Yage 1 af ]

ADS00000 \ DB .0

Florida Department of State

Division of Carporations
Public Acaess Sysiem

T S T

T T T T T

Electronic Filing Cover Sheet

TR I T

Note: Please print this page and use It as a cover sheet. Type the fax audit
nunber (shown below) on the lop and bottar of ali pages of the document.

(((HO5000168378 3)))

Note: DO NOT hit the REFRESITVRELOAD bubion on your browser from this
page. Doing so will generatc anciher cover sheet.

T e T AT T T T v s ok T

W T BT T T e g

Divigion &f Corporations
rax Number : (B5Q)Z05-0280
Traom:

Agcount Wame
Account XNumbex
Phone

Fax Numbey

; GARDNER LAR GROUP, P.A.

: IR0050000054
[E13)578ug0gg

: {81a)§75-8083

o & _
= .
m ‘; LT.:E —t ey o Py -
-
= = B MERGER OR SHARE EXCHANGE
Bl s <
v - 8 METROPOLITAN JAX LOFTS [, LTD. » -
w O3 -0 &
S z2 = O
=
22 5 T
ng ~ T
I J—
. . ot -
'. ; 2% o
I N . -1-—_:. e i & ro _,__.‘i........u_.... T Y ! o —x T T T AR A m_._.x-_—%m- c‘-
; - Electronic-KillngMeny: Gonpanate, Eling - Bublic. 4esess: Hslp: )
s | . D
%' _ i

SEEL b, LT

£ ————p otk S A SRb g e

—— };iﬁbéﬂéﬁIe.gunbii.c;;g!':snriptsfeﬁlcovr,cxe ' . 112/2005
S : '



JYL-12-2005(TUE) 12:87 9507 . {FAX)E13 676 20BL P, 0UesDas

(((FH050001 653783 )

ARTICLES OF MERGER.

berween -
JAX TELECOM PARTNERS,LLC. 1 QW ~ 2887V)
with and inte ‘

METROPOLITAN JAX LOFTS ‘l, LTD,

Pursuani t¢ applicable provisions of the Floride Limited Liabilily Company Act, Sestion 608,438
und the Florida Rovised Uniform Limited Partnorship Act, Seclon 620201, the undersigned limited
. Liability company md limited parinership adopt the [ollowing Articles of Merger;

1. "An Agreemcnt wnd Plan of Merger reflecting un intended marger of JAX TEL.L\.,DM
PA.R'I‘NERS LLC, a Florida limited lishility company (CJux Teiccom™ or the “Monsurviving
Caompany”), with and inte METROPOLITAN JAX LOFTS i, LTI, a Florda {imited pertnership -
campany, (the “Surviving Company™ and toguther with the Nogsurviving Comproy, the “Congtitucni
Companies™”), was enrered into by the Constitusnt Companies as of July 11, 2005 (the “Plan of
Merger™, a copy of which is attached hereto as Exhibit “A7, The Pizn of Merger was ununinmously
adaopied and approved by sl members of Jax Telecom and al] of the partners of the Surviving Company.

2. . The number of oustanding uvniss of cquuy ownershlp interest of the Nensurviving
Company is one nundrcrl(mn)
3. Thc Surviving Company bas two anits of equity owncrship interast cutstunding, one uni

of general partner Interest and one unit of Hmited partnership mtn..m&i.

4. The number of ou‘tsxandmg uniis of the Nonsuwmng Co:npan)' 3 equity 'o\mcmhip ’
interest votlng Tor the Plan of Merger was one hundred (100), and no such units were voted 2gainst the
Plan of Merger, The number of oub&mdmg units of the Surviving Company 5 oquity ownerslip interest
voting for (h¢ Plan of Merger wes twe (2), and ao such units were voted against the Plan ot Merger, The
number of oulstending uaits of dw equity ownership interésls of each of the Constitzcent Companies
voting for the Plan of Merget was suftielent for its approval by euch of the Constituent Compunies:

& The Plan of Merger was approved by all of the partaers of the Surviving Company in
aceordunse with the provisions of Florida Statues Se:aions 620.201 - 245 on Jufy 11, 2008,

6. The Plen of Merger was spproved by all of the memburs of the Nonsureins Co r__!g!pany
it accordonce with the provisions of Florida Smmcs Scetions 508.43% - 4334 on July 11, o . ?-n
7. These ‘Articics of Mergcr, and the merger transaction identificd heremr 1 R oMe mes

wffective, in necordance with the provisions of Sections 608,4382 und 620203, Floridd, Seatuics, andg™
subject o such Artictes baing filed with the Office of the Florlda Secretary of State, oo .!uig fz 2005 (the
“Effactive Duate™). !

DATED as of July {1, 2005
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Jax Telecom Partwers, LLC, o Florida Limited
Ligbilily Company ’

frs: Managing Mewmber

. Metrupunmn Jax Loftx 1, LTD,, a Florids
. Llwited Parmership

R

By
[Harold W. Hgrion
Liy:

Bw: '

Luke L. T.Conaftis »
frs: Mnnaging Member
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PLAN OF MERGER

This Plan of Mergoer ses forth the terms and conditions of the merger of Jax Telccum Partners,
'LEC. 2 Florida imited liability company (“Fox Telccom”™ or the “Nossurviving Company™). with and
jute METROPOLITAN JAX LOFTS, I, LTD,, a Florida limited parteorship ("Merropolitun™ or the
“Surviving Compuny™). ‘

I Megrger; Effggtive Dato: and Effect ypon Surviving Company. Sax Teiccam shail be
merged with and imto Metropoliian effective as of July 12, 2005 and subject. i the filing on that dawe by
the parties to such mierger of Articles of Merger with the office of the Florida Secretary of State {ihe
“Effective Date'), Metropelitan shatl thoreaficr continue in existence as the Suvrviving Company to such
raerger, with all rights, franchiscs, properties and other interests of sach of Jax Telecom and Metropniitan,
and il obligations and Habilitics thereof, heing deemed transferred to, vesied. in and bucoming the -
interests, obligations and liablliies of the Surviving Company by virtue of the marger, without the
exeeution, delivery or recording of any ducd, bill of sale or other instrument of Traneftr, assignment or
conveyance buing required. : '

2. Convgrsion of Equity Intervests. The manner and busis of converiing the units of equity
ownership intercst of cacl company inte eguity inlerests, obligations or other sceurities of the Surviving
Company, or [nto money oF other property, in whole or in part, shall be as fuliows:

a Upon the Effective Dste of the merger, the scparate exisionee of tax Telecom
shall terminate and ol of the asscts and Habilities of Jax Teleeom shall become the assers and
* liabilities of Muiropolitan and all owtstanding wirits of equity ownership Interom thertofore fssued

by Jux Telecom shall be demmed void an of no further legal effect. As Metropoliman s currently
the sole member of Jax Telecom as well as the Surviving Compuny, no additional consideration
shall be ransterred Lo Metropolitan a5 a result of the rerger.

b Upcn the Effeclive Date of the merger: each of the sumianding units of squivy
ownership Inicrest thererofore issued by Mewopolitan shal} retain itz filly peid and pon-
ugsesszble status withour ihe acsessity by any holder of any number of guch units t¢ surrender or
exchange his, her ar its cerificste(s) evidencing such pwnorship, and csch such holder shali be
entitled to precisely tite same rights of ownership which he, she or it enjoyed Immediately prior 1o
the merper. '

3. . Approval of Members and Portgers. This Plan of Merger shall beaubjest w the
approval of Melopolitar, as the sole member of Jax Telecom and by the general and &P pariprs of
Metropolitan;: and if 50 approved, the merger provided for in this Plan shull become cfl‘cc@@s stafed in ™1}
Section 1. abgve. . ' M v

r

. =i
4. Efiect_uf Mcrger on Nonsurviving Company. Upon the merger mk"ég’ﬁ:i’foﬁg the 1

separate existence of Jax Telecom as the Nonsurviving Company shall cease to exist. e >

.. Certlficaie of Limired Purtncrsbip and Limited Purtgpership Agm@ﬁt af-the
Suyviviay Company. On the Effective Dute of the mergor, the Certificute of Limited Partnendilp and the
Limited Parmership Agrocment of the Surviving Company shall be the Certificats of LimitgP rrmefhip
and Limiled Partnershlp Agreement of Metropolizan as they exist immediately befare such Effective Date.

5. Surviving Company’s Goversance, Qn and after the Effective Date of the merger, the

management of the Surviving Company shall, pending furiher action by the Surviving Company’s
General Partner, be identical & the manapement of Metropolitan as now exisis, und Jax Teiveom Lofis |,

{(((FI05000168378 30, LA
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LLC, currently the General Parmer of Metropoliiien, shall be the Guneral Partner of ke Surviving

Company, and iz business nddress, 421 W, Church Stresr, Suite 100, Jacksonville, Floridy 52202, shall
be the business office oF Lhe General Parmner of the Surviving Campauy.

7.

Fyrthpr Assurances. I, af uny time afier the Effective Date of the murger, the Surviving
Company, or any successor or agsignee thereof, shall consider or be advised that any Jurther assignments

or assurances in law or any other acls ave necessary oF dusirable (1) mo vest, perfiet, confirm or record In
the Surviving Company, or such suceessor or assignee, s to or possession af any praperty, vighi or
interest of Jax Telecom or Metropolitan acquired as a resulr of the merger, or (i) atherwise 1o ¢arry out

\hw puiposes of diis Plan o Merger or other agreement of the partics ierels, the Swrviving Company shall
cuuse there to be sxeouter! and delivered, in the name of Jax Telecom or Metropolitan, as applicable, all
such deeds, assignmenis and assurances in law and undermake all acts necessary or proper 1o vest, perfisct
or confirm title to. and possession of, such property, rights or intercsis in the Surviving Company and
olherwise to carry out the purposes of this Plun of Mergar; and cach of the members of the Surviving
Campany is autharlzed, in the rame and on behalf of Sax Telecam or Mutrapolitan, ar otherwiss, 1o take
any and 2!l sach action. .
B Ab

nmént of Merger, [injentionally emitted]
9.

Cougterparts. This Plan of Merger may be executed in any number of connterparts, by
means of muliiply signature papes, cach conteining Iess thaw afl required signatures, and by means of

facsimile signatures, sach of which shull be deemed an originul, but 21l of which wogsther shall canstitule
one and the same instrument.

In Witess Whereof, Jax Teltcom and Metropolimn have sach caused this Plan of Merger 1o be
executed by its respective members thereunto anthorizod,

Dated: Toly | [, 2005
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Jax Telecom Partners, LLC, & Floride Limbed
Lighility Company

o,
A€ Harald W. Floron
irs: Managig Membe

By: Luks L.
Its: Managing Momber

Metropolitan Jax Lofis I, LT, o Florida
Limited Partnership

By: Jax Felocom Lalls T, LLC, « Florida
Eimiggd Liability Compan

s ity genera| partier

' By: Harolkd W, Horion
frs: Managiio bar

v TCukE T, Léonuitis
Tis: Manuging Member
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