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RBF: 104000041428 S

Wa received your electroblically transmitted doouzent, However, the
dogument has not basn Tiled.  Pleaca make the following adzrections and
refax tha completa doaument, ineluding the alectronie f£iling cover aheet.

' The effective date must ba cpecific and ¢annot B¢ prier to the date of
filing.

In mrticle v [a) the effective date listed iz June 1. Please ¢orreot the
deoument and resubmit.

Please return your document, -inng'wihh a oopy of thie lettexr, within 60
days or your filing will be coneidered abandened.

“LE you have any suestions oonuerﬁing the filing »f your decument, pleage
rall (BS0) 245-85020.
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The Kllowing Certificsis of -

Mixger is submitted to merge ﬂwﬂuﬂuwinsl’lmdaUndted
Llability Commpany(iss) in sepordnoe with & 608,4382, Flosids Statutes,
EIRST: The oxact neme, foomy/mntity type, Mjmm&mmmmu
follows:

Neme l\!!l!dm_ Form/Entity Type
JLT Architectars & Conmising, 11.C Flocida Limited Lisbitity Compesy

LﬂtQQQQ’:ﬂ_‘tﬂg

SECOND: The exact nama, fmnfmhty type, mdmrisdic‘hun of the gll_!:dﬂn[puw are
o5 follows: g

Name Dladiction

= mm%@wwm?

IHIRD: The attached plan of merper wes approvad by esch domestic corporation,
limited liability coarpany, partnersidp and/ar limited parineeship that is a party to the
marger in acconlance with the applivable provisicea of Chepiers 607, 608, 617, and/or
1§20, Florida Statutes,

lote

' EFFECTIVE DATEM_
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2 The sttached plan of merper was approved by each other buginess entity that
%mwmmﬂ with the applicable Lews of the ctate, conatry or
mmmmmmmmhmmwum

SIFTH: uammmam nfﬂmg,hcﬂbedwduufﬁamm which cannot be

prior o nor more than 90 diyn after the date this document i filed by the Florids
Dopartmort of Sute:

Upon Filing

BIXTH: I the sarviving party is not famaed, or inserparatad under the laws of

organized
nmmmﬁvwspﬁnmmﬁwnd&mmimammwmen
as follows:

Cobeliis fnn.

251 Bupner Sueet

T 5_3 o
Bason M 02210 %E = "7}

T FE e
MHhmmmmmmmmommmmnr L3:~t ' e
Floxids, the survivor agrees to psy to any mombers with sppenisal rights the smoart, to 1 © T
which much meibers are enthiies under 2s.508.4351-600.43595_F.8. ﬁr: = h’rﬁ

i) b - - A

IFthe mm:wmmmn-ofmmtynmqnﬂfﬁedwmwt é;ﬁ ‘i'; 4

bwinassmﬂmmﬂnsnwtma Eﬂq -’,*
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&)Hﬁh&kﬂsmﬁmﬂﬂdﬂmsdmoﬂmﬁm&ﬂum&

Doparinznt of State noay use for B putpores of ». 48,181, F.5., 2re as follews:
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b Appointa the Floride Secrelary of Stet as its agent S servics of proceay iz a
;u-)o.mdhgh exiftyoe ebligatians of such limited Hadility sampeny Gt marged into such
entity, inciading sny agpricionl rights of ity menihees yndar 30.608.4351-608.43595,

Rlorids Statutes,
NINTH; Signatoe(s) for Bach Party:

) Typed o Pringad
Mame of Entity/Orgazization: Blgnatuse(sk Name of Ingividnal:

wJiT APONTEETVEE

Coeparations: Clurirman, Vios Chabeart, Presidans ot Officer
— Sioneti af . ] ptet ok ARG peton

Flovida Lingiod Pertusghing: . Slgmtureqo?all geger parmers.

Nog-Florida Limited Parmarshipt:  S{ematire of a génsenl partaer

Limiteq Listriity Compaion: Sigaarure of 0 mumber o suthorizod mpresmutive T o :
- e o ol T BN
Faog: Foreach Limited Lisbllity Companry:. ~ $25.00 =z 2
For such Corpomtion:, , . $35.00 i‘% = e
For wach imotod Parthargiiy: 54250 oI L e
For each Geayeoil Partoership: 2500 S b
U
& oy gesem
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PLAN OF MERGER

m mmmfwmmmmmmnmmﬂnsmtymu

Nepe Dmiggiction Fopn/Hiatity Tvpe
JLT Architerture & Consaltiag, LLC Floxida Itmited Viahil ity company

SELOND; The exact nems, fuﬂmﬂlytype. tndd Juzindiotion of the puryivigs party am

;“;;!lm ‘ Autjadiction Form/Botity Tvpe
Cobellin Eus. _ Mastimons comporatian

THIRD: mwmwmdumof&wmﬁmubﬂm
saomdulphnfmm
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BOURTH;
Al 'I'ixemmumlbnsls of converting the indecsats, shares, nbligations or othey

socuritiey of ezl orged Wnﬁnmmmam.obﬁqﬂmumsumms
dhmmmﬁmmmammmn Eollcrwe: |

Soe attached plw of morger

B, The mamer and basis of converting Sgiin f #cuice (58 ioterests, sbares, obllgations
or other securitics ormmwmmmmmm, shxms,
obligations of others seerritiea of ths survivor, to whole or in part, into cagh or other

property {= ge follows: :
Sen arvachiod pias of merger
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FIETH; Any statemontn that are required by the lews under which each ofher buginess
ﬁwhﬂdm&iwmﬂ are 2g follows:

Set attached plan of meryer

(4riach additional shest [f necassouy)

SIXTH: Other provislogs, if any, rlsting to the marper are ax llows:
Seo ttaohnd phwn of merger -

SRR NE R

{Attach aadirional heet [ mecessary)
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PLAN OF MERGER . _ .

" s Pl of Merger (uereinafier "Plnt) s made s of e 17 day of Jcas, 2007 by sod
between Cubellis Ino., & Massschusetts corporation, qualified es a foreign corporation in Floride
(“Cubellis™) and JLT Architeoture & Consulting, LLC, a Flun'dfl Ifmited Lability company

¢ILT).
WITNESSETH
WHEREAS, Cubellis is duly organized and existing under the laws of the

Commonweslth of Massachusetts, having been incorporated on December 31, 1986, and having

qualified to do businees 43 & foreign corporation in the State of Florida as of August 16, 2005;
and

WHEREAS, JLT was duly otganized and existing under the Laws of the State of Florida
as alimitadliahih‘tyoampmyonmyﬂ, zoni;ﬁnd
WHEREAS,th:BomdufDirmmﬂmdnﬂafﬂwShmholdmofCubﬂlﬁsm the
managers and the sole member of JLT deem it advigeble and for the best interesis of said
mmpmithsﬂmhemugedwithmdmcwdﬁwi&cﬂbeummhsmvivingmmnﬁm
asﬁuﬂw:izedbymoﬁda purawant to the terms and conditions set forth herein.
NOW THEREFORE, in considergtion of the promises and the mntusl covenants aud

ammhaﬁnmtﬁmimdﬁrﬂwmomofwmmmmmdmndiﬁumg{gﬁd

Lo~
o -
merger and the suode of canying the same into effect, the parties hereto heteby agres to tHE ) &= Vi
pet i - [ e-icel
Plan, subject to the conditions heveinafter szt forth, as follows; 55 L e
200 3
Me oz (T
on @ U
=5 v
I .
pe

Z1/6@ 3pvd

Ju00 LD

§19.222Z858 EQIZT LOQZ/86/9¢



BE/PB/2887 11:31 850-245-6897

FL DEPT GF STATE

PAGE 1@/12,
i
Eﬁechvemnﬁhng (“Effective Date™), JL.T shallbemarged with and into Cnbellm Tha
fo]]owmgls Mmumdmmﬂlm;néﬂﬂ 438 of the Lhnitchwth}’Aaofthe State
of Flarida:
Neane and jurisdiction of the siwviving corporation: Cubellis Ino., 8 Magsachuzetts
corparation
Narae and address of corporstion proposing to merge: JLT Architecture & Consulting,
LLC, 2770 South Horseshoe Drive, Suite 5, Naples, FL 34104
Cubellis, Ins, shall survive the merger and shall continus its corporate axiatence poverned
bythehwsofthe Coramonwealth of Magsechusstis, JLT shall not survive the merger
contemplated herein end its sepatate existence shall cease as provides in Section 608.4383 of the
IawsnfﬂmsmeofFluridumthuEﬁuuveDab %‘rc:n: %.3._ =
'I'hntcrmsmmumofmemmmanadﬁmnwthosemﬁnﬂ:dmoi:r = .T-ﬁl
s Piac) g foloi: ?_“;_%(E ® [
(=) Atthe Bﬁwwebm ’g'g-“ﬂ -
{1)  JLT and Cubellia ahall beoame a single commpany with JI.T

merging with and into Cubellis, which shall be the surviving corporation,
2

The separato existence of JLT dhall cease in accordance with the laws of
the Siate of Florida;

(3)  Upon the merger becoming effective, all the propesty, tights, privileges,

franchiscs, patents, trademarks, licenses, registrations and other aseets of

overy kind and description of JL'T shall be trensferned to, vested in and
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dwo‘lvamo C'nbeuis m&nutﬁnﬂmmordwd andallpmpqty nghts,

mdevetyoﬂ:armtemtofn;!shallbethepmpuwnfmbelhs;

All corporate acta, plany, policies, oomtracts, approvals and autherizations
of JL.T and its sharehoklers, officers and agents, which were valid and
effective immedistely prior 1w the Effective Date, ghall be taken for all
puTposes ac the acts, plans, policies, contracts, approvals and
authorizations of Cubellis and shall be as effective and binding thereon ag
the same were with respaot to JLT;

The aseets, liabilities, reserves and accomnts of JLT shall be recorded on
the books of Cubellis in the armovnts atwiddiﬂwy,respwﬁvaly,ba_dbm
carried ot the books of JLT subject 1o such adjustments or climinations of

interoompany itenas ax may be appropriate in giving effect to the merger.

The menner and basis of converting the issued ndamhingmembmhipw of
JLT into shares of Cubellis and the mode of carrying the merper into effect are as follows:

SubjeuwmemﬂdmohmnMEwﬁmmtofwmdm.mmmbmﬁgnmt
isgued and outstanding immediately prior 1o the Effective Time shall be canceled and
extinguished and be conwverted mﬁenghtwmwmhpcymmornumberafw
Cubellis Business Trust as ia indicated in the Merger Agraement,

YT
: IND3AS

=,

‘33

ARTICLE IV
TAX CES

{718 WY n-HOr LO

VO

It s intendod that the wransaction dencribed herein be a statutory merger, and which chall

qualify as a reorganization within the definition of Subparagraphs (2){1)(A) of Section 368 of the
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lrriernal Reveoue Code of 19865, aa amended, being the merger of JLT end Cubellis m
accordsmes with,

@

The merger shall besome effective on filing (the “Effective Date™):
®

This Plen and the legal relations between the perties heveto shall be governed by

and constroed in accordanoe with the laws of the Staté of Florida;

(c)  This Plen cannol be eltered or amended exeept pizrsuant to an ingtrument in

writing igned oo bebalf of the parties heceto; and,

(d)  For the comvenience of the perties and to fasilitate the filing end recording of this

Plan, eny number ofcﬂwwﬁyhm md sach mch coumterpart
be decmed to be en original instrament.

witness whereof, the partics have hereunto adopbed the Plan of Merger ws of the date

first above written.
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