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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SKIN DISEASES, INC., a Minnesota corporation, not qualified in Florida

INTO

JAFFE ACQUISITION, INC., a Florida corporation, P92000037747

File date: May 14, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATRE
Eatherine Harris
Heccetary of State

May 13, 199%

JAFFE ACQUISITION, INC.
2600 LAXE LUCIEN DR, SUITE 301
MAITLAND, FIL 32751 —

SUBJECT: JAFFE ACQUISITION, INC.
REF: PO90D0037747

Ra received your electronically tranemitted decuttent. Bowever, the
dooument hae not been filed. Please make the following corrections

NO.9B1

and

refay tha complete document, innluding the eleotronio filing covar sheet.

The doocument iz illegibla and not acceptable for imaging.

Please return your decumsnt, along with a copy of this letter, within 60

days or your f£iling will ba considerad abandoned.

If you have any questione eoncerning the filing of your document, please

c¢all (B50) 4B7-6880.

Karen Gibsoen FAX Aud. §: H99000011522
Corporate Speciglist Letter Number: 29900026451

Division of Corperations - P.O, BOX 6327 -Tallahassee, Florida 82314
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Pursaant te Chapter 607 of the Florida Business Gotporation Act, 3¢ amended (che
érida Aex"), and parsaams to Chaprer 302A of the Minnesots Business Georporation, as
(the "Minniesois Ae™), Jafte Acguisition, Inc., 7 Florida zorperation {the “Surviviag
oration™), and Skin Diseises, Iae. d/b/e Institute of Cosmotic Surgery sad Hair
Transplanes, 3 Mianescts corporation (the “Disyppeariag Carporation™), adope the fellowing
Aricles of Mexger:

1. Tha Plan of Merger, sttached herara as Exhibic “A™ and made & part hereof

lan of Merget"™), s vaanimonsly approved by the Sharcholders and Boaed of Direcrors of
Surviving Corporstion, i these Amicles of Marger ware unanimously adopted on the $='lsy
of May, 1999 by: {3) oue hundred (100) shases of Surviving Corperation constituting all of the

shires eatitled to vote theraon; and (b} all of the Aienbess &f the Board of Directors of Surviving

2. The Plan of Merger wir vnanimouvsly appravad by he Sharchalders and Board
of Dirééxors of the Disippearing Corporarion, and thess Acticles of Marger ware unanimously
pred on vhe 37 day of May, 1999 by: (3) o hundred fifty (250) shares of Disappearistg
rporation constituning all of thie shares entitled 1o vora therson: and (b) all of the mpwmbers of

3 Purswans ¢ tha Plan of Merger, Disappearing Corperatign shall be merged with

same nume as before the merger (“Taffz Asquisitios, Inc.”) and shall be governsd by the Flogids
lrhc “Merger™). :

4, ‘The Margar shall be effective as of May 1, 1999,
IN WITNESS WHEREQCF, the parries hereto kave ser thelr hand on this %dzy of

. 1999,
::gFEACQLHSIHON, NG, SKIN DISEASES, INC. d/b/s
INSTITITE OF  COSMETIC
SURGERY AND HAIR
TRANSPLANTS

N : 7 v M
Napte:
Tit fiﬁﬁ By Qﬂ/k

Thia Instrument Prepared by: Mazuel O. Jufe, M.D., Felsdens

Roland Sanchez-Medina Jr., Esq.
MeDermott, Will & Emery

201 South Biscayne Boulevard, Suite 2200
Miami, FL 33131

Flordda Bar Wo. 0935115

ARTICLES OF MEBGER OF S

H990000115222
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EXHIBIT A

PLAN OF MERGER

In accordance with Chapter 607 &f the Plorida Businass Corpotation Act. 35 amended
(the “Florida Ace™) and pursvant to Chapter 3024 of the Minnesora Business Corporgtion Act,
as amended (the “Minnesora Act"), Jaffe Acquisitivm, P.A., ¢ Plorids corporation ("Surviving
Corperavion” and Skin Diseases, Inc. d/b/z Insimic o Cosmenic Snrgery and Hair
Transplants, s Minnesota corporation (*Disappearing Corporsiiai™), herehy adopt this Plin of
Merger:

1. Merger. In accordance with the provisions of the Flerida Acx and the
Minncsora Acy, Disappessing Corporation shall b merged with and into Surviving Corperation

and the separate existence of Dlsappearing Corpéfition shall thereupon esse.  Surviving
Carporation shall cantinue o exist wader and be governed by the Flovids Ac.

2 Articles oF Incopparation. 'The asticles of incerporation of Surviving
Corporation, 4 in effect immediately priot 16 the dute of filing the Articles of Merger with the
Department of the Secretary of Srate of the Stave of Flotida und with the Depantment of the
Seererary of Seate of ths Stare of Minnesors (the “Effective Time"), shall be the arvicles of
incerparation of Surviving Cetporation, until thereafter amended in actortdance with appliczble
law,

k% Bylaws. The bylsws of Surviving Cosporsrion; as in effest imsnediseely prior o
the Effcctive Time, shall be the bylaws of Surviving Corporation, uatil farther amended in
accordunce with applicable laws,

4. Dicectors and Officers. As of the Bifective Time, the directors and officers of
Susviving Corpersen in office immediately prior 10 the Effective Time, shall cantinue to be
vhe direcrors and officers of Surviving Corperation afrer the Merger. Each director and offieer
of Surviving Caporation shall hold office in accordance with the articles af incorporatien and
the bylaws of SurViving Corporation.

s! D;tl !‘. L] k& P.' -. & 1-.- ' t - = )

Effective Time, all of the shareholders of Disappeariag Corporation shall surrander to Surviviag
Corporation all of the issued and outstanding sharés of Disappearing Corporntion, asd ¢hall
Teceive, in exchange, shares of common stock in Leavive Masigement Group, Joc, » Florida
corperation (*Leavint™), the sole sharebolder of the Surviviig Corporstion, aud other
considerarion as set forh in that certain Merger Agresmens and Plan of Reorusization, dated
May 3 , 1999, by and smong Leavitr, Surviviag Corpovation, Disappearing Corpérition and
Manuel O, Jaffe, MLB, (the "Marger Apreement”).

&, Effect of Mgrger, As of the Effective Time, the ssparute existence of
Didippeafisiy Cotporation shall cexse, and Surviviag Corporation shall be fully vested with all
rights, priviliges, immuniries, disebilities and duties of Disappesring Corporation, a3 more
particularly set {orth it Flovida Ace.

H990000115222
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1, it say time after the Rffecrive Time, Surviving

Cozporation shall determmine that any further cofVéyduces, Ggroomnents, doruments, iastrunenrs

o asursaces, or any further action is
Flan of Merger, the appropy
Corporstion, 25 the case may be,

necessary of desirable To carry out the provisions of this
fficers of Surviving Corpomion, or Dissppearing

whethar past of remaining in office, shall ezecute and deliver,

upoa the requess of Surviving Corporarion, any and all euch copvéyiiess, sgreements,

documanys, intrrements and assucancss,
Coipsrasian to carrg oot the provisions of

TN WITKESS WHEREOF, the p
of May, 1999, as cvidcnce that they agree,

WG ARTMVER 002

perform all Further acts requested by Swrvising
the Merger Agreement or this Flan of Merger.

arties have sct their hands and seals a5 of tha DV day
aceept sod adopt this Plan of Marger.

JAFFE ACQUISITTON, INC.

Hy;ﬂés._ézﬂéz——-—
e
Title:

SKIN DISEASES, INC. d/b/a INSTITUTE
OF COSMETIC SURGERY AND FIAIR
TRANSPLANTS

By; %&L . N
Manuet Q. Jaffe, M.D.%%:r
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