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MERGING:

ANATLANTIC, INC., A FLORIDA ENTITY

into

ANA GATEWAY L.C., a Florida entity LO0000002297

File date: December 19, 2000

Corporate Specialist: Gretchen Harvey
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ARTICLES OF MERGER
QF

ANATLANTIC, INC , a Florida corporaion
WITH AND INTO

ANA GATEWAY L.C., a Florida limired liability company

Pursyant 1o Section 608.4382 of the Florida Limited Lisbility Company Act (the “Act”),
d liability company submits the following Articles of

ANA GATEWAY L.C., a Florida limite
Merger for filing and certifies that
1. The names of the entities participating in the merger and the jurisdicrions under
the laws of which they are respecuvely organized ase as follows: 2 :’-%:
A . g 22
Name 0?;"‘-’\ Jurisdiction oS3
J o a?ﬁ’ﬂ > S5
ANATLANTIC, INC. 0000000 FLORIDA GER
ANA GATEWAYLC. /1 FLORIDA 2 5om
1
wgy LEX
£7PH

The name of the sarviving limited Hability company is Ana Gaie
place of business at 2875 N.W. 191 Stree

2.
(“Surviving Enrtity”) having 11s principal
Aventura, Florida 33180, and such Snrviving Entity is, and will, following the merger, contimde
to be gavemned by the laws of the Staie of Florida. ‘
organization (the "Plan of Reorganization™)

Gareway L.C. ("Ana Gateway ') has been

That an Agreement and Plan of Re
and Ana Gateway

Inc. (“Anatlantic”™) and Ana
executed and acknowledged by each of Anatlantc

3.
of Section 608.4381 of the Act and Section 607.1101 of the

between Anatlantic,

approved, adopted, cerified,

in accordance with the requirements
Florida Business Corporation Act.

The executed Plan of Reorganizanon is on file af the principal place of business of

4.
the Surviving Entity.
A capy of the Plan of Reorganization will be fumished by the Surviving Entity, on

5.
request and without cost, to any stockholder of Anatlantic and any member of Ana Gateway.
That these Arricles of Merger shall be effective as of the acceptance of filing of these

6.
Axsicles of Merger by the Florida Secretary of State (the "Effective Time").

HO00D0065509 2
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F, ANA GATEWAY L.C. and ANATLANTIC, INC.

WITNESS WHEREC '
! 1o be signed by the undersigned on thelr behalf as of

have caused these Articles of Merger
this 2 ¢ day of Octaber, 2000.

A0 o
Ayl 30

_m
Lo

wF N

QO:S Hd 61 33000

SHO1LY:
diy

HOOOON065509 2
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AGREEMENT AND PLAN OF MERGER

Anatiantic, Inc., a Florida corporation, and Ana Gareway L.C., a Florida limired liability
ganization as of theel] day of Ocuober,

company enrer into this Agreement and Plan of Reo

2000.
RECITAL
antic”) and the Board of

WHEREAS, the Board of Directors of Anatlantic, Tne. ("Anax
areway L.C. (“Ana Gateway™) deem it advisable and in the best Interests of
company and their respective shareholders and mefbers=
o 5

NG HIS
L3238

4

‘.l.!:'

Managers of Ana G
said corporation and limited liability
thar Anatlantic merge with and mto Ana Gateway.

03 49
Uy

{d b 33
0"
HA

e

NOW, THEREFORE, in consideration of the premises, and the mumel covenanss and.
" Tz

o S

ents herein contained, it is hereby agreed by and between The parties hegeo Hat
Ana Gateway in accordance with the applicable provisions of the

agreem
as amended (the "FBCA") and the Florida Limited Liability

Anarlantic shall be merged into
Florida Business Corporation Acl,
“Act”) and upon the following rerms and conditions:

Company Act, as amended (the

TERMS

In accordance with the laws and applicable provisions of the laws of the

1. Merger.
and become a part of Ana Gateway (*Surviving

Spate of Florida, Anatlantic shall merge into
the separate corparare existence of Anatlanuc

Entity”). Upen the effective date of the Merger,
for the transaction contemplated hereunder shall be on or about

shall cease. The effective date
December 15, 2000.
BOQOG0065509 2
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Changes 10 Articles of Organization. The Articles of Organization of the

2.
Surviving Entiry shall be the Asticles of Organization of Ana Gateway umtil thereafter amended

in accordance with Florida law.
3. Changes 1o By-Laws, The By-Laws of the Surviving Entity shall be the Limited
Liability Company Agreement of Ana Gateway until thereafier amended in accordance with

Florida law.
Changes 1o Directors and Officers. The Managers and Officers of the Surviving

4.
Entity shall be the current Managers and Officers of Ana Gateway wntil their successors are duly
elected and quatified. Management of the Surviving Entiry shall be vested in the sole Manager

of Ana Gateway whose pame and business address are as follows:

Isaac Sredni
2875 N.E. 19} Sueet, PH-1 o~ ©
Aveprura, FL. 33180 S e
5.  Representations and Warranies. — ol
(Ve oy
o
v 2=
= 5

()

Anatlantic represents and warrants as follows:
AT g anding, Anatlansic is 2 corporatioh dlﬂ,;/:_
==t

organized, validly existing and it good standing undey the laws of Florida and has the corporare

pawer 1o carTy on is business as it is now being conducted.
)

Awhorization. The execution, delivery and performance of this

Agreement and Plan of Reorganization by Apatlantic have been duly and validly authorized and

approved by all negessary corporate and sharcholder action.

()  Ana Gateway represenrs and warrants as follows:

EQ0000065502 2
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- (1) Organizavion apd Good Sianding. Anma Gateway is a limited
liability corporation duly organized, validly existing and in good standing under the laws of
Florida and bas the corporate power ta carry on its business as it is now being conducred,

(2)  Amhorizarion. The execution, delivery and performance of this
Agresment and Plan of Reorganization by Ana Gateway have been duly and validly authorized
and approved by all necessary corporate and member action.

6. Effects of Merger. The Merger shall have the effect provided therefore by Florida
law. As of the effective date of the Merger, Ana Gateway shall succeed to, without other
wansfer, and shall possess and enjoy, all the rights, privileges, imounities, powers and franchises
both of a public and private nature, and be subject to all the restrictions, disabilities and duties of
Anatlantic; and all the property, reaLpersoualaudmmad,andaﬂdebtsdueonwhateveraccognt,@
andw.»;llq:uhn‘:rc:hsrmsrea;m,acm:m,ax:et.i:ﬂlaudqsw.er:g.'c:'tlw:tumz'rras..tc:t'm'b\elu:mgmgn:vnﬁducgJE.';3
Anatlanric, shall be desmed to be wransferred to and vested in Ana Gateway withous furtheracr 5;%
deed,andthemletomypmmorwmmmamvmdmmﬁmmy.shaﬂnmzwé%:
1o Anatlantic or be in any way impaired by reason of the Merger. /

Ana Gateway shail be responsible and liable for all the lighilites and obligations of
Anatlantic; and any claims existing by or against Anarlantic may be prosecuted to judgment as i
the Merger had not occurred, or Ana Gatewsy may be substitied in the place of Anartlantic. The
rights of any creditors of Ana Gareway shall not be impaired by the Merger. Ana Gateway shall
execute and deliver any and all documents which may be required for it to assume or otherwise
comply with any outstanding obligations of Anatlantic,

7. Share and Loan Conversion. Prior to the Meyrger, the owstanding voting and
nonvoting member interests of Ana Gateway are held by FUND A SHARE OF THE ANA

HO0000065509 2
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LINDA TRUST, a Brirish Virgin Islands wust ("FUND A7), FUND B SHARE OF THE ANA

LINDA TRUST, a British Virgin Islands wust (“"FUND B”), FUND C SHARE OF THE ANA
LINDA TRUST, & British Virgin Islands trust (“FUND C”), THE MARCO SREDNI TRUST, a
British Virgin Islands trust ("MST™) and ISAAC SREDNI (“SREDNI”) in the respective

amounls and percentages as follows:
Member Class ANVoting Class A ChassB Class B
Shares Percentage Nopvoting Percentage
‘ Sgg;_es

Fund A 389 51.87% 600 20%
Fund B 180 24% 0 0%
Fund C 180 24% g 0%
MST 0 0% 2.400 80%

| Sredni 1 0.13% 0 0%
Totals 750 100% 3,000 100%

Upon the effective date of the Merger, all the owrstanding shares of stock of Anatlangic slgl

!E}‘

A
i

suuendﬂedandcamdedandmexchauge,FUNDAshaumwe2600€hssAVotmgSEmﬁ
of Ana Gateway, FUND B shall receive 1,200 Class A Voting Shares of Ana Gateway, anBa.

1

h(j ¢

L3

t
" ——
=~

FUNDCsha!lrecewz1ZOOClassAVoungShamofAnaGateway,reﬂectmgtheur@pecuvé:h

A_z

share ownership percentages in Anatlantic. Prior to the Merger, FUND A loaned m&ooﬁa’
Anatla.nnc ard MST loaned $1,600,000 to Anatlantic. Upon the effecrive date of the Merger,
sueh loans shall be cancelled and FUND A shall receive 4,000 shares of Class B Nonvoting
Shares of Ana Gateway and MST shall receive 16,000 shares of Class B Nonvoting Shares.
Accordingly, after the Merger, the outstanding voting and nonvoting member interests of Ana
Gareway shall be held by FUND A, FUND B, FUND C, MST and SREDNI in the respective
amounts and percentages as follows:

HNG000065509 2
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Member Elass A Voring Class A Class |t Class B
Shares Pereentage voiti Perceptage
85

Fund A 2,989 51.98% 4,600 20%
Fund B 1,330 24% 0 0%
Fund C 1,380 _ 24% 0 0%
MST 0 0% 18.400 80%
Sredni i 0.02% 0 0%
Torals 5,750 100% 23,000 100%

8. Further Assurances. If at any time Ana Gateway shall consider or be advised thar
any further assignment or assurances in law are necessary or desirable to vest or 1o protect or
confirm of record in Ana Gateway the itle to any property or rights of Anatlantic or 1o otherwise
carry out the provisions hereof, the proper officers and directors of Anatlantic, as of the effective
date of the Merger, shall execute and defiver any and all proper assignments and as.wran@mt*
law, and do all things necessary and proper to vw,per&mnrcnnﬁmmmmmpégyo
rights in Ana Gareway and to otherwise carry out the provisions hereof. m:c- 4

S. Abandonment or Amendment. Atanynmepmr:otheﬁlmgofth:ﬁ@acieih
Merger with the Department of State of the State of Florida, the proposed Merg&’ mﬁfbe
abandoned by the parties pursuant to this provision or amended by the action of the parties
pursuant o this provision,

‘ 10.  Approval of the Sharcholders and the Board of Directors and of the Members and
the Board of Managers. This Agreement and Plan of Reorganization has been approved by, and
the execurion and delivery thereof suthorized by, the Sharcholders and the Board of Disectors of
Anatlantic and by the Members and the Board of Managers of Ana Gateway.

1. Coss. Al costs in connection with this Agreement and Plan of Reorganization
will be paid by Ana Gateway.

HOO0000065509 2
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12.  Payment of Dissemiers. Pursuant o Qections 607.1301 through 607.1320 of the

FBCA and Section 608.4384 of the Act, there are no dissenting sharebolders of Anatlantic or
dissenving mevnbers of Apa Gareway since all of the Shareholders of Anarlanric and alt of the
Members of Ana Gateway have consented to this Agreement and Plan of Reorganization.

13.  Procedure. Each party will in a rimely manner follow the procedures provided by
Florida jaw in connection with the Staniory mMETger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will take those acrions
necessary or appropriate to approve and effectuate this Agreement and Plan of Reorganizarion
and the trapsactions contemplated hereby-

14. Tax Consequences. It is the express inient and purpase of this Agreemens and
Plan of Reorganization that the transaction contemplated hercunder be treated under the internal ~
revenue laws as a 1ax free reorganization. To this end, any ambignity in this Agreement and Plan
of Reorganization shall be resolved in an interpreration that will qualify this wansaction as 2 tax

&wmrgmim:bm?owsemmchmmﬁmsmmmlmdwwndﬁmmtmedasa

tax fiee reorganizarion, such wansactions shall be treared as & liquidarion. 2 &
D Sow
In Winess hereof, the undersigned have caused this Agreement and Plau"!?of,_f%g
> 99
Reorganization to be signed on their behalf by sheir respective authorized mpm;aﬁmfg; oS
this2™ day of October, 2000. : T
: s ¥

HOO000065509 2



