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MERGING: |

IRVIN R. SCHINDLER, INC. a Florida corporation #174780

into

ROVIC, LLC, a Florida entity LOG000009850

File date: August 31, 2000

Corporate Specialist: Lee Rivers
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ARTICLES OF MERGER
OF
IRVIN R, SCHINDLER, INC.
(2 Florida corpovation)
INTO

ROVIC, LLC
(x Florida limited liability company)

Pursusrnt to Sections 607.1109 and §08.4382 of the Floride Statutes, Irvin R. Schindier,
Ine., & Florida corporation (the “Merging Company™), heraby submits these Articles of Merger
for the purpose of merging itself with and into Rovic, LLLC a Florids limited Liability company
(tha “Surviving Company™Xthe “Merger™):

FIRST: The natme, strest address of itg principal office, jurisdistion, and entity type of the
~ merging party is as follows:

Name/Address Jurisdjction Entity Tvpe

Irvin R. Schindler, Inc, Florida Corporation

1800 NLE, 114 Street

Suite 1902

Miami, Florida 33181

Florids Document/Registration Number 174780 FE! Number: 590701068

SECOND:  The name, street address of its principal office, jusisdiction, and entity type of the

surviving party is as follows: .
-N :E ! ! . I & ii L] E . I
Rovie, LLC Florida Limited Liability Company
¢/o Roger J. Schindler, Manager
2650 Biscayne Boulevard
Mismi, Florida 33137
. ,4 g%
Florida Docurnent/Registration Number 0000005850 FEI Number: 65-1032453 Z -
! G2 -
THIRD:  The attached Plan of Merger moets the requirements of Sections §07. 1113“:?; @
502438 of the Flotida Statutes end wea approved by cach domestic corporation and i - T
liability company that is 2 party to the merger in accordance with Chapters 607 and 608 of ths = 3
Florida Statutes, T—‘ o D
S =
S ©
>
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FOURTH: This Merger shall become effective as of 12:01 a.m. August 31, 2000.
FIFTH:

The Articles of Merger comply and were executed in accordance with the laws of
exch party’s applicable jurisdiction.

Executed a3 of the 315t day of August, 2000,

IRVINR. SQHINDLBR, INC.
Irvin R. Schindler, President
ROVIC, LLC / /
By: /
Roger J. ndler,
Manager/President
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement™), is entered into by and

“Corpames”.

between IRVIN R. SCHINDLER, INC., a Florida corporation (“INC") and ROVIC, LLC . a
Florida limited lability company (“LLC"}). INC and LLC are herein collectively referred to 2s the

WHEREAS, INC is a corporation organized and existing under and by vittue of the laws
of the State of Florida;

WHEREAS, LLC, is a limited liability company organized and existing under and by
virtue of the laws of the State of Floridz: '

WHEREAS, the shareholders of INC are the membars of LLC and, ag such, own identical
ititerests in zach Company;

WHEREAS, in order to facilitate the companies' businesses, the sole director of INC and
the members of LLC deem it advivable and in the best interest of the regpective Companies that

INC merge into LLC (the “Merger™) purmuant to the terms of this Agreement, and that TLC be

the sutviving limited liability compauy of such Merger;

NOW THEREFORE, for and in consideration of the premises and the mutgal agreecnems

and covenants contained hevein, the receipt and sufficiency of which the Companies hereby o

acknowledge, the Companies hereby agree that INC shall be merged into L1C (huuuﬁ?‘ﬁ: C::—:

sometiines referred 1o as the “Surviving Company™) and that the terms and conditions of%ﬂ ?’__
Merger shall be a5 follows:

"\
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FIRST: The name and jurisdiction of the merging party is 28 follows:
Jurisdioti
Irvin R. Schindler, Inc. Florida

SECOND:  The name and jurisdiction of the surviving party is as follows:

Name . Jersdiction
Rovic, LLC Florida
THIRD:

The terms and conditions of the Mergser sre as follows:

Segion).  Surviving Limited Liability Company; Registered Office. Subject to the
provisions of this Agreement, at the Effective Time (25 defined below), the Companies shall be
merged into a single limitex liability company as follows: (i} INC shall merge with and into LLC,
which shail be the Surviving Company and which shali exist by virtue of and be governed by the
inws of the State of Florida, (i) the address of LLC's registerad office in the State of Florida shall
be c/o Roger J. Schindler, Manager, 2550 Biscayne Boulevard, Miami, Flarida 33137 and {iii) the
Surviving Company shall be named *Rovie, LLO",

Seetion2.  Effective Tie. The Merger shall be effective, and the “Effective Time" of
the Merger shall be as of 12:01 2.m. August 31, 2000.
(a) Arthe Effective Time, the separate existences of INC and I..I_Cshall be merged into

mmgmmmmmpw.mmwmmmmmudéqwﬁ
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be the same a8 INC and LLC. Al vighta, franchises and i mtmsts of INC and LLEGE—
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respectively, in and to any type of property, contract and chose in action shail be b" o

TN

i

e
-
Pt

r“ C.
transferred to and vested in the Surviving Company by virtue of the Merger vmhout
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deed or other trangfer, The Surviving Company, withour the intervention of any court or
otherwise, shall hoid ang ejoy all rights of property, franchises and interssts, in the same
mantier kad 10 the same extent as such rights, franchises and interest were held or enjoyed
by INC and LLC, respectively, immediately prior to the Effective Time.

(b) At the Effective Time, the Surviving Company shall be liable for all debts, Liabilities
and obligations of INC and LLC. Al debts, liabilities and obligations of INC snd LLC
shall be those of the Surviving Company as if the Surviving Company hnd itseif incurred
the debts, liabilities and obligations, and shall not be rédeased or impaired by the Merger.
AR rights of creditors and other obligees and 21l liens on the propeny of either INC or
LLC shall be preserved unitpaired by the Merger.

o
Merger ahall be deevned 10 represent all of the interests of the Surviving Company. ;g = ?.}.
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Effective Time.

(b) The Limited Liability Operating Agreement of LLC in effect as of the Effective

Time shall be the Littuted Liability Operating Agreement of the Surviving Company after

the Effective Time.

{¢) The manager of the LLC immediately prior to the Effective Time shall be the

manager of the Surviving Company after the Effective Time.

(d) The officars of LLC as of the Effective Time shall be the officers of the Surviving

Company after the Effective Time.

Section 6.  Approval. The obligations of the Companies under this Agreement are
subject to the approval and adaption of this Agreement and the Merger by the not less than the
percentage of the shareholders of INC and the members of LLC as required by the laws of the
state of fOnﬂaﬁQn of such Company and the articlcs-of incorporation and bylaws, or certificate of
formation and [imired liability cperating agresments, as the ¢ass may be, of such Campany.

Section 7. Miscellaneoys. This Agreement may be executed in one or more

counterparts, each of whish shall be deemed an original.

<o
IN WITNESS WHEREOF, each of the partics hereto has caused this Agreement tobe. 2= -1 -
¢ R
LTSN
executed as of the 313t day of August, 2000. 2o &2 r
Sn . T
TRVINR. S e = O
-
gro
By E
Irvin R Schindler, President o

ROVIC, 11./7 // .
By:
) Ros77ﬁinﬂ|er, Manager
#aSohindleherger 4 .
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