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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TRIPPEROO NEVADA LIMITED PARTNERSHIP, A NEVADA ENTITY

INTO

TRIPPEROOQ FAMILY LIMITED PARTNERSHIP, a Florida
A00000002007

File date: January 3, 2001

Corporate Specialist: Gretchen Harvey
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ARTICLES OF MERGER H01000000362
(Plan of Merger Attached)

of

TRIPPEROO NEVADA LIMITED PARTNERSHIP,
a Nevada limited parinership

with and into QOB/\
TRIPPEROO FAMILY LIMITED PARTNERSHIP, / /
a Florida Iimited partnership P\E‘D

Pursuant to the provisions of Nevada Revised Staprtes Chapter B8, also known as the
Uniform Limited Partnership Act, and NRS 92A.100 to 92A.180, inclusive, and NRS 92A.200 fo
92.A.240, inclusive of the Nevada Business Corparation Act (collectively, the “Nevada Act™), and
puzsuant to the provisions of Section 620,203, Florida Stamtes, each of Tripperco Nevada Limited
Partnership, 8 Nevada limited partmership (the “Mergine LB} and Tripperco Family Limited
Partnership, a Florida limited partnership (the *Surviving LP") adopt the following Articles of
Merger (the “Artjcles™) and certifies as follows;

j=
1. Tripperoo Nevada Limited Partnership, o' Nevada limited partnership, ¢/0-38002, ,
Howard Hughes Parkway, 7% Floor, Las Vegas, NV 89109; FEI Numberr 86:.15
0845414; File Number: 2282-96. s

—_——

1 :

2, Tripperao Ramily Limited Partnership, a Florida limited partnership, cfo 110 S:8. Ry
Styeet, 15% Floor, Ft. Lauderdale, FL 33301; FEI Number. _Apphied Forn ;% =5
Florida Document Number: A00000002007, =

[ B+ Sl

Y E

3, A Plan of Merger, 3 capy of wihich is attached hereto and incorporated hersihy gi
referenice as Exhibit “A” (fhe “Plan®™), has been duly authorized, approved and %
adopied by (i) the sole general parimer of the Merging LP in accordance with NRS
93A.140 of the Nevada Act; (ii) amajority-in-interest of the Limited Partmers of the
Merging LP in accordance with NRS 92A.140 of the Nevada Act, (iii) the sole
general parier of the Surviving LP in accordance with Section 620.203, (V) 2
majority-in-interest of the Limited Pariners of the Surviving LP in accordance with
Section 620,203, Florida Statutes, The Plan provides for the merger (the “Merget”)
of the Merging LP into the Surviving LP, with the Surviving LP being the surviving
entity in the Merges.

Prepgred by %‘E‘hf; P ]‘s;z‘p?ﬁsaﬁsq.
ﬂ-f 01
Tripp Scat, PA H01000000362
RO, Box 14245
Bt Laydendgle, FL 13302
{554) 525-7500 Dipcit; 235538 Variit] 2100150016
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The Plan was (i) duly authorized, approved and adopted by the sole General Partney
and by amejority-in-interest of the Limited Partners of the Merging LP, by all aetion
required by the laws under which it was formed and by its constituent documents, an
November 27, 2000, and (ii) duly authorized, approved and adopted by the sole
General Partner and by a majority-in-interest of the Partners of the Surviving LP, by
all action requited by the laws under which it was formed and by its congtifuent
documents, on December 22, 2000,

The effective date of the Merger shall be the date on which the Articles of Merger are
filed with the Florida Department, of State,

A copy of the execufed Plan shall be on file at the prineipal office of the Surviving
LP located at 110 S.B. 6" Street, 15% Floor, Ft. Landerdale, FL 33301.

The Surviving LP shall be responsible for the payment of all fees of the Merging LP,
and will be obligated to pay such fees if same are not timely paid.

The Merger is permitted under the respactive laws of Nevada and Florida and is not
prohibited by the Agreement of Limited Partnership of either the Merging LP or the
Surviving LP,

The Articles may be executed in any number of counterparis, each of Which shall be
deemed to be an original, but all such separate counterparts shall together constityte
but one and the same agreement,

This Certificate complies with and was executed in accordance with the laws of
Nevada and Florida.

¢22 Hd E-HIr 1o
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IN WITNESS WHEREOF, the parties hereto have caused the Articles of Metger to be
executed this /Y day of January, 2001 by each of their duly aythorized tepresentatives.

TRIPPEROO NEVADA LIMITED
PARTNERSHYP, asthe Merging Limited Partmership

By: TRIPPEROO NEVADA, INC,,
its General

By

President

TRIPPEROO FAMILY LIMITED
PARTNERSHIP, 35 the Surviving Limited Partnership

By: TRIPFEROO FAMILY, INC.,
its General Parin

D =i
- i alng]
< oa
e =
z ‘- e
1 .
U
- =
o 4 I
n —]
N S
(R am
]
BO1000000362

Daeit: 235538 Vert] 9100150016



‘..IQN. .81 6:15PM NO. 991 P.S

E01000000362
EXHIBIT “A”
Plan of Merger
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PLAN OF MERGER

This Plan of Merger (the “Plan™), having been approved and edopted on November 27, 2600
by Trippetoo Nevada Limited Partnership, o Nevada limited partnership (the “Merging ILP”) in
accordance with NRS 92A.140 of the Nevada Act (as such temm is deseribed in the Articles of
Merger), and on December 22, 2000 by Tripperoo Family Limited Partnership, a Florida limited
partnership (the “Surviving LP"), in accordance with Section 620,203 of the Florida Act (as such
term is described in the Articles of Merger), pertains to the merger of the Merging LP with and into
the Surviving LP (the Merging LP and the Surviving LP shall be colleciively referred to hereinafter
as, the *Clopstitnent Bntities™).

RECITALS

A, The General Parfners, as appropriate, of the Constituent Entities have determined that
it is advisable and in the best interest of the Constituent Enjittes, and their respective limited
partners, that the Merging LP be merged (the “Merger™) with and into the Surviving LP on the terms
and subject to the conditions set forth herein.

B. The Surviving LP was organized in the State of Florida on the 22nd day of December,
2000 under the name Tripperao Family Limited Partnership; and shall be the surviving Limited
partnership in the Merger, A copy of the Surviving LP's Certificate of Limited Parfnership is
attached hereto as Exhibit “A”.

C. The Merging LP was organized in the State of Nevada on the 27th day of December,
1996 under the name Tripperoo Nevada Limited Partnership and shall be the merging limited
parmership in the Merget, o

D.  The Partners of the Merging LP are the owners and holders of one hundred pg_cen‘t =
(100%) of the partnership interests in the Merging LP (the “Nevada Partnership I.nterests”EThe
Texas Partnership Inferests are held as follows: =~ ”

[)) One pereent (196) afthe Nevada Partnership Interests (the “Tripperoo Na'ada
Interest™ to Tripperoo Nevada, Inc., a Nevada corporation, the sole Qegcrai o
Partner; and , i , , N 3:’
™~
2)  Ninety-nine percent (99%) of the Nevada Partncrshlp Interests (e ¢ J*F:
Intersst™) to Norman D, Tripp and Yane G, Tripp, as Tenants by the Entfirety,
the sole Limited Partner,

Propared by; Chrizgne . Yales, Baf.
FL B Na, 122653
Tripn sm. P.A
PO Box
F{.J..;Lsgdnrdqle,FL K clir)
354) $25-7500
¢ 503,00000036

Dock: 235603 Vepi] 91001 5:0016
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E The Partners of the Surviving LP are the owners and holders of one hundred percent

(100%) of the partnership interests in the Surviving LP (the “Florida Partnership Interests™. The
Florida Partnership Interests ate held as follows:

1) One percent (1%) of the Florida Partnership Interests (the “Tripperoo Florida

Tnterest”) to Tripperoo Family, Inc,, a Florida corporation, the sole General
Partner; and

2)  Ninety-nine percent (99%) ofthe Florida Partnership Interests (the “NITripp

Interest™) to Norman D. Tripp and Jane G, Tripp, as Tenants by the Entirety,
the sole Limited Partner.

ARTICLE 1.
The Merper

At the Effective Time (as defined in Article IUI(A) hereof), the Merging LP shall be merged
with gnd into the Surviving LP in sccordance with the provisions of NRS 92A.100 ta 92A.180,
inclygive, and NRS 92A.200 to 92A.240, inclusive of the Nevada Business Corparation. Act (the
“Nevada Acf™ and Seciion 620.204, Florida Stattes, and the separate existence of the Merging Lp=
shall cease and the Surviving LP shall theveafter continue g the surviving entity undey the 1a% of-. ¢

£5.07
the State of Florida, :

[ oL
A, At the Effective Time, the Certificate of Limited Partnership and'the
Agreement of Limited Partnership of the Surviving LP, ag in effect immediately priort

Rffective Time, shall be the Certificate of Limited Partnership and Agreement of Linmied
Partnership of the Surviving LP, ny

-

i

b
40

i

Ik

™Y
B. At the Bffective Time, the General Partner and the Limited Partner of the
Surviving LP shall be the General Partner and Limited Partner of the Surviving LP.

C. At the Bffective Time, the General Partner and the Limited Partner of the
Surviving LP appoint the secretary of state of Nevada as its agent for service of process in
a proceeding to enforce any obligation or the rights of dissenting owners of the Merging LP.
Service of such process must be made by personally delivering to and leaving with the
gecretary of state duplicate copies of the process and the payment of 3 fee of $25 for
accepting and transmitting the process, The secrefary of state shall forthwith send by
registered or certified mail one of the capies to the Surviving LP at its specified addyess.

D. To agree that it will prompily pay to the dissenting owners of the Merging LP
the atount, if any, to which they are entitled nnder or ereated pursuant Yo NRS 924.300 to
92A.500, incinsive.

GR

HD1000000362
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ARTICLE I1.
Manner and Basis of Converting Ownership Inferest and Othey Righis

At the Effective Time, the Nevada Partnership Interests shall be conveyed to and become the
Florida Partnership Interests in the following manner;

1) One percent (1%} of the Tripperoo Nevada Interest shall be conveyed to and
become the Tripperoo Florida Interest; and

2)  Ninety-nine percent (99%) of the NIT Interest shall be conveyed to and
become the NI Tripp Interest.

Other than as set forth above, there are no rights 10 acquire interests, shaves, obligations or other
securities of the Merging LP or any of its members o be converted into rights to acquire interests,
ghares, obligations, other securities, cash or other property, in whole ot in part, of the Surviving LF.

ARTICLE ITL.
Effect of Meyger

A, The effective time of the Metger (the “Effective Time™) shall be the date on
which the Articles of Merger are filed with the Florida Department of State.

B. At the Effective Time, all property, rights, privileges, powers and franchises..
of the Merging LP shall vest in the Surviving LP, and all debts, liabilifics, duties,and® .
obligations of the Merging LP shall become liahilities and obligations of the Surviving_LPif AN

= i
ARTICLE IV. % :'?%E:
Miscellaneous w Bz
= E%::EB
A. A copy of the executed Plan shall be on file at the principal office %mg::
Surviving LP located at 110 8.B. 6" Street, 15 Floor, Pt, Lauderdale, FL 33301, = %g
N Sm
B.  No amendments or changes have been made to the Certificate of Limited =

Parmership of the Surviving LP.

C.  AcopyofthePlanis bsing furnished hy the Surviving LP to each Partner that
is g party to the Merger at least twenty (20) days prior to the Effective Daie.

H01000000362

3 Dch: 235603 Virfi:] 91001 50016
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Certificate of Limited Parinership of the Surviving LP
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Bepartment of Htate

i I certifiy the attached ls a true and morrect copy of the Affidavit and
Cerntificate of Limited Partnership of TRIPPEROQ FAMILY LIMITED
PARTNERSETP, a Limited Partnerghip arganized under the lawg of the state
ogf?ln:ida, filed on December 22, 2000, as shown by the recexds of this
ofifice.

T further certify the document was electzonically received and filed under .8
FAX audit pumber E0QRDQO&E65805., This certificate is lssued in accordance
with sectilon 15.16, Florida Statukes, and authenticated by the cede noted

it balow.
% The document number of this limited pazknership is ADDNOOGO20D7.

Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Twenty-second day of Dacember, 2000

Authentication Code!: QDDADDD64257—122200ﬁADGODDDGZGOT—il1

@iufharﬁzegaamrﬁs
Secretnry ot 006
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CERTIFICATE OF LIMITED PARTNERSHIP
. & OF
TRIPPEROO FAMILY LIMITED PARTNERSHIP

The undersigned, desiring to form a limited parinership pursuant to the laws of the State of Florida, does
hereby exscute and file with the Secretary of State of Flarida this Certificate of Limited Partnership, as follows:

1. The name of the limited partmership {"Partnership") is Tripperoa Family Limited Partnership.

2. The address of the office in Florida at which will be kept the racords of the Pattnership required
to be maintained by Section 620,105 of the Florida Reviged Uniform Limited Partnership Act (1986) (the "Act™)
is efo 110 SE 6™ Street, 15™ Floor, Ft. Lauderdale, FL. 33301,

3 The name and address of the agent for service of precess required to be maintained by Section
620.105(2) of the Act is Christine P. Yates, Bsq., Tripp Scott, P.A,, 110 SE 6® Street, 15 Floor, Ft. Lauderdale,
FL 33301.

4. The name and husiness address of the General Pariner of the Partnership is as follows:

Tripperoo Family, Inc.
ofo 110 SE 6" Street, 15* Floor
Ft. Lauderdale, FL 33301

3. A mailing address for the Partuership is as follows:

cfo 110 SE 6% Sfreet, 15% Floor
Ft. Landerdale, FL. 33301

4. The Iatest dats upon which the Partnership is to dissolve is December 31, 2040, ynless atherwise
cantinued in accordance with the terms of an Amendment to this Certificate of Limited Partnership.

IN WITNESS WHEREOP, ! have hereunto subseribad my hand and seal to this Certificate this _22M
day of December, 2000.

GENERAL PARTNER:

TRIPPERGO FAMILY, INC.,
a Florida carporation

Prepared by: Christine P, Yatcs, Bsq,
Bar Na. lﬂgsﬁ
P o HO1000000362
PL Layderdale, FL 33302
(054)525-7500

Docfl! 23525p Veri!1 910015:0014
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ACCEPTANCE OF AFPOINTMENT
AS REGISTERED AGENT

THE UNDERSIGNED, named as thie agent for service of process in paragraph three of the Cerfificate of
Limited Partnership of Tripperoo Family Limited Partnership by accepts the appointment as such registerad agent,
and acknowledges that he is familiar with, and accepts ths obligations imposed upon registered agents ynder tho
Florida Ravised Uniferm Limited Partnership Act (1986).

/7 AW/%W

Christine P. Yates

F01000000362

Dacf: 235250 Verf:| 9100158016
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AFFIDAVIT DECLARING AMOUNT QF
CAPITAL CONTRIBUTIONS OF THE LIMITED PARTNER OF
TRIPPEROO FAMILY LIMITED PARTNERSHIP

BEFORE ME, the undersipned President of the sole General Partmer of Tripperoo Family Limited
Partnership {"Partnership™), a Florida limited parmership, certifies as follows;

The limited partner’s contribution fo the Parinership totals $990 atthis time and it is anticipated that future
confributions of the limited partner Is $0.

1t is the intention of the Partership that this Affidavit be filed with the Secretary of Stato of the State of
Florida, along with the Certificate of Limited Patinership.

FURTHER AFFIANT SAYETH NOT,

Under the penalties of perjury I declare that | have read the foregoing and that the facts alleged are true,
ta the best of my knowledge and bellef,

STATE OF FLORIDA )

L

§8.:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 22" day of December, 2000, by Norman D.
Tripp, es President of Tripperao Family, Inc. on behalf of the corporation, He is personally known to me or whao

has produced Nifle _ as identification. _
Q,[WW,}% : AQCW‘Z?)’L«
‘Notary Public, State of Florida
o Susanne M, Devernon 4)?
£ ol # 0S50 Stelgnne - LB Verson
% g e o Printed Name of Notary Public
Allmila Boading Co., Tog,

Ll 953 Y

Commission ar Serial Number

My Commission Expites: §..2/- 0/

Diack; 235250 Verd:| 910015:0076 HO1000000362
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CONSENT TO YSE OF NAME

I, Norman D. Tripp, President of TRIPFEROO FAMILY, INC., consents to allow the name
TRIPPEROO FAMILY to be used by TRIPPEROO PAMILY LIMITED PARTNERSHIP, 2 Florida
limited partnership, for use as a domestic limited partnership in Florida.

Dated: December 22, 2000

TRIPPEROQ FAMILY, INC.
an D, Tripp
Pregident
In the presence of:
fz/é 7 05 ;% 5y
rintod Name: Vol Shone A2 Vh’:’é%
C@%M W A@’MM%'
_ Printed Name: -Swsan e #] Loversor
/
HO1000000362

Dlop#: 235252 Verfi | 910015:0016



