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FLORIDA DEPARTMENT OF STATE
Katherine Farris
Secrebary of State
August 3, Z001

BIRK PINKERTON ‘

’

SUBJECY: BOCA TERRY, LLC
REF: HOlDOOOB7199

Wa received veur elestronically transmitted document. However, Ghe
document has not been filed., Please make the fellowing correstions and
refax the complete document, including the elactronic Ffiling cover sheet.,

The articler of werger must reflast that the surviving antity appoints the
Florida Seoretary of State as ite agent for substitute service of prosess
pursuant to Chaptex 48, Florida Statutes, in any Proceeding to enforce any
obligation or rights of any disaanting shareholders, partners, and/on
marbers of each domesatic coxporation, partnermhip, limited rartnarahip
and/or limited liability company that is a rarty to the merger.

The plan of merger must elther provide the name(s) and addrags {as) of the
manager(s) of the limited liability company or state tha limited ligbility
company .15 not managed by one or more managers.

=, e
The Florida Statutea 608 does not allow shares for a LLC. Pleaéé?igmégd

your deocument and rasubmit. = -1
:":i"‘.’ o o
Please return your document, along with a copy of this letter, ﬁ_:jithig 60
days or your filing will be considered abandoned. T T
v
If you have any questions concerning the filing of your document, ‘pledse )
call (B50) 245-6020. ) ;:Js s
. ' =3 o
Tammi Cline FAX Aud. §#: HO1000087189 o
Document Specialist Letter Number: 501A00044997 5>

a

Division of Corporations - P.O. BOX 6827 -Tallahassee, Flovids 32314
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OF

BOCA TERRY, LG, 5
BOCA TERRY, LLC i e
STATE TREASURER

ARTICILES OF MERGER I FILED
|

Pursuant to the provisions of Florida Statutes Section 608.4382 of the Florida Limited
Liability Company Act (the "Florida Act"), and the provisions of Section 42:2B-20.b.(1) of the New

Jersey Limited Liability Company Act (the "New Jersey Act"), the undersigned limited liability

companies adopt the following Articles of Merger for the purpose of merging Boca Terry, LL.C.,
a New Jersey limited liability company ("Merged Company"), into Boca Terry, LL.C, a Florida

limited Hability company _(“Surviviug Company™);

1. The names of the undersigned limited Hability companies and the states wnder the
laws of which they are organized are, respectively:

Name of Company State of Formation
Boca Terry, LL.C.24 0022572 & New Jersey Mcfg “’7)70
Boca Terry, LLC #/R Florida Lo ( ) {a %

2. The laws of the State of Florida permit this Merger.

3, The name of the Surviving Company is Boca Terry, LLC, and it is to he governed
by the laws of the State of Florida, .

4. The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
incorporated herein by reference (the "Plan™).

5, The Manager of Surviving Compeny hereby certifies that the Plan was unanimously
adopted in a resolution of the Members and the Manager of Survivings-Compahy on
VST SR ,2001. The number of votes cast for the Plan was sufficient for approvan

All such voting was conducted in accordance with the Florida Act. No shares or ﬁfcjfestuote;g:
against the Plan. . ‘ S -
Y, i

© -9

8. The Manager of Merged Company hereby certifies that the Plan was Wahimon; Iyﬂ‘::3

adopted in a resolution of the Members and the Manager of Merged Ccmp,@fgn
~AOay. 11 »2001. The mumber of votes sast for the Plan was sufficient forapproal.

All such voting was conducted in accordance with the New Jersey Limited Liability Com@ﬁfiy Act.
No shares or interests voted against the Plan.

FAX AUDIT # H01-87199
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7. This merger shall become effective on the last filing of the Articles of Merger with
the Florida Secretary of State and the New Jersey Secretary of State.

a. After filing with the Secretaries of State of New Jersey and Florida, a copy of these
Articles of Merger and Pian of Liquidation will be on file at the principal office of the Surviving
Company, located at 6601 Lyons Creek Road, #H-9, Coconut Creek, Florida 33073.

9, After filing with the Secretarigs of State of New Jersey and Florida, a copy of these
Articles of Merger and Plan of Liquidation shall be furnished by the Surviving Company, on request
and without cost, to any member of the Surviving Company, Merged Company, or any person
holding an interest in any other business entity which is a party to this merger.

10.  Surviving Company may be served with process in any action or special proceeding
for the enforcement of any liability or obligation of Merged Company previously amenable to suit
in New Jersey and for the enforcement of the tight of Merged Company's members to recéive
payment for their shares against the Surviving Company. The Secretary of State of'the State of New
Jersey shall be the designated agent upon whom process against it may be served, The Secretary
of State of the Statc of New Jersey, as the designated agent of the Surviving Company, shall mail
a copy of any process served against the Surviving Company to the Department of State, Division
of Corporations, 409 East Gaines Street, Tallahassee, Florida 32399,

IN WITNESS WHEREQF, these Articles of Merger have been executed and acknowledged
by the Manager of Surviving Cormpany and the Manager of Merged Company.

* 11. References in the Plap to SURVIVING COMPANY:

"shares" are to membership units. : S, ©

12. Surviving Company appoints ~BOCA TERRY, LLC, a Florida Tifnitetiability
the Florida Secyetary of State as company =z B TH
its agent for substitute sevvice of Totl e =
process pursuant to Chapter 48, Florida LnF r
Statutes, in any proceeding to T g [T
enforce any obligations or rights of ETG M T
anjéldissent;ng shareholders, partners, P el e
and/or members of Surviving Company = o

13. The name and address of the MERGED COMPANY: g T

Manager of Surviving Company is .
Edward Cohen, 6601 Lyons Creek BOCATERRY, L.L.C.,aNew Jersey imited liability

Road, #H-9, Coconut Creelk, company
Florida 33073.

EDWAR:I-C@E;’ I*«Tg i&nag&r

2 FAX AUDIT # H01-87199
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STATE OF FLORIDA (
COUNTY OF ém;gm , ‘ 7
s Y1
The foregoing instrument was acknowledged before me this II day of

e/ 2001, by EDWARD COHEN, as Manager of BOCA TERRY, LLC, a Florida
Tinfted Liability company, who [ ] is personally known to me, or . ] has produced identification,

on behalf of said limited liability company, and who acknowledged before me that the execution

thereof are his free acts and deeds.
Signature of Notary Bublic

%, NADEANEFERGUSON Mﬂm TSl
%,% N Ana N 1500 Print Name of Notary Public and Affix Scal
{ IMTSNGTARY  Fia. Hotsy Sanics & Bondna o § . MyConﬂnissionExpires:
STATE OFFLORIDA.

COUNTY OF i ow

The foregoing instrument was acknowledged before me this “}i: day of -
im&/
J

|, 2001, by EDWARD COHEN, as Manager of BOCA TERRY, L.L.C., a New
ey limited Hability company, who [ ] is personally known to me, or [ ] has produced
identification, on behalf of said limited liability corapany, and who acknowledged before me that
the execution thereof are his free acts and deeds.

2. 5 Z g
S, NADEANEEJT}SON : Signature of Notary Public Pt

ot |
—
1%
T =
w MY COMMISSION # O 888351 P

‘a’%mﬁ EKPERES; New 15, 20003

Lo @
| TUOINOTASY, P oty Sanicn 8 Bording Co Print Name of Notary Public and Afit Seal & 1,
My Commission Expires: ST ‘-:j
:::7;‘-" )
=t
T
pig
GA\Document\DME botil

3 FAX AUDIT # H01-87199
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EXHIBIT A -
FLAN OF ER AND REORGANIZATT A

This Plan of Merger and Reorganization is made and entered into this 1y day of

YT 4 , 2001, by and between Boca Terry, LL.C, a Florida lirited liability company
(hereinafter sometimes called the "Surviving Company"), and Boca Tetry, L.L.C,, a New Jersey
limited liability company (hereinafter sometimes called the "Merged Company"). Surviving
Company and Merged Company are collectively referred to herein as the "Constituent Coropanies”,

WITNESSETH:
WHEREAS, Surviving Company is a company organized and existing under the laws of the
State of Florida, having its Articles of Organization filed and effective on _Yuse. \ | s
2001; - —

WHEREAS, Merged Company is a company organized and existing under the laws of the
State of New Jersey, having its Certificate of Formation filed March 1, 1994; )

WHEREAS, the Members and the Manager of Surviving Company and the Members and
the Manager of Merged Company have by resolutions established that it is advisable for the general
welfare and advantage of each of the Constituent Cormpanies that Merged Company he merged into
Surviving Company (Surviving Company's corporate existence as a limited liability company under
the laws of the State of Florida shall not be affected in any manmer by reason of the merger), in a
tax-free transaction intended to qualify as a tax-free assets-over rearganization within the meaning
of Section 708 of the Internal Revenne Code of 1986, as amended, and the Treasury Regulations

thereander.

NOW, THEREFORE, in ¢onsideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the Manager of each of Surviving
Company and Merged Company, in accordance with the provisions of the Florida Limited Liability
Company Act ("Florida Act"), and the New Jersey Limited Liability Company Act ("New Jersey

Act”), hereby execute this Plan of Merger and Reorganization for the purposss af_x_zf complying
therewith, ~ o Z -
1. ames of Companies Propoging to Merge. The names of the lini;i—féd 1ighilify
companiecs that are parties to the merger are as follows: G g b i
me =0
(8)  Boca Terry, LLC, a Florida limited liability company. E n?
A
T -

(t) Boca Terry, L.L.C., a New Jersey limited Hability company. ‘;;_F‘ }

2 Name of Swryiving Company., The Surviving Company shall be Baca Terry,

LLC, a Florida limired liability company.

3 Terrns and Conditions. Upon the merger becoming effective:

FAX AUDIT #H01-8719
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(&)  Theseparate existence of the Merged C:ompany shall cease and the Surviving

Company shall have all its rights, privileges, immunities and powers, and shall be subject to all of
the duties and liabilities of a limited liability company organized under the laws of the State of
Florida. |

b ' The Surviving Company shall possess all the rights, privileges, immunities
and franchises of a public as well as a private nature of each of the Constituent Companies; and all
property, real, personal and mixed, and all debts due on whatever account, including subscriptions
to shares, and all other choses in action, and all and every other interest of or belonging fo, or due
to each of the companies merging herein, shall be taken and dsemed to be transferred to and vested

in the Surviving Company without further act or deed; the title to any real estate or any interest
therein vested in any of the Constituent Companies shall not revert or be in any way impaired by

reason of this merger.

{c) Henceforth, the Surviving Company shall be responsible and liahle for all the
liabilities and obligations of the Merged Company; and any claim existing or action or proceeding
pending by or against the Merged Company may be prosecuted as ifthis merger had not taken place,
or the Surviving Company may be substituted in the place of the Merged Company. Neither the
rights of creditors nor any liens upon the property of any of the Constituent Companies shall be

impaired by this merger.

4. Conversion of Interests/Shares, The interests of the Members are represented
by shares of stock. The manner of copverting or otherwise dealing with the shares of the Constituent
Companies shall be that on the effective date of the merger, each one ( 1) share of stock in Merged

Company shall be converted into one (1) share of stock in Surviving Company, and ail shares in
Merged Company shall be deemed canceled.

5. No Changes in Qperating Agreement. - The Operating Agreement of the
Surviving Company in effect at the time the merger becomes effective shall betdnd Femain the
Operating Agreement of the Surviving Company until the same is altered, ameng’ea, o%pe&lﬁ!.

ol - OO
6. Changes in Articles of Qrganization. The merger will not effect a1y chapge if the
Articles of Organization of the Surviving Company. . ‘,rf g 1R
e =
7. Manager. The Manager of the Surviving Company in officergt-the Ritne the
merger becomes effective shall be and remain the Manager of the Surviving Compagy;andBe shall
e T

. hold effice until his successor is duly elected and qualified, . : >
8. Effective Date of the Merger. The mexger shall become effective upon the last
fling of the Articles of Merger with the Florida Secretary of State and the New J ersey Secretary of
State. )
10.  FurtherAssurances, Atanytime,orfrom timeto time after the effectivedate of this

merger, the last acting Manager of Merged Company and the Meanager of Surviving Company shall
execute and deliver all such proper deeds, assignments and other instruments and take or cause to

2
FAX AUDIT #H01-87199
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be taken all such further or other action as Surviving Company may deem necessary or desirable in

order to vest, perfect or confirm in Surviving Company title to and possession of all of Merged

Company's property, rights, privileges, powers, franchises, immunities and interests and otherwise
to carry out the purposes of this Plan of Merger and Reorganization,

IN WITNESS WHEREOQF, this Plan of Merger and Reorganization has been executed and

acknowledged by the Manager of Surviving Company and the Manager of Merged Company.

SURVIVING COMPANY:

BOCA TERRY, LLC, a Florida limited liability ,
company

MERGED COMPANY:

BOCATERRY,LY.C.,aNew Jersey limited Liability
company ,

=
- Z
STATE OF FLORIDA = i “f{;
COUNTY OF Bemonspf o :é’z. = *'T‘i
SR R R
The foregoing instrnment was acknowledged before me this T_?ﬁ“ “Hayof
fone i 2001, by EDWARD COHEN, as Manager of BOCA TERRY-LLG,2Florida
imited liahility company, who [ 1 is personally known to me, or[ ] has produceidentiReation,
on behalf of said limited liability company,
thereof are his free acts and deeds.

and who acknowledged before me thiffhe execution

Signature of Notary Public

Naveaue  foegusonf

Print Name of Notary Public and Affix Seal
My Commission Expires;

S, NADBANE FERGUSON
- @ MY COMMISSION # O 88351
T, wﬁ‘? EXPIRES: Nov 15, 2003

‘ T-BOUI-NOTARY  Pia Netary Service § Bo_nghg Co.

FAX AUDIT #H01-87199
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COUNTY OF Heowanel

The foregoing instrument was acknowledged before me this
Jers

M - day of
2001, by EDWARD COHEN, as Manager of BOCA TERRY, [.L.C., 2 New
limited liability company, who [ ] is personally known to me, or [ ] has produced
identification, on behalf of said limited liability company, and who acknowledged before me that
the execution thereof are his free acts and deeds.

Signature of Notary/Publié

2618 e Giusmal

Print Name of Notary Public and Affix Seal
My Commission Expires:

G\Document\VSthoca.pha
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