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%
ARTICLES OF MERGER
OF l '{‘)(_2
ONE PATIENT SERVICES, LLC, A FLORIDA LIMITED LIABILITY COMPANY L | S O
INTO

QOL MEDICAL, LLC, A DELAWARE LIMITED LIABILITY COMPANY

Pursuant to the provisions of the Florida Revised Limited Liability Company Act (the
“Act’"), ONE PATIENT SERVICES, LLC, a Florida limited liability company (the “Merging
Company”), and QOL MEDICAL, LLC, a Delaware limited hiability company (the “Surviving
Company™), adopt the foliowing Articles of Merger for the purpose of merging the Merging
Company into the Surviving Company (the “Merger”).

Article I
Plan of Merger

The plan of merger for the Merger (the “Plan of Merger”) within the meaning of Section
605.1022 of the Act is as set forth in Exhibit A to this Articles of Merger, which is incorporated
herein and made part of these Articles of Merger for ali purposcs
Article [T
Statement of Approval

The Plan of Merger was approved by the Merging Company in accordance with the
applicable provisions of Chapter 605 of the Act and the Plan of Merger was approved by the

Surviving Company in accordance with the provisions of Title 6, Section 18-209 of the Delaware
Limited Liability Company Act ::—' e D3
—~ 82

Article HI IO
Compliance with Laws and Agreements > ;3-“

A
The Merger is permitted under the taws of the State of Florida and is not prohibited by ;: e
the articles of organization or certificate of formation, as applicable, or the operating agreementn - 2=
of any limited liability company that 1s a party to the Merger. -::J; o by
Article IV em 8
Effective Date

The Merger shall become effective on March 31, 2020, at 11:59 P.M. EST

Article ¥V
Principal Office

The Surviving Company’s principal office address is: 3405 Ocean Drive, Vero Beach,

Florida 32963.
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Article V1
Appruisal Rights

The Surviving Company agrees to pay any members with appraisal rights the amount, if

any, to which such members are entitled under Sections 605.1006 and 605.1061-605.1072 of the
Act

[Signature Page Follows]
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IN WITNESS WHEREOF, these Articles of Merger have been executed in accordance
with the requirements of Section 605.1025 of the Act by the parties as of March 24, 2020.
ONE PATIENT SERVICES, L1LC,
a Florida limited liability compeny

By: QOL MEDICAL, LLC,
ingited liability company,

~

-

ZS0HY ¢z dYH 0202
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT
AND
PLAN OF MERGER
OF
ONE PATIENT SERVICES, LLC
INTO
QOL MEDICAL, LLC

This AGREEMENT AND PLAN OF MERGER (this “Plan of Merger”™) is made and entered into
as of March 31, 2020, by and between ONE PATIENT SERVICES, LLC, a Floriia limited liability
company (the “Merging Entity™), and QOL MEDICAL, LLC, a Delaware limited liability company (the

“Surviving Entity™), pursuant to Sections 645.1021 —605.1026 of the Florida Revised Limited Liability
Company Act (the “Florida Act™) aad Title 6, Section 18-209 of the Delsware Limited Liability Company

Act (the “Delaware Act”™).
Backgrouad

The Merging Entity was formed as a limited liability company under the laws of the State of
Florida on April 1, 2015 and is in good standing. The Merging Entity is a wholly-owned, direct
subsidiary of the Surviving Entity. The Surviving Entity was formed as a limited liability company under
the taws of the Stzte of Delaware on March 4, 2002 and is in good standing. The Merging Entity will
merge with and into the Surviving Entity and the separate existence of the Merging Entity will c2asc (the
*Merger’™). The Surviving Entity will survive and own all of the rights and property and be subject to all

of the liabilides of the Merging Entity.
S S
Operative Terms st A
T A =
L. Parties to the Merger. The name of each constituent organization that is a party to the S (V) ,
Merger and the jurisdiction of formation are as follows: Mmoo
SRS
Merging/ T Document/ e =2
Name Surviving ]u;ud'm?n of Entity Type Regisiration S &2
Entity ormatton No. ST
. . Limited N
g" Patient Merging Florida Liability | L15000057489
rvices, LLC Entity Company
. .. Limited
T edieal | SEVERE | Delaware Liability | DE 3499205
Company

2. Merger. Upon the terms set forth in this Plan of Merger, and in accordance with the
applicable provisions in the Florida Act and the Delaware Act, at the Effective Time (as defined in
Section 3 below), the Merging Exntity shall be merged with and into the Surviving Entity. Following the
Effective Time, the separate existence of the Merging Entity shall cease, and the Surviving Entity shall
continue as the surviving entity in the Merger.

B latlala¥aTalalalaTala V.Y



Taylor Seay 8004323622 (08/09) 03/25/2020 12:3fxddnBNg0634 3

3. Effective Time. The Surviving Entity will cause a Certificate of Merger to be filed with
the Secretary of State of the State of Delaware (“Delaware SGS™ and Articles of Merger to be fited with
the Department of State of the State of Florida (the “Department™). The Merger shall be cffective on
March 31, 2020 at 11:59 P.M (the “Effective Time™).

4, Effest of the Merger. The Merger shall have the effects set forth in this Plan of Merger
and the applicable provisions of the Florida Act and Delaware Act.

5. Conversion of Merging Entity Membership Interests. At the Effective Time, as a result

of the Merger and without any farther action on the part of any of the Surviving Entity, the Merging
Entity or any of its respective managers or members, all outstanding membership interests of the Mesging

Entity (if any) shall automatically be cancelied and retired, and shall cease to exist.

6. Surviving Emity Limited Liability Company Interests. Upon the Effective Time, the
outstanding limited liability company interests of the Surviving Entity shall be unaffected by the Merger.

7. Counterpart. This Plan of Merger may be executed in any number of counterparts
{whether facsimile or portable document format (PDF)), each such counterpart being deemed to be an
griginal mstrument, and all such counterparts shall together constitute the same agreement.

8. Goveming Law. This Plan of Merger shall b¢ deemed to be made in and in all respects
shall be interpreted, construed and governed by and in accordance with the laws of the Stale of Florida,
without regard to the conflict of law principles thereof. -

9. Sevembility. The pmvmons of this Plan of Merger shall be deemed severable and the _33 P

mvalldlty or unenforceability of any provision shall not affect the validity or enforceability of the other 3 "'“I
provisions hereof. If amy provision of this Plan of Merger, or the npphcan(m thereof to any person or anxn =
circumstance, is invalid or unenforceable, (a) & suitable and equitable provision shall be substituted o
therefore in order to carry out, s0 far 23 may be valid and enfocceable, the intent and purpose of such A

invalid or unenforceable provision and (b) the remainder of this Plan of Merger and the application of D— o

such provision to other persons or circumstances shall not be affected by such invalidity or S3e
umnfmmblllty. nor shall such invalidity or unenforceability affect the validity or enforceability of such_, p—

provision, or the application thereof in any other jurisdiction.

10.  Entire Agreement; No Third-Party Bencficiaries. This Plan of Merger (including the

documents and instraments reforred to herein) (a) constitutes the entire agreement, and supersedes all
prior agreements and understandings, both written and oral, among the partics with respect 1o the subject
matter of this Plan of Merger and (b) is not intended to confer upon any person other than the parties eny
rights or remedies.

—

¢S 0IHY S2 yyH p20:

11. Eurther Assurances. The parties shall execute and deliver such further instruments and
do such further acts and things as may be required to carry out the intent and purposes of this Plan of
Merger.

[Signature page follows]
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SIGNATURE PAGE
TO
AGREEMENT
AND
PLAN OF MERGER
OF
ONE PATIENT SERVICES, LLC
INTO
QOL MEDICAL, LLC

IN WITNESS WHEREOF, this Plan of Merger has been approved by each constituent

organization that is a party to the Merger in accordance with the requirements of Section 605.1022 of the

Florida Act and Section 18-209 of the Delaware Act as of March 24, 2020.

ONE PATIENT SERVICES, LLC,
a Florida limited liability company

By: QOL MEDICAL, LLC,
a Delzwere Ji ligbility company,

-
N

a Delaware [ffhited liability company

By:

YHY v
AMDES

g

-

ck Cooper, CEO
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