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ARTICLES OF MERGER fb
OF
TWENTY SEVENTH AND FIRST, INCORPORATED
WITH AND INTO
LEON MEDICAL CENTERS, lN(_:‘.

These Articles of Merger provide for the merger of Twenty Seventh and First,
Incorporated, a Florida corporation, document number P95000054895 (the "Non-surviving
Entity") with and into Leon Medical Centers, Inc., a Florida corporation, document number

M35675 (the "Surviving Entity").

The Non-surviving Entity and the Surviving Entity hercby state and certify as folows, pursuant
10 the requirements of Section 607.1105 of the Florida Business Corporation Act (the "Florida

Ad™:
ARTICLE I: PLAN OF MERGER

Attached as Exhibit A hercio is the Agreement and Plan of Merger (the "Plan_of
Merger") between the Non-surviving Entity and the Surviving Entity, pursuant to which the
Non-surviving Entity shall merge with and into the Surviving Entity, with the Surviving Entity
emerging as the surviving business entity (the "Merper™).

ARTI 1i: EFFECTIVE DATE

The Merger of the Non-surviving Entity with and into the Surviving Entity shall become
effective on the date on which these Articles of Merger are ﬁled with the Secretary of State of
the State of Florida (the "Effective Date").

1

ARTICLE ITI: ADOPTION OF PLAN OF MERGFR

The Plan of Merger was duly and unanimously authorized, approved and adopted by the
Board of Directors of the Surviving Entity and by the voting sharcholdcrs of the Surviving
Entity, by written consent thereto, dated as of September 27, 2011 in accordance with Section
607.1103 of the Florida Act.

The Plan of Merger was duly and unanimously authorized, approved and adopted by the
sole sharcholder and director of the Non-surviving Entity, by writien consent thereto, dated as of
September 27, 2011 in accordance with Section 607.1103 of the Florida Act.

These Articles of Merger may be excculed in separate counterparts or counterpart signature
pages, cach of which shall be deemed to be an original and all of which, when taken together,
ghall constitute cne and the samne instrument.

[Signature Page Follows])

MIAMI 2723030.2 7344236162
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IN WITNESS WHEREOQF, the paties have executod and delivered these Asticles of
Mesper ss of September 29, 2001,

NON-SURVIVING ENTTTY;
TWENTY SEVENTH  AND  FIRST,

MIAMI 2723030.3 TMATISIE2
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EXHIBIT “A~
ELAN QF MERGER
(Atiachod heveto and made a part horeof.)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (thls "Ageemont™) rclates to the
mexger of cach of Twenty Seventh and First, Incorpormed, a Florida corporstion (the “Non-
Mmg_ﬁmﬂ:)')whh and iMoo Levn Medical Conters, Inc., a Florida corporstion (the

WHEREAS, the Non-surviving Entity and the Surviving Entity wish to enier Irto a
merger agreement pursuant to which the Nonsurviving Entity will merge with and info the
Surviving Entity and the Surviving Emity will be the surviving business entity,

NOW, THEREFORE, in consideration of the premises and the mutua! covenants set forth
below, the partics agree as follows;

1. Nor-swryiving Entity. The name and jurisdiciion of formatlon of the Non-murviving
Entity are as follows:

Namg of Entity Sitats of Formatiop
Twenty Soventh and First, Incorporated Florida

2. Swurviving Emity: The name and jurisdiction of formation of the Surviving Endity are as
follows:

Name of Kafity State o{ Formation
Leon Medical Cemers, Inc. Floridn
3 Subject to the tarms snd conditions of this Agroement and in accordanco

Ibe Merper,
with Scction 607,1101 of the Florids Business Corporation Act (the “Florida Act™), at the
*Bffoctive Datg," ax horeinalter defined, the Non-surviving Entity shall merge with and into ti;_
Surviving Entity (the "Merger”). Upon consummation of the Merger, the separaio calstence
the Non-surviving Entity shall coase and the Surviving Entity shall be ths surviving business
entity in the Merger,

4. Effoctivs Date end Timo of the Morger, The Merger shall become effective as of the dale
on which the articles of merger substantially in the form anachod hereto as Bahibls A, by and

between the Non-surviving Emity and the Surviving Entity, are filed with the Department of
State of the State of Florida (the -ﬁmw-). R -

5. SNE0L P ALC ASSUMDIGT ©) ons MOf.}IBMMW
virtue of the Merger and wihou! any sction on the past of the Surviving Emhy or the Non-
surviving Entity, a!) cutstanding sheres of the Non-surviving Entlty shall be cancelled and all
outstanding shares of the Surviving Entity shall romein. Each shareholder of the Surviving
Entity shall hold the rame aumber of autstanding shares immediately prior to the Effective Dato
and immediately after the Merger. All cutstanding Sebt Instrumncats and other obligations of the

MIAM] 27230312 7344235362 }
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Non-surviving Entity, If any, shall convert (o debt instromonts and obligations, respoctively, of
the Surviving Entity.

6. Effects pfthe Merger. At and afier the Effective Date, the Merger shwl] have the offects
set forth in Section 607.1106 of the Florida Act.

i ] Byvlpws As of the Effective Date, the
Anicluoflmorpcntbn,uambd oﬂbeSwvwklgEnttywlll pot differ from #ts Articles of
Incorporation, as amended, immediztely prior 10 the Merger. Thwe Amended and Restated
Bylaws, as amended, of the Surviving Eniky as In cffect on the Effective Datc shall be the
bylaws of the surviving business entity.

8 Comeliance Agreement. The Non-sirviving Entity shall from time to time, as and when
by the Surviving Entity, cxecute and deliver all such documents and instruments and
take all such action necessary or desisnble 10 cvidence or carry out the Merger,

9. Temmingtion This Agreement may be terminated at any time prior 10 the Effective Date,
whether prior 10 or after epproval by cither party's respective board of directors or shareholders,
sa applicable, cffective upon and punsuant to the written consent of board of directors of the
Surviving Enilty and the written consent of the board of directors of the Non-surviving Entity.

10.  Rffect of Termination. If this Agrecment Is tesmingted n3 provided in Section 9 above,
thnAymﬂsbdlﬂuﬂmkbbeoomewidmdhﬂameﬁwt.wﬁomlmbMyofnﬂykmd
being artributed to the Surviving Entity or the Non-surviving Entity, or any of their respective
dircotors, officers, or shareholders, 23 applicable.

1.  Amepdment. This Agreement may not be amended except by an instrument signed by
cach party heteto.

12.  Goyeminglaw. This Agrecment fa governed by the laws of the State of Florida.

13.  Counterparu. This Agreement may be cxocuted in two or more cownterparts, cach of
whlchdullbedeanednno:hml.uﬂnllofwhichtogeﬂw:bnllcomtimuommdtlnmc
instrument,

MIAME 3733431 2 TMARMIRE 2
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IN WITNESS WHEREQF, the undersigned have exocuted this Agreement as of the 27

day of September, 2011.

NON-SURYVIVING ENTITY,

TWENTY SEVENTH AND  FIRST,
INCORPORATE corportion

By:ﬁ _ JQS'

Benjamin Leon, Jr,, t?hem

SURYIYING ENTITY:
LEON MEDICAL CENTERS, INC, s Floride
carporstion

By:
Benjamin Leon Jr. Chairman
of the Board

H11000237441 3




