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ARTICLES OF MERGER

PURSUANT TO the pravisians of Seotion 07,1105 and Section 608.4332 of the Florida
Stwetates, the vndersipned bersby certifir that:

FIRST: That a Plan of Merger has boen entered inio usofﬂ:e_é‘dzyaf.!ab’. 2003, by
and among 3435 GULFSTREAM PROPERTIES, LTD. end MANALAPAN FROPERTIES, LLC
("Plan of Merpes™),

SECOND: Thst the name amd state of each of the comgtituent corperations is
AN PROPERTIES, I1C, & Flogd:s limited lighility coruperty, amd 3435
QULFSTREAM PROPERTIES, LTD., a Cayman Islands corporstion. The Plan of Mewger

provides for the morger of 3435 CULFETREAM PROPERTIES, 11D. imo MANALAPAN
PROPERTIES, LIC,

THIRD: That the pame of the swrviving corporation is MANALAPAN PROPERTIES,
LLC.

POURTH: Thet the Plan of Merger has besn approved, adopted, certified, estecuted and
ackowledged by each of the constitaent corparations in accerdance with the lows of the State of
Florids, The Plan of Maxger was approved by the Board of Directoxs and Shueholders of 3435
GULFSTREAM PROPERTIES, LTD. on this & day of July, 2005 and by the Mansgsr and
Mexbers of MANALAPAN PROPERTIES, LLC on fhis _ &5 _day of uly, 2005. -

B
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FIFTH: After the effoctivs date of the merges, the Articles of Organization of the sufyiving
entity shell be idextical to the sarviving entity’s Arficies of Orpanization prior to the merger. g?

[0
SIXTE: Thet the Plan of Merger i3 on fils at the principal plece of businkes. of
MANALAPAN PROFERTIES LLC, the swviving eatity, the address of whick. is 2665 Hatth
Bayshare Drive, Suite 703, Miamj, FL 33133. ‘:3.;
SEVENTH: That a copy of the Plan of Merger will be firishod by the surviving satfe' e
request and withont cost, to any stockhelder or member of sy corporation made a party thaeto.

EIGHTH: The authorized capital stock of 3435 GULFSTREAM PROPERTIES, LTD. is
50,000 common shares, at $1.00 par value. Bach wait in MANALAPAN PROPERTIES, LIC
(“Unit") represents ownership interest in MANALAPAN PROPERTIRS, LLC. Each share of
common stock of 3435 GULFSTREAM PROPERTTES, LTD. issued and outstanding immedintaty

price to the effective date of 1be mnerger, by rcason of the Merger, shall he converted into and

MANALAPAN PROPERTIES LLC
ARTICLBS OF MERIER .
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becnme one Unit of MANALAPAN PROPERTIES, LLC, the surviving entity, upon the effective
dame of the merger, and each centificate repressuting outstanding shaves of the cammon moek of
3435 GULFSTREAM PROPERTIES, LTD. immediately prior to the effective date shall therznpon
became and be deamed i all corporate prupases to cvidencs the owaership of the same rumber of
fully paid and nonassessghle Units of the surviviag corparation.

NINTH: That the merger of 3435 GULFSTREAM PROPERTIES, LTD. ipte
MANALAPAN PROPERTIES, LLC shall becowne effective on the Effective Date as that twm is
defined Article 1, Section | ofthe Plan of Merger.

IN WITNESS WHEREOF, the constituent entities have cavae Axtlcles of Marper
10 be executad snd sntested to by its duly suthorized officars on this €7 day of July, 2005,

3435 GULFSTREAM FROPERTIES,
LTD.,
# Caypan Islands corpocation
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=~ day of Yuly, 2005 between

THIS PLAN OF MERGER ("Plan™ is cutersd into this
MANALAPAN PROPERTIES LLC, » Florida Hmited liability company ("LLC™) and 3435
GULESTREAM FROPERTIES, L'TD., a Caymen Islands corporation (“CORP™.

WITNESSETH
WHEREAS, ths Board of Directoms of CORP snd the Manager of LILC d¢szm 1 desirables
and in the best business terests of CORP and iy stockheldars and LLC and its membrrs that
CORP be merged inte LLC upon the terms and subjoct to the conditions szt forth in this Plan,

NOW, THEREFORE, = considermiion of the mrual coveoants, sgrocments,
Tepresentations end warranties herein contrined the parties hercto agree as follows:

ABTICLE]

Morger

Section 1.  Surgiyuog Bntifty. At the Effective Daie, 23 dofined in Bection ¥, CORP shall
be merged into LLC, forming one entity, which shall be reforred Lo berein 2y thy "Surviving Ectity".

S
Bactina 2.  Effectivs Date. Subject to the terms of this Plan,ihahimger%fmﬂ e
effective upon the filing with the offive of the Secrstary of State ("Effective Date"). wofe. Y3
Mezger shall be filed with the State of Florida and in substantially the fonm of Exhitit A" afthed & e
hepsto or such cther fonm reasonably satisfactory to thes parties hereto (the "Asticies ofMagc‘gjs.nd — e
consistent with this Plan, it T3
7 [ ans
M ot ﬁﬂ
Section3.  Binther Asiwmie. ¥, at noy time affer the Effctive Date, cither panty-ghzll —~
decide that any Further assignments, assumptions or ather igtruments are necessary or desirabis 0 0 <J
vest, perfect or confirm of recond or othierswise, in cither party the title to Aoy groperty or 5

tcquired or 1o be acquired by reason or es a result of the Merger, the Manager of the Sury!
Entity or, as fhe case may be dircctors of CORP shail execute snd deliver sl deeds, assipnents
and other instruments and do 21l things reasopzbly necessary o propesly vest, perfiect and canfirm
tifle to stich property ar rights and otherwise to canry out the terms and conditions of this Flan,

Y_Sectinud- Regulations. The Regulations of LLC in effect immediately prior to the
Effective Date shall bo and, until amended az provided therein, continue to be the Regulations of

MANSLAPAN PROPERTIES L1C /
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the Surviving Entity after the Effeciive Date.

Boction &, Articles of Qrpanization n€1IL. The Articles of Ogganization of LILC, as
amended and m offect immedintely prior tp the Effective Date shall be and, until fixthar arpendad
s provided by lew, conthiue to be the Articies of Organization of the Surviving Ensity.

Sectiop 8. Manager. The Manager of 1LC ippmedistely prior 10 the Bifective Date
shall constitte fhe manaper of the Surviving Entity after the Effective Dste umtil his or her
successor shall have been clected and qualified 23 provided In Gie Reguistions of the Surviving
Entity and {n this Plan, .

ARTICIEZD
Caticellation of Shares =1 the Effective Dute

Each shape of common stock of CORP issued and outstanding ioaomediawcly prior to the
Effective Daws, by reagon of the Mexger, shall be cancelled on the Effective Date.

ARTHIE S
Efect of Mergsy

Section?.,  Lipanthe Effaction Dape:

A  CORP snd LLC shall become & single ety of which LLC shall be the
Surviving Entity and contime its existopoe tnder the laws of the State of Flotida. The hame of the
Surviving Entity shall be MANALAPAN PROPERTIES LLC.,

.=

(b)  The sepurate existence of CORP shall cease, and the Surviving Batingoiall o
pustoes all the rights, privileges, immmnities and franchises of CORP On the Closing Lju§, alls=
property, roal, personal and mixed, debta ang all ofber chooses in action and 4l vt evesf iher™
interest of or belonging to our due to CORP shall be transferred to the Burviving Entity. Thasile o
any roal cstate, or eny inteyest therein, vested in CORP shall not revert or be in eny way impdfifed by
Teason of the Megger. Tbe Surviving Entity shall thenceforth be responsible and liuble for 8 the 22
liabilitles and obligations of CORY The Merger ahall impair neither the rights of crediiors T amy
lisns upom the property of CORP (=N @

ScctionZ.  Manner and Besis of Converfing Interssts, The authorized cepital stek of
CORP i3 50,000 common sheres, at $1.00 par value. FEach unit in LLC {(*Urit™} representy
ownership interest in LLC. Bach share of combicn stock of CORP issued and owtstanding
tmmedistely prior to the Effective Date of the Mearger, by reason of the Merger, shall be converted
into end become one Unit of LLC, the Surviving Endity, upon the effective date of the Merper, and
erch cortificaie reprosenting autstanding shares of the common stack of CORP immediately priorto

_ the effective date shall thereupon bucame and be desmed for ol corporate pusposes 1o evidince the

MANALAPAN PROFERTIES LLC
PLAN OF MERGER
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ownership of the same punber of filly paid and nonassessable Units of the Surviving Entiry.

ARTICLILE

Rsprueuinﬁom ad Warranties of
3438 GULFSTREAM PROPERTIES, LTD,

CORPMMWMLLC&&H&%:
Diue eomqoration, Bte. CORP is & duly organized and validly sxisting corporstion in good
standing under the laws of tha Cayman Islands and satisfactory evidence of such good standing has
been orwill promptly be delivered wo LLC.
ABTICLES
Representativos aud Watrwrxiies of
MANALAPAN PROPERTIES LLC
'mepmmumdwmnmtncdmasfoihws:
Due Tncamartion_Bre. LLC is & duly oeganized and validly existing limited Hability
company in good stending under the laws of the State of Flordds and satisfastory evidence of suzh
good standing has besm or will promptly be delivered to CORP

m

Sucecessors and Assigna F
All terms, covemacts, represcotations, wamesties and comditions of this Plan shalf -
binding upon and fmure tothabeneﬁtofaud be anforcnblsbythapmcshm:mgg:
mspeuuvemscmnandum =~ é’ 7 E .
) 5ﬁ» — e
ARTICLE?Z PE - E’“‘
Mg
Manager :;' = fﬂ
crﬂ O
of @

Pursuant w Section 608.438(3)(e) of thy Florida Statates, the name and business ad
Managex(s) of MANALAPAN PRGPER TIES LLL is as follows: ., B
. E

the w
: )mw:_a.io Arcaini /
MANALAPAN PROPERTIES LLC /ﬂ
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3435 North Ocgean Blvd.
Gu_lfstxeam, FL 33483

ARTICLER
Gaonaral Panvisions

Sectionl.  Placeof Cinsing, Cloging Dz, The closing shall take place at the offices of
Richards & Associntes, F.A., 2665 South Bayshore Tirive, Suite 703, Miami, Florida, 33133 on or
befures the tenth (10th) day Jollowing the Effcctive Dete or at such other place, and of soch tlme, Bs
thw parties may mutaally agyee ("Cloaing Dabe™).

Section2.  Entire YTndorstanding, This Plan constimutes the eatire agreement and
supersedes all price epreements, both written and o, between the parties herett with respect 1o the
subject matter hereof.

Section3. — Waivers The filuee of acy pmty at any time or times to require
performance of any provision hereaf shall in no manner affeet its right st a later ime t eoforee the
same, Mo waiver by any pasty of axy condition of any breach of any bsrm, covenant, repressntaticn
of warrnty contained in fhis Plan shall be cffective unless in writing, and no walver in any one o
nmiore ingtances shall be deeared o be s ferther continuing wajver of any such condition or bresch in
other instancey ar & weiver af any other condition or bxeach nfmyo&tn‘bmn.wwmnr.

rerrevenintion or warrnty.

Seciiond.  Teomimation, At auy time pricr oo the filing of the Articies of Merger with
CORP and LLC, sither party may terminats this Plan hereto,

Section 3.  Counterpaits. This Plan may bo executed simuitancously in one ar more
cowmtorparts, sech of which shall be deemed an eriginnl, dut all of which together shall comstitute
on2 and the same fostrument.

v'"

” —-;
Secfion 5  Heading. The m&ing preceding the text of sections of this P]W forn

scnvenlence only end shall not be deemed part of this Plan. 3,” S
=
Sectom7.  Applicahle Law This Plan shall be governed, construsd and cnfca”ed in—
accordance with the laws of the State of Florida. j=-308
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IN WITNESS WHEREOF, the partics have bercto sct their hands and scals ns of the date firs:
above writien, -

3433 GULFSTREAM PROPERTIES,
L.
a Cayman kslands corporation

P
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