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CERTIFICATE OF MERGER ?
oF 4
NIGHT LITE PEDIATRIC CENTER, LLC
AND
CENTRAL FLORIDA PEDIATRIC INTENSIVE CARE SPECIALISTS, LLC

ng S%lé;mng Certificate of Merger is being submitted in accordance with Floride Statuies Section
&

RIRST: The exact name, strect address of its principal affice, jurisdiction, and entity type for each
merging peety are as follows:

Name and Street Address durisdiction Entity Type
1, Night Lite Pediatric Center, LLC 844 N, Florida Limited Lishility Company

Thornton Avenue Orlando, FL 32803
Florida Document/Regisiration Number: L02000028569

FEI Number: 27-0034858
2. Central Florida Pediatric Intensive Care
Specialists, LLC 844 N. Thomton Delaware
Avenue Orlande, FL 32803 Limited Liability Company

Florida Document/Registration Number: M05000003364
FEI Number: 59-3213412

SECOND; The exact name, street address of its prmc:pal office, jurisdiction, amd entity type of the
surviving party arc as follows:

Central Florida Pediatric Intensive Care ] :
Specialists, LLC 8§44 N. Thornton Avenue Dolaware Limited Liability Company
Orlando, FL. 32803

Florida Document/Registration Number; M05000003364
: . FEI Number: 59-3213412

JTHIRD: The attached Plan of Merger meets the requirements of Florida Statutes Section 608.438,
and was approved by each domestic limited liability company that is a party to the merper in
accordance with Chapter 608 of the Florida Statutes.

Page | of2 {{(H1100038960 3}}}
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FOURTHL: ‘Me-attached- Plan of Murzer was approved by Ui difter business: entity that is'a party to the
mergerin mcmxdmm with the dpplicaBle lows of the siate of Delaware.

FIFTH: fhe: suwtvmg enfity -pees 10 Py the disseoling membeis of acl. doviestic lniited Lk

company that §5 2 paity 16 the meiger.thé aimouat, if any, o which they are entitled tneler Flovida’ Statutes
Section 608.4384,

SIXTH: The.mperger is pannitted undei the respeelive. ki of 4l upplicable Junschcuons and s il

proiu'buac[ by The reguilations or aviicles ol orgunizaiian of wny lindited Jiability company that is.a paty 1o-
the merger.

SEVENTH: The herger shall beeome eBivtive ts of the due tns Ariicles of Mezgue ace filed svith Flotida
Pepartment of State
E\GHTH; T Centificate of Marger complies with and was exceuted in aceoidaise with the Tavs 6F sagh
party’s applicablé judsdiciion.

IN WITNESS WﬂFRI‘()P, I have signed diis Ceruﬁute as an dthprtzed

reprsentative of o Merizber of Night Lite Pediairic Center, T1.C and acknowdedge it to be my act this. i
day of My, 261-(,

IN WITNESS ‘WHERROYR, | lhave m,f,lml this Cc:rlrﬁcate us on aithotized
represeniative -of 8. Mémber of Connidl Florida Pediatric -Jnjensive Care Spotialists, LLC amid
edlinowledgoiitto be my act this LK day ol May, 201 1.
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PLAN OF MERGER
OF
CENTRAL FLORIDA PEDIATRIC INTENSIVE CARE SPECIALISTS, LLC
AND
NIGHT LITE PEDIATRIC CENTER, LL.C

This Plan of Mevger is entered into by and between Central Florida Pediatric Intensive Care
Specialists, LLC and Night Lite Pediatric Center, LLC on this 3)_day of October, 2005,

RECITALS:

A Central Florida Pediatie ntensive Care Speclalizms, LLC j5 a limited liability
company organizad and existing under the lawz of the State of Delawnre, with Ite principal office
at 844 N. Thomton Avenue, Oriando, Floride 32803.

B.  NightLitePediatric Cenler, LLC isa limited liability campany otganized snd existing
under the laws of the State of Florida with its principal office at 844 N. Thomton Avenue, Orlando,
Florida 32803,

C. Central Florida Pediatric Intensive Care Specialists, LLC and Night Lite Pediatric
Canter, LLC hava sach elected to be taxed as an 8 corporation.

B, The Managers end members of Central Florida Pediatric Intensive Care Specialists,
LLC and the Managers and members of Night Lite Pediatric Center, LLC deem it desirable and in
the best business interests of the business entities snd their members that Night Lits Padiatric Center,
LLC be merged into Cemtral Florida Pediatric Intensive Care Specialists, LLC pursuant to the
provisions of Florids Statutes Section 608.438 and Title 6, Section 18-209 of the Delaware Limited
Liability Company Actin order thar the rrangaction qualify as a “reorganization” within the meaning
of Section 368(2)(1)(A) of the Internal Revenue Code of I986, as amended,

in consideration of the mutval covenants, and subiect to the terms and conditians set forth
below, the parties agree as follows:

Section 1, Morger, Night Lite Pediatric Center, LLC shell merge with and into Ceniral
Florida Pediatric Intensive Cere Speciatists, LLC, which shall be the swrviving entity.

Section2. Terms and Conditiong. On the effective date of the merger, the separate existence
of the absorbed limited liabllity company shal! ceags, and the surviving entity shall succeed to all the
rightz, privileges, immmunities, and franchises, snd all the proparty, real, personal, and mixed of the

absorbed limited liability company, without the necessity for any separate tranafer. The surviving
entity shalf then be responsibio and liable for all liabilities and obligations of the absorbed limited

Page } of 3
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liability company, and neither the rights of creditors nor any Jiens on the property of the absorbed
limited Jigbility company shall be impaited by the merger.

Section 3. Converston of Membership Interests.  The mannar and basis of converiing the
resmberahip interests of the absarbed limited lability company into membership interests of the
surviving entity iz as follows:

(a)  Each one percent (1%) unit of the membership interests of Night Lite Pedjatric
Center, LLC issued and outstanding on the effective duts of the merger shall be converted into o ane
percent (1%6) unit of the membership interest in Central Florida Pediatric Intensive Care Speoiatists,
LLC, Series B, which membership interests of the surviving entity shall then be issued and
outstanding.

(d)  The conversion shall be effected as follows: Afier the effective date of the merper,
each holder of certificates for membership fnterests in the absorbed limited liability company shall
surrender them to the suprviving entity or its duly appointed agent, in the maunner that the surviving
entity shall legally require, On receipt of the membership interests, the surviving entity shall issue
and cxchenge certificates for membership intcresis in the surviving entity, represcoting the
parcentage of membership interests to which the holder is entitled as provided above.

wuwmnwmnuembemomrmngﬁgmmtlowmgthneﬂwhwdateofthcmm

Section 6, Managers, The names and sddresses of the Manager of the surviving entity are:

Ayodeli Otegbeye, Vivek Desai, and Oludapo Soremi, all having an address at 830
N, Thornton Avenue, Orlando, Florida 328063.

Section 7. Prohibited Transactions. Neither of the parties shall, prior to the effective date
of the merger, engage i any activity or transaction other than in the ordinary course of business,
except that the absorbed and surviving eatities may take all action necmmynrappropnam under
the laws of the Stats of Florida to consummate this merger.

Saction 8. Approval by Membass, This plan of merper shall be submitted for the approval
of the members of Central Florida Pediatric Intensive Care Specialists, LLC and the members of
Night Lite Pediatric Center, LLC in the manner provided by the applicable laws of the States of
Florida and Delaware et meetings to be held on or before October 15, 2005 or at such other Sme az
to which the managers of the parties may agree.

Pags2of 3

5/24/2011 4121 PM FROM: James T Fliok Law Gtrice of James J. Click, B.L. To: ») (#850) 617-6380 FAGH: 006 OF (U7

({(H1100038960 3)))

b [ ™ ) - [ ™ ™ f ™IAT ™ I =T = = L - o~

TTM™M™ =" M



/2172011 4:21 PM FROM: Jomes 3 Fligk Law Ofrfles of Jymes J, Flick, F.L

{{{(H1100038960 3)}) i o~
Section 9. Effective Dare of Merger, The sffective date of this merger shall be the date the

NNy

—_—d 1

Articles of Merger are file with the Fiorids Department of State.

Section 10. Abandonment of Merger. This plan of merger may be ahandoned by action of
the managers of Central Florida Pediatric Intensive Care Specialists, LLC or the managers of Night
Lite Pediatric Cemer, L1C at any time prier to the effective date on the happening of either of the
following events:

{s)  fthe merger is not approved by the members of Central Florida Pediatric Intensive
Care Specialists, LLC or the membem of Night Lite Pediatric Ceater, LLC on or before Cetober 15,
2005; or

(b) If, in the judgment of the managers of Ceniral Florida Pediatric Intensive Care
Speoialists, LLC or the managers of Night Lite Pedianic Center, LLC, the merger would be
impracticable because ofthe number of dissenting members asserting appraisal rights under the laws
of the State of Florida.

i This plan of merger may be executed in any ntunber
of connterparts, n.nd mchcounterpm shall constitute an original instnument.

Executed on behalf of the partios by their managers pursuant to the authorization of their
respective managers on the date first ahove written.

In the presence of: ' Central Florida Pediatric Intensive Care
Specialists, LLC e
' . ' -
ead Naed AhpE
print; Vivek , Mannger
Night Lite Pediatric Center, LLC
\1 N :X( \31‘5&4 o
print; Vivek i per
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