100%

2. The Manager of MQMIHC FL at the time of merger.shall be Montana Queler.

4, The Operating Agreement of MQMHC NY shall be amended and restated in its
entircty as of the date of the merger and shail become the operating agreement of MOMHC FL.

ARTICLE IV
Effectuation of Merger

Subject to the provisions hereof, as soon as practicable after the adoption of this
Agreement, the (urther procedures 1o effectuate the merger, specified by the laws of the State of
New York and the laws of the State of Florida to make the merger effective shall be carricd out

Page -2-
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and the merger shail become effective as of December 4, 2020 (the “time of the merger”)
regardless of whether or not the merger documents have been filed with the respective states on
that date.

ARTICLE ¥V
Abandonment

This Agreement may be abandoned by appropriate mutual action taken by the manager of
the Constiluent Entities at any time prior to the time of the merger.

ARTICLE Vi
igh /!
Rights of O J:eg/ ‘

e .
Except as otherwise provided in this Agreement, nothing herein expressed or implied is

intended, or shall be construed, to confer upon or to give any person, firm, or corporation, other
MQMHC NY and MQMHC FL and their respective members, nny rights or remedies under
by reason of this Agreement.

ARTICLE Y11
Further Action

From time to time as and when requested by MQMHC FL, or by its successors or
assigns, MQMHC NY shall execute and deliver such documents and other instruments, and take
or cause to be taken such further action, as shall be necessary (o vest or perfect in or to confirm
of record or otherwise to MQMHC FL, title to, and possession of, ail the properties, interests,
rights, privileges, and powers of MQMHC NY or otherwise to carry out the purposes of this
Agreement.

ARTICLE VII1
Counterparis

This Agreement may be executed in one or more counterparts, and each such counterparnt
shall, for all purposes, be deemed an original, but all such counterparts shall together constitute
but one and the same instrument.

Page -3-
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IN WITNESS WHEREQF, MQMHC NY and MQMHC FL have caused this Agreement

and Plan of Merger to be signed in their respeclive names and on their respective behalves by
their respective authorized representalives.

Montana Queler Mental Health Counseling,
PLLC, a New Yerk Professional limited
liability company

Montana Queler, Manager

Montana Queler Mental Health Counseling
LLC, a Professional Florida limited liability
company

B

Montana Queler, Manager

Page -4-
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State of Florida
Department of State

i certify the attached is a true and correct copy of the Articles of Organization of MONTANA
QUELER MENTAL HEALTH COUNSELING, PLLC, a limited liability company organized
under the laws of the state of Florida, filed electronically on December 18, 2020, as shown by the

records of this office.

I further certify that this is an electronically transmitted certificate authorized by section 15.16,
Florida Statutes, and authenticated by the code noted below.

The document number of this Himited liability company is L20000396129.

Authentication Code: 201229141352-300356052593#1

Given under my hand and the

Great Seal of the Stote of Florida

at Tallahassee, the Capital, this the
Twenty Ninth day of December, 2020

Qundifu

Laurel FH1, Lee
Secretary of State




01/22/2021 PRI 13:25 PAX 561864510l Barits & Colman Q0097910

i, 43 trati L20000396129
Electronic Aa F]%llgs of Organization FILED 8:00 AM
Florida Limited Liability Company Sec. Of Stat

Article I
The name of the Lunited Liability Company 13
MONTANA QUELER MENTAL HEALTH COUNSELING, PLI.C

Article II
The street address of the principal office of the Limited Liability Company is:

1007 A. HARBOUR PLACE
TAMPA, FL. US 33602

The mailing address of the Limited Liability Company is:

1007 A. HARBOUR PLACE
TAMPA, FL. US 33602

Article III
Other provisions, if any:
MENTAL HEALTH COUNSELING

Article IV

The name and Florida street address of the registered agent is:

BARITZ & COLMAN LLP
}8;5 BROKEN SOUND PARKWAY NW
BOCA RATON, FL. 33487

[Having been nuned as registered agent and to accept service of process for the above stated limited
liability compaty at the place designated in this cerlificate, I hereby accept ihe appointment us registered
agent and ngree to act in this capacily. [ further agres to comply with the provisions of all statuies
relating to the proper and completo performanco of my duties, and T am Familiav with and accepl the
obligations of my position as registercd agent,

Registered Apent Sipnature: NANCY B. COLMAN, ESQ.
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Article V IL:.IZIE)OBOS%G 13%
The name and address of person(s) authorized to manage [LLC: DecEem%erO*I 8, 2020
Title: MGR Sec, Of State
MONTANA QUELER fcline

1007 A, HARBOUR PLACE
TAMPA, FL. 33602 US

Signelure of member or an authorized representative
Electronic Signature: MONTANA QUELER, MANAGLER

I am the member or authorized representative submitting these Articles of Organization and affim that the
facty stated herein are true. I am aware that false infonmation submitted in a document to the Depariment
of State constituies a third degree felony as provided for in 8.817.155, F.S, 1 understand the requirement to
file y annual report between Janvary 1st and May 1st in the calendar year following formation of the LLC
and every year Uierenfter to maintain "active” status.



