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Cerfificaie of Merger of

Hesathrow Equity, LG,
(a Florida limited (iahility company)

and
Heathrow Equily ), LLC,
{(a Floritla limited fiability company)
November 16, 2007

The following Articles of Marger are being submitied In amnrdanne Sectlon
6084382 of the Flarida Limited Liahility Company Aot

Fist; The exact name, street eddress of its principal office, jurladiction and

entity type for each merging parly are 25 follow: ;g_‘%? 2
Np— T —
Natre and Sfreet Address Jdurisdiction Emityivpe ) =2 s
I B~ e
Hexthrow Equity, 1.C Florida Limhed Uabilty =) & > 3
250 Intemational Parkway ‘ Company ol m G
Lake Mary, FL 32746 62l o
S| ©
. { Florida Document Number: 106000008881 [FEINumber; 20-3897420 S |
- [ Heathrow Equity I, LLG Fiorida Limfied Liabilty.
2801 PGA Boulevard, Ste. 220 Company
Palm Beach Gardens, FL 33410
i Florida Document Number: L07000114017 | FE] Numbser; N/A

' Smpond:  The axact name, strect address of ts principa) offics, Jurisdiction
and entity type of the surviving parly are as follows:
Limited Liabiity

Heathrow Equity |, LLC Florida
2801 PGA Boulevard, Ste. 220 Comprny
Paim Beach Ganjens, FL. 33410

| Florida Document Number LD?OGQ‘IMO‘IZ [ FE] Numbsr; N/A

Third: The eitached Agmement and Plan of Merger meets the requirements of
Saction 608.4383, Florlda Statutes, and was approved by the domestic limited Tiahilty
mmpanfes that are pariies to the merger in accordance with Chapler 808, Florlda

Hnanmeozslvle 3
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Fourth: The merger is pamiitted under the respective laws of all appficable
juris:ﬁcﬂo:s and s nat pmm'{)gited by the arlicles or organization of any limited liability

company that is a party to the merger.

; The effective dete of the merger ehall be the date an which these Arlicles
ﬁmﬁﬂ’mﬂm with the Secretary of State af the Stale of Fiorlda.

[Signedure Pege Follows)
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IN WITNESS WHEREQF, the underelgned have axscuted and dellvered these
Articles of Merger as of the date first wriitan above.

Heathrow Equity, LG a Florida limited Tiability
company

By: Heethrow Equity [, LLG, a Flarida
limhted liabifity company, its

managing member
By n K. Waxman

Ks:  Managing Member

By:  Petter J.Appi
ks: Managing Member

Hesthrow Equity |, LLG, a Florida limited
llabllity company
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By: Brien K. Waxman
te:  Managing Member
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Ke:  Managing Membar
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This AGREEMENT AND PLAN OF MERGER (this “Agreement®) is mada and
entered imo as of November 18, 207, by and between Heathrow Equity, LC, a Florida
Limited Liabilify Comparty CHaathmw") and Heathrow Equity J, LL.C, a Florida fimited
Hahilty mmpany (“Heathrow 1," and {ogether with Heathrow, the "Constituent

Companies™),
Recitals:

A Heathrow is a limited Fiabifity company duly erganized and existing under
the laws of the State of Florida and, on the date heracf, is managing member iz
Heathrow 1.

B.  Heathrow 1 is a limited fiability company duly organized and existing under
the laws aof the State of Flarida and, on the dste hereof, iis managing members are
Brian K. Waxman and Pater J. Applefiald.

The mambers and the managing members of Heathrow 1 deem it

B.
advisable and fo the ardvantage of the Constiluent Companies and their reapective
stakeholders that Heathrow ba memed with and into Heathrow 1,

E.  Each of the Constituent Campanlas has, subject to approval by their
respective members and managing members, adopted ihe Pfan of Merger ernbod:ed

this Agreesment.

st
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Acresment:
In consideration of the feregoing rechals, the mutuel promises, covenarnts and;

'agreements contalned herein and other gond &nd valuable consideration, the racal|
and sufficiency of which are hereby acknowladged, the parties hereto, inlandmg fo 2

legally bound, hereby agree, as follows:

1.  The Merer.

1.1 Ths Menger.

Upnn the terms and subjest to the conditions harecf, on the Effactive Date {(as
hereinafter defined), Haathrow shall be marged with and into Haethrow 1 ih accordance
with the applicable laws of the State of Florida (the "Mergar®). The separate exisience of
Heathrow shall capse, and Heathrow 1 ahall be tha surviving imited liabifty company
{the "Surviving Company”) and shall be govamed by the laws of the State of Florida.
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12 Effective Date. |
The Merger éhall become effective on the date and at the time of filng of thosa
cartain Articles of Merger, substantially In the fom to which this Agreement is attached,

with the Secretary of State of the State of Florida, (the "Effective Date"), all after
satisfaction of the requirements of the applicable laws of such Bizte prerequisits to such
stakehalders of the

filings, ineluding without limitation the approval of the epplicable
Consiftuent Companies.

1.3 Cerfificate of Foymation.
On the Effective Daiz, the Arlintes of Organtzation of Heathrow 1, as i effect
immediately prior to the Effective Date, shall continite in full foree and effact as the
Articies of Organization of the Surviving Company.

14 OpsmEling Anreement.

On the Effective Date, the Operating Agreamant of Heathrow 1, as in effect
immediately prior to the Effective Data, shall continbe In ful) force ang effect as the

operating agreement of the Surviving Cormnpany.

1.6  Managing Msmbears.

The Managing Members of Heathrow 1 immediately prior ta the Effective Date
shalf be the managing membere of the Surviving Company, until their suzcessars shall

have heen duly electad or appointed or unfi] otherwise provided by Jaw, the Articlas of
Organization or the Operating Agreement of the Surviving Gompany. o 2
2. DRVErSION O oIBE = 3 EMies }ﬁ fg
21  Heathmow Membership ntacests, e
) Tom
Upon the Effsctive Data, by virtue of the Merger and without any action on the? 7 =
5 %‘ - o
=y

part of any holder thersof, the Issued and outstanding membarship interests of
Hesathrow held by Heathrow 1 shall be ehanged and converiad info membership  Ond

interests of the Surviving Company the "Survivor Intarests™).

22  PBxchence of Cartificatas.

Each persan who hacomas entitied 1o raceive Sunvivar Interests by virtue of the

Merper shall be eniitled to recelve from the Surviving Company, as promptly as
practicable after the Effectiva Time, a cerfifieate or ceriffioates representing the Surviver

Interests fo which such person is entitied as provided herein.
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3. Effect of the Merger.
31  Rights. Privileges, Ftg

On tha Effective Dats of the Merger, the Surviving Company, without further act,
dead or other fransfer, ahall ratain or suecesd o, as the case may be, and posessa and
be vested with all the rights, privileges, immunities, powers, franchises snd authority, of
a public as well as of a ptivate nature, of Heathrow; all properly of every description and
every interest therein, and all debis and other obligations of or belongling o or due to
Hesthrow an whatever account shall thereafter ba taken and deemed to be held by or
transfered to, as the case may be, or Invested in the Surviving Company without further

act or deed; fitle to any real eatate, or any interest therain vested in Heathrow shail nat
revert or in any way be impalred by reason of thls merger; and afl of the righta of
creditors of Heathrow shall be preserved unimpaired, and all liens upon the property of
Heathrow shall be preserved unimpaired, and all debs, labMtes, obligations and duties
of the respective entities ehall thenceforth remain with or be attached o, as the case
may be, the 8urviving Company and may be enforced agnainst it to tha same extent os i
all of said debis, llahilities, abligations and duties had beean incured or contractad by it

3.2  Eurther Assurances.

From tite to time, as and when required by the Sumviving Comparny or by Its
sticcess0rs and assigns, thena shall be exacutad and deffvered on behalf of Heathrow
such deads and other instrumentz, and theme shall he taken or causad 1o be taken by it
stich further and other action, ae shall be appropriate ar necessary In order to vest or
perfest in or to conform of record ar othenwlse in the Surviving Company the title to and

oesession of afl the property, intereat, asseds, rights, privifeges, immunities, powers, =«
E'anchia and authority of Heathrow and otherwise to camy out the purposes of this -
Agreement, and the managing members of tha Surviving Carnpany are fufly authorize i

—

i J
=
F
In the name and on behalf of Hegthrow to take eny and il such action and to executin sz -
and defiver any and all slich ¢eads and ether Instruments, f.,;'g; - 5 :
4. Genenal §£ ;f _
2L =
4.1 Abandonment. 2R 5

At any time before the Effsctive Date, this Agreemant may be terminated and the
Memer may be abandoned for any reascon by the managing members of Heathrow or
Hezthrow 1, or any of them, notwithsianding the approval of this Agreamant by the

stakeholders of Heathrow and Heathrow 1.

42  Amendment.

At arty fime prior to the Effective Date, this Agreement may be amended or
madified in writing by either the managing member of Heathrow or the managing
members of Heathrow 1; provided, hawsver, that an amandment made subsequent to

uﬂﬂAAAﬂﬂ!Hﬂr‘ '2



11/16/2087 16:28 8508-245-5897

.« NOV.16.2087  4:17PM

FL. DEPT OF STATE PAGE @8/89

NG.923 P.8/9

e ——.a

JONES F'DSIER J OHNSTW % STIJBBS.
HoFo002€ 1y 28 3

the adaption of this Agresment by the etakeholders of any Constitusnt Company ahall
not alter or ¢hange any of the tarms and condfons of this Agresment If such akteration
ar change would adversely affect the rights of the stakehalders of such Constituent

Company.
43 Goveminglaw.

This Agreement ehall be governad by and construed and enfaread In accordance
with the laws of the State of Fiorida.
44 Couynemarts.

I arder to facfitate the fillng and recording of this Agreament, the same may bhe
executed in any number of courtarparts, each of which shall ba deemed fo be an

original.
[Signature Page Follows]

= D
oyl

e o

&y ==

ot w B
50 =
Lags “
L33 (v} =,
L =
R A
M o
o8 o
e =
] —
B0

Ho20002¢€1y 35 2



~11/16/2087 16:28 850~245-6897 Fl. DEPT OF STATE . PAGE ©89/09

.+ MOV-16.2007  _4:17M  JONES FOSTER JOMNSTON & STUES 4 po o 10, %% ) £.%(% 3

IN WITNESS WHEREQF, the parties hersto have entered Into and signed this
Agreement and Plan of Marger as of the date and year first written abave,

"Heathrow”

Heathrow Equity, LC, 2 Florida fimfied liability
company

By: Heathrow Eauity 1, LLC, a Florida
limited liability company, Its

managing ber
By: é%n K. Waxman
Its:  Menaging Member

\ - By:  Peter J.ipm% 5

te:  Managing Member

' "Heathrew 1"

Heathtow Equity ), LLC, a Flerida limited
|iabilty company

By: © Brian i Waxman
Its: Managing Mamber

¥ eter J. Anplefigld “
te:  Managing Member

PROCERDNI00SADOCY 2HIB45.00C
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