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ARTICLES OF MERGER
OF
EAST 26TH STREET INVESTMENTS LLC,
438 E 26 ST LIC,
EAST HIALEAH RENTALS LLC,
HIALEAH APARTMENTS XII LLC,

..HIALEAH 6 UNITRENTAL LLC, AND ... . .. _._. . _ ...

HIALEAH 432 RENTAL LLC
WITH AND INTO
LEON MEDICAL CENTERS, INC.

These Articles of Merger (these “Articles of Merger”) provide for the merger of cach of:

438 E 26 St LLC, a Florida limited liability company, document number L13000105596
("438");

Enst Hinleah Rentals LLC, a Florida limited liability company, document number
L14000057495 ("Rentals™;

Hialeah Apartmenis XII LLC, a Florida fimited lgbility company, document number
L14000010884 ("Apariments™);

Hialesh 6§ Unit Rentel LLC, a Florida limited liability compeny, document number
L13000092794 ("Hialcah 6"); and

Hialeah 432 Rental LLC, a Floride limited Iliability company, document number
114000061763 (*432"; and 432 together with 438, Rentaly, Apartments and Hialeah 6,

the "Non-survivipg Entities"; and each of them, & "Non-surviving Entity”)
with end into:

Leon Medical Centers, Inc,, a Florida corporation, document number M35675 (the
"Survjving Entity").

1, 0EC -1 A28

The Non-surviving Entitics and (he Surviving Entity hereby state and certify as follows, pursuant
to the requirements of Section §)7.1108 of the Florida Business Corporation Act (the "Florida
Business Act") and Section 605.1025 of the Ficrida Revised Limited Liability Company Act (the

"Florids LLC Act"):
ARTICLE I: PLAN OF MERGER

Attached ss Exbibit A hereto is the Agreement and Plan of Merper (the "Plan_of
crger”) between the Noo-surviving Entities and the Surviving Entity, pursuant to which the
Non-surviving Entities shall merge with and into the Surviving Entily, with the Surviving Entity

emearging as the surviving business entity (the "Merger™).

MIAMI 4426929.1 THA236162
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The Merger shall become effective on the date on which these Articles of Mergar are
filed with the Department of State of the State of Ilorida (the "Bffective Date™).

111 ON OF PLAN OF MERGER

FSIATE

'
10NS

The Morger sud the Plan of Merger were each duly snd unanimously suthorized,

approved and adopted by the Board of Directors of the Surviving Entity amd by the voting
sharcholders of the Surviving Entity, by written consent thercto, dated as of November 25, 2014,
In accordance with Section 607.1103 of the Florida Business Act.

The Merger and the Plan of Merger were each duly and upanimously suthorized,
approved and adopted by the Surviving Entity, as the sole member and sole manager of each of
the Non-surviving Entitics, by written consent thereto, dated as of November 25, 2014, in
accordance with the provisions of Scctions 605.1021-605,1026 of the Florida LLC Act.

H ME or RA'

As of the Effective Date, the Asticles of Incorporation, es amended, of the Surviving
Entity will not differ from its Articles of Incorporation, a3 emended, immediately prior 1o the

Merger.
EV; SAL RIGHTS
The Surviving Entity, which is the sole member of cach Non-surviving Entity, and has
duty and unanimously authorized, approved and adopted the Merger and the Plan of Merger is
not enfitled to appraisal rights under Section §08S.10056 of tha Florida LLC Act.
LE VI 'ART
These Articles of Merger may be executed in separate counterparts or counterpart

signature pages, cach of which shell be deemed to be an original end all of which, when taken
sogether, shall constitute one and the same instrument,

{Signature Page Follows]
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IN WITNESS WHEREOF, the parties have exccuted and delivered these Articles of
Merger as of November 25, 2014,

NON-SURVIVING ENTITIES:
"438E26STLLC,
a Florida limited Lability company

By: LEON MEDICAL CENTERS, INC.,
a Floride . on, its sole member and
mansger

BY:
Name: Benjamin
Title: President

on,
EAST HIALBAH RENTALS LLC,
a Florida Himited liability company

By: LEON MEDICAL CENTERS, INC,,
a Flori on, ils solo membear and

Name: Benjarnin Leon,
Title; President

HIALEAH APARTMENTS XII LLC,
8 Flarida limited liability company

Title: President

MIAMI 4426920.] 13442136162
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HIALEAH 6 UNIT RENTAL LLC,
& Florida limited liability company

By: LEON MEDICAL CENTERS, INC,,
a Florida corporation, its sole member and
menager '

By: |
Name: Benjamin Lgon, J¢——"
Title: Prosideat

HIALBAH 432 RENTAL LLC,
a Florida limited Jiability company

By: LEON MEDICAL CENTERS, INC.,
8 Florida ition; its sole member and

By: — )
Name; Benjamin Leon "
Tille: President

VIVING H

LEON MEDICAL CENTERS, INC.,
a Florida corpomtion-

By:
Nams: Benjamin Leon, ILL——"

Title: President

{ 5/10 )
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EXHIBIT “A"
PLAN OF MERGER
(Attached hereto and made a part hereof.)
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AGREEME PLAN O ER

THIS AGREBEMENT AND PLAN OF MERGER (this "Agrgement”) relates to the
merger of each of 438 E 26 St LLC, a Florida limited liability company ("438"), East Hialeah
Rentats LLC, a Florida limited ligbility company ("Rentals"), Hisleah Apartments XI1 LLC, &
Florida limnited Hubility company ("Apartments*), Hialeah 6 Unit Rental LLC, a Florida limited
liability company ("Hinleah 6"), end Hialesh 432 Rental LLC, & Florida limited liability
mmpany (432"; end 432 together with 438, Reniels, Apariments and Hialeah 6, the “Non-

urviving Entities”; and cach of them, a "Non-surviving Entity”) with and into Leon Medical
Ccntm, Inc., & Florida corporation (the "Surviving Entity™.

WHEREAS, esach Non-surviving Entity and the Surviving Entity wish to enter into a
merger agrocment pursuant to which each Non-surviving Entity wili merge with and into the
Surviving Entity and the Surviving Entity will be tho surviving business entity.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
below, the parties agree as follows:

1, Non-surviving Entity. The name and jurisdiction of formation of each Non-surviving
Entity are¢ as follows:

Name of Entity Btate of Formation
438 B26 St1LLC Florida
Bast Hialeah Rentals LLC Florida
Hinlenh Apartments XITLLC Florida
Hialeah 6 Unit Rental LLC iy Florida
Hialeah 432 Rental LLC Florida
2. Surviving Batity: The name and jurisdiction of formation of the Surviving Entity are as
follows:
of En State of Fermation
Leon Medical Cenlers, Inc. Florida

3, The Merger. Subjoct to the tcrms and conditions of this Agreement and in accordance
with Section 607.1108 of the Florida Business Corporation Act, a3 amended (the "Florida
Cosperations Act*), and Sections 605.1021-1026 of the Florida Rovised Limited Liability
Company Act (the "Florida LLC Act"), at the "Effcctive Date," as hereinefter defined, each Non-
swrviving Entliy shall merge with end into the Surviving Entity (the "Meager”). Upon
consummation of the Merger, the separate existence of cach Non-surviving Entity shall cease
and the Surviving Entity shall be the surviving business entity in the Merger,

MIAMI 2719567.2 7344236162
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4, Effective Date pnd Time of the Merger. The Merper shall become effective as of the date
on which the Articles of Merger substantiafly in the form attached hereto as Exhibit A, by and

between the Non-surviving Entities and the Surviving Entity, arc filed with the Department of
State of the State of Florida (the "Effective Date™).

As of the

shall be cancelled and all outstanding shares of the Surviving Entity shall remain. Each
sharcholder of the Swviving Enlily shell hold the same number of ouistanding shares
immediately prior to the Effective Date and immediately after the Merger. All outstanding debt
instruments and other obligations’ of each Non-surviving Entity, if any, shall convert to debt
ingtruments and obligations, reapectively, of the Surviving Entity. All assets and property of
each Non-surviving Eatity, if eny, shall become assets end property, respectively, of the
Surviving Entity.

6. Effccis of the Merper. At and after the Effective Date, the Merger shall have the offects
set forth in Section 607.11056 of the Florida Corporations Act and Section 605.1026 of the
Florida LLC Act.

7. Articles of Incorporation the Surviving Bntity and Bylaws. As of the Effective Date, the
Articles of Incorporation, as amended, of the Surviving Bntity will not differ from: its Articles of
Incorporation, as amendod, fmmediately prior to the Merger. The Amended and Restated
Bylaws, as amended, of the Surviving Entity as in cffect on the Effective Date shall be the
bylaws, respectively, of the surviving business entity.

8 Cormplisnce Agreement. Each Non-surviving Entity shall from time to time, as and when
requested by the Surviving Entity, execute and deliver ell such documents and instruments and
take all such action necessary or desirable to ovidenco or carry out tho Merger.

9, Termipation. This Agreement may bo torminzted at any time prior to the Effective Date,
whether ptior to ot afier approval by cither party's respective board of directors or member or
manager, 8g applicable, effective upon and pursuant to the written consent of the board of
directors of the Surviving Entity and the written consent of the sole member and mansger of the

Non-surviving Entities,

10.  Bffect of Termination. If this Agreement is terminated as provided in Section 9 above,
this Agreement shall forthwith become void and have no effect, without liability of any kind
being attributed to the Surviving Entity or the Non-surviving Entities, or any of their rcspechve
managers, officers, dircctors, shareholders or members, as applicable.

11.  Amendment, This Agreement mey not be amended except by an instrument signed by
each party hereto.

12, QGoveming Law. This Agreemont is governcd by the laws of the State of Florida.
13.  Counterparts. This Agreement mey be executed in two or more counterparts, each of

which shall be desmed an original, and all of which together shall constitute one and the same
instrument,

MIAMI 2719507.2 7344236162

E&'ectweDate, by vlrum pt’the M:rger and without any actlon on the paﬂ of thn Survivi_ngl?.ntity o
or the Non-survivins Entitics, all nutstandmg munbetship interests of the Non-snzviving Entities
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IN WITNESS WHEREOF, the undersigned have exccuted this Agreement as of the 25%

NON-SURVIVING ENTITIES:
" 4EB26STLLC, ) T

a Florda limited liability company

By: LEON MEDICAL CENTERS, INC.,
a Florida ration, its sole member and
manager

By:
Name: Benjamin Leon, I
Tithe: President

EAST HIALEAH RENTALS LLC,
& Florida limited liability compeny

By: LEON MEDICAL CENTERS, INC,,
» Florida_corporation, its solo membor and

Title: President

HIALEAH APARTMENTS XI1 LLC,
a Florida limited lability company

By: LEON MEDICAL CENTERS, INC.,

a Flori ration, its sole member and
manag

By; '

Name: Benjamin Leon-Ji—"

Title: President
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HIALBAH 6 UNIT RENTAL LLC,
a Florida limited liability company

By: LEON MEDICAL CENTERS, INC,,
a Florida tlon, its sole member and
manager

By:
Name: Benjamin Leot, 1T
Title: President

HIALBAH 432 RENTAL LLC,
8 Plorids limited lisbility company

By: LEON MEDICAL CENTERS, INC.,
s Florida tion, its sole member and
manag;

By:
Neme: Benjamin Leon, 1T

Title: President
NG :

LEON MEDICAL CENTERS, INC.,
a Florida tion

By: —
Name: Benjamin.Laon,-l—"

Title: President




