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ARTICLES
AND PLAN OF MERGER
day of J .

These Articles and Plan of Merger made and cnterced into this
2011, by and between the following corporations (hercinafier collectively referred to as the

"Censtitugnt Corporations”):
HA-LEN PLAYA VISTA, INC.. 0 California corporation (the "Merging Corporation™): and
BYRD CENTER, INC.,, a Florida corporation (the “Surviving Corporation™).

BACKGROUND

A. The Merging Corporation is a corporation organized and existing under the faws ol the
State of California. having i3 Articles of Incorporntion filed and elfective on July 6. 2004,

B. Surviving Corporation is a corporation organized and existing under the laws of the Stale
of Florida. having its Articles of Incorporation filed and effective on December 27. 2010, Thete are

one thousand (1,000) shares of voting commoeon stock and one thousand (1.000) shares of nan-valing
stock currently issued and outstanding. all of which shares are owned by and in the same percentage

as the shareholders of Merging Corporation,
C. The Beard of Directors of the Constituent Corporations have by resolution established

that il is advisable for the general welfare and advantage ol the Constituent Corparations including

to: retain management; enhance business operations: thal they merge jato a single corporation which
shall not be a new corporation. but shal!l be the Surviving Corporation, whose corporate existence

as a corporation under the luws of the State ol Florida shall not be afTected in any manner by rerson

of the merger.
NOW, THEREFQRE, in considcration of the premises and the mutval covenants,
agreciments, provisions, promises and granis hercin contained, the Prosidents of the Constituent

Corporations in accordance with the provisions of the Florida General Corporations Act. herehy
execute these Articles and Plan of Merger for the purposes of complying with said Aci,
1. This Merger shall become effective on the filing of these Articles with the Seeretary of
State of Florida (the "Effective Daie").
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2. The names of the corporations that are parties ta the Merger are as follows:

a) HA-LEN PLAYA VISTA, INC.: and
b) BYRD CENTER. INC.

3. The Surviving corporation shall be BYRD CENTER, INC,

4, The undermgncd hereby certify that this Plan was adopted by unanimous wrmen cansent

by tEe Sharcholders and Board ol Dircctors of the Constituent Corporations on the f/‘da) of __

L2011,

5. The manncr of converting or otherwise dealing wilth the stock of the Constitucm
Corporalions upon the Merger becoming effective shall be that all shares of the Merging Corporation
shall be cancelied and cach of the shares of the Surviving Corporation shall ranain issued and

outstanding,

8. The By-Laws ofthe Surviving Corporation shall remain ineect until the same is altered.
amended, or repealed.

7. The Merger will not effect any change in the Articles of Incorporation of the
Surviving Corporation.

8. The Officers and Dircetors of the Surviving Corporation in office at the time the Merger
becomes effective shall be and remain the Ofticers and Directors of the Surviving Corporation, and
they shall hold office uniil their successors are duly elected and qualified.

9. The Sharcholders of the Constituent Corporations dissenting from the Marger, il any. are
entitled. i[1hey qualify and otherwise comply with the provisions of Florida Statutes Chapter 607,
to be paid the fair value of their shares.

10. On the Effective Date, s provided by the laws of the State of Floridu, the separate
existence of the Merging Corporation shall cease and the Surviving Corporation shall huve all its
rights, privileges, immunities and powers, and shall be subject to all of the duties and linbilities of
# corporalion organized under the laws of the Staie of Florida.

11, Upon the Merger becoming effective. the Surviving Carporation shall possess all the
rights, privileges, immunities and franchises of a public a5 well as a private nature ol cach of the
Merging Corporation; and all property. real, personal and mixed. and all debts due on whatever
account, in¢luding subscriptions to shares, and all other choses in actions. and oll and ¢very other
interest of or belonging to, or due to each of'the Constituent Corporatians, shall be taken and decmed
1o be transferrod to and vested in the Surviving Corporation without further act or deed: the ttle o




any real estate or any interest therein vested in any of the Constituent Corporations shatl not reven
or be in any way impaired by reason of this Merger.

12. The Surviving Corporation shall, after the effective date of the Merper. henceforth be
responsible and liable for all the liabilities and obligations of the Merging Corporation; and. any
claim existing or action or proceeding pending by or against the Merging Corporation may be
prosecuted as if this Merger had not taken place. or the Surviving Corpovation may be substituted
in the place of the Merging Corporation. Neither the rights of creditors nor any liens upon the
property of any of the Constituent Corporations shall be impaired hy this Murger,

IN WITNESS WHEREOQF, these Articles and Plan of Merger have heen exceuted and
acknowledged by the President of euch of the Constituent Corporations.

HA-LENPLAYA VISTA,INC.,aCaliformia
corporalion
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By: o e
Glenn L. Halpryn, PresjdC
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BYRD CENTER, INC. a [lorida
corporation
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’ Glenn L. Halprn Mabsrdent




ACTION BY SHAREHOLDERS
AND BOARD OF DIRECTORS
OF
HA-LEN PLAYA VISTA, INC.

The undersigned, being the Shareholders and Board of Dircclors of TIALEN PLAYA
VISTA, INC., a California corporation, hereby waive all formal requirements to the actiens set forth
herein including the holding of a meeting and notice of such meeting and herchy adapl the following
action:

1. This Corporation shall adopt the Articles and Plan of Merger as attached hereto and
incorporated herein as Exhibit "A". The Board of Directors of this Corporation established that the
merger is advisable far its general welfare and advantage, including to retdin management: enhance
business operations; to promote the business by having all shareholders provide services to i1 and
1o ¢liminate sharcholders that are potentially competitive with the business.

2. The Dircclors and Offigers of this Corporation arc authorized and directed o cifieciuate
and cxecule said Articles and Plan of Merger on behalf of this Corporation and 1o take such other
actions as may be neeessary 1o effectuate said Articles and Plan of Merper: and

3. The undersigned waive any and all rights given by law to dissent 1o the deseribed moerger
and to have our sharcs of stock in this Corporation purchased or redeemed lor their fair market value
and other shareholders dissenting from the merger arc entitled by law to be paid the fairmarket value
of their share by making a written demand on the Carporation within twenty (20) davs after the date
of notice of the Action is given Lo such sharcholders.

N WITNESS WHEREQF, we have hercunto sei our hands this _o_?,_t,{ day of QM%

2011,
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ACTION BY SHAREHOLDERS
AND BOARD OF DIRECTORS
OF BYRD CENTER, INC.

The undersigned, being the Sharcholdets and Bourd of Directors of BYRD CENTER. INC..
a Florida corporation, hereby waive all formal requirements to the action set furth hercin including
the holding of a meeting and notice of such meeting and hereby adopt the following action:

1. The Corporation shall adopt the Articies and Plan of Merger as attached hereto and
incorporated herein as Exhibit "A". The Board of Dircctors of'this Corparation established tha the
merger is advisable for its general welfare and advantage, including to retain managemznt; enhance
business operations; to promote the business by having all sharcholders provide services to it; and
to eliminute shureholders that are potentially competitive with the business,

2. The Directors and OfTicers of this Corporation are authorized and dirccted o effeciuate
and exccute said Articles and Plan of Merger on behalf of this Corparation and 1o take such other
actions as mey be necessary to efTectuate said Articles and Plan ot Merger; and

3. The undersigned waive any and all rights given by law 1o dissent ta the described merger
and to have our shares ol stock in this Corporation purchased or redeemed for their fair marke vadue

IN WITNESS WHEREOF, we have hereunto set our hands 111&.32%(1:1,\' o!'t;ézdlfﬁ? .

2011
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