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ARTICLES OF OF MERGER HETARY f epa.
By and Among LAf{;‘SSEEu'i?féA TE
Smile Builders Properties, LLC - ' R!Dfl

and

Robyn Lesser D.VLD. . P.A,

YRR E R EEEE R RN F R E N

Smile Builders Properties, LLC.,, a Florida limited liability company (“SBP”) (Florida
Dacament Number LO7000070457); and Robyn Lesser D.MLD., P.A., & Flerida professional association
(the “PA™) (Florida Division of Carporations Document Number PO60000020 8), acting in compliance
with the provisions of §607.1103, Florida Statutes, hercby certify as follows:

i, SBP and the PA entered into the Agreement and Plan of Merger (the “Plan of Merger™)
attached hereto as Exhibit A and made a part hereof,

2. The effective date of the merger between SBP and the PA, with the PA being the
surviving corporation, is the effective as of the date stated in the Articles of Merger which are now on file
with the Florida Department of State.

3 The Artictes of Merger and agreement of merger was approved by the Board of Directors
and Sharoholders of each SBP and the PA sffective as of December 30, 2010, Pursuant to the Plan of
Merger, SBP is to be merged with and into the PA with the PA as the surviving or resulting entity, The
material terms of the merger are set forth in the Plan of Merger auached heretc as Exhibit *A™ and made a
part hereof,

Date: December 30, 2010

SHMILE BUILDERS PROPERTIES, LLC

AT

o Robyn Igesser, D
Its: Managing Member

ROBYN LESSER, D.M.D., P.A,

By\ Robyn [Jesser,
[ts: President
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AGREEMENT AND PLAN OF MERGER
OF
SMILE BUILDERS PROPERTIES, LLC,
a Florida limited liability campany,
with and into
ROBYN LESSER, D.M.D,,P.A,,
a Florida professional assoeiation

THIS AGREEMENT AND PLAN OF MERGER is made as of the 30 day of December, 2010
by and between SMILE BUILDERS PROPERTIES, LLC. a Florida limited liability company
("SBP"} and ROBYN LESSER, D.M.D., " A.. 2 Florida professional association (the "PA™) (said
parties being hereinafter sometitnes referred to collectively as the "Constituent Entities™).

WHEREAS, SBP is a limited liability company duly organized and validly existing under the
laws of the State of Florida:

WHEREAS. the P4 is a professional association duly organized and validly existing under the
laws of the State of Florida; and

WHEREAS. the board of directors of the PA and the manager of SBP each deem it advisable
and for the benefit of each of said business entities and their respective equity holders that SBP merge
into the PA,

NOW, THEREFORE, for and in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree, subject to the conditions hereinafter set forth, that SBP
be merged into the PA (hereinafler sometimes referred to as the “Surviving Corporation™). the
individual existence of SBP shall cease, and the corporate existence of the Surviving Corporation shall
be continued. The terms and conditions of the merger hereby agreed upon and the mode of carrying
the same into etfect are and shall be as follows:

PLAN

SBP shall be merged into the PA with the PA constituting the surviving corparation and the
terms and conditions of said merger shall be as follows:

1. Articles of Incorporation. The Articles of Incorporation of Surviving Comporation, as
previously amended and in effect immediately before December 30. 2010 (the “Effective Date™)
shall without any changes. be the Articles of Incorporation of the Surviving Corporation from and
after the Effective Date until further amended as permitted by law.

2. Distribution to Shareholders of the Constituent Corporations. Upon the Effective
Date, each share of Disappearing Corporation’s common stock that shall be issued and outstanding
a1 that time shall without more be converted into and exchanged for shares of Surviving Corporation
in accordance with this Plan. Each share of Surviving Corporation’s common stock that shall be
issued and outstanding immediately prior to the Effective Date shall without more be converted into
and exchanged for shares of the PA in accordance with this Plan,

Faesimile Audit No.: 115000306976 3
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3. Satisfaction of Rights of Disappearing Corporation_ Sharcholders., Ali shares of

Surviving Carporation’s stock into which shares of Disappearing Corporation’s siock shall have
been converted and become exchangeable for under the Plan shall be deemed to be in full
satisfaction of such converted shares.

4. Satisfaction of Rights of Surviving Corporatio holders. All shares of SBP's
common stock into which shares of Surviving Corporation’s stock shall have been converted and
become exchangeable for under the Plan shall be deemed 1o be in full satisfaction of such converted
shares.

5, Effect of Merger. On the Effective Date, the separate existence of Disappearing
Corporation shall cease, and Surviving Corporation shall be fully vested in Disappearing
Corporation’s rights, privileges, immunities, powers. and franchises, subject to iis restrictions.
liabilities, disabilities, and duties, all as more particularly set forth in Section 607,1106 of the Act.

6. Supplemental Action. If at any time after the Effective Date Surviving Corporation
shall determine that any further conveyances, agreements, documents, instruments. and assurances.
or any further action is necessary ar desirable to carry out the provisions of this Plan, the appropriate
offices of Surviving Corporation or Disappearing Corporation, as the case may be, whether past or
remaining in office, shall execute and deliver, on the request of Surviving Corporation, any and all
proper conveyances, agreements, documents, instruments, and assurances and perform all necessary
OT proper acts, to vest, pertect, confirm, or record such titie thereto in Surviving Corporation, or to
otherwise carry out the provisions of this Plan.

7. Filing with the Florida Secretary of State and Effective Date. Upon the Closing, as
provided in the Merger Agreement of which this Plan is a part. Disappearing Corporation and

Surviving Comporation shall cause their respective President {(or Vice President) to execute Articles
of Merger and upon such execution this Plan shall be deemed mmcorporated by reference into the
Articles af Merger as if fully set forth in such Articles and shall become an exhibit to such Articles
of Merger. Thereafter, such Articles of Merger shall be delivered for filing by the Surviving
Corporation to the Florida Secrotary of State. In accordance with Section 607.1105 of the Act, the
Articles of Merger shall specify the “Effective Date,” which shall be December 30, 2010 as
previously set forth herein.

8. Amendment and Waiver. Any of the terms or conditions of this Plan may be waived
as any time by one of the Constituent Corporations which is, or the shareholders of which are,
entitled to the benefit thereof by action taken by the Board of Directors of such party or at any time
thereafter as long as -such change is in accordance with Section 607.1103 of the Act.

10 Termination. This Plan may be terminated at any time prior to the Effective Date:
a. by mutual written consent of the Constituent Corporations; or

b, by the affinmative vote to terminate the Agreement of the Board of Directors
of either Constituent Corporation if there shall be a pending or threatened
action or proceeding before any court or other governmental body which shail
seek to restrain. prohibit or invalidate the transactions contemplated hereby,
or, the occurrence of any other development which, in the reasonable
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judgment of such Constituent Corporation, makes it inadvisable to proceed
with the Plan.

IN WITNESS WHEREOF, both SBP and the PA have caused this Plan of Merger to be
signed in their corporate names by their Presidents and Manager,

SMILE BUILDERS PROPERTIES, LL.C
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