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ARTICLES OF MERGER .
=0
==

The following Articles of Merpar ars being submnitted in actordance with Sections 62 EEQJG
of the Floride Statutes: ] =
[y .
FIRST: The name, street address of its principal office, jurisdiction, and entity type pf(tl;e
merging party (the “Merged Entity”) is as follows: %%
=23
< Jurisdiction Entity T gm
‘W-P Enterprises Partnership. Florida General Partoership
606 South Dale Mabry Highway
Tampa, Florida 33609

Florida Document/Registration Number: GO |
FEIN: 59-2842019

SECOND: The name, street address of jts principal office, judsdiction, and entity ype o of the

surviving entity (the “Surviving Eatity’”} is as follows; 2 2
o2
Name and Address Jurisdiction Entity Type IF
Marvelous Holdings, LLC Florlda Limited Lisbility Compény
606 South Dale Mabry Highway RN
Tampa, Florida 33609 .
Florida DocumenﬂReglstranonNLunber L0o0000015077 o 9,
FEIN: 59-3688170 = ﬁ .
95

THIRD; The Plan of Merger is attached hereto as Exhibit A.

YOURTH:  ThePlan of Merger was approved by all of the general partners of the Merged Entity
on October 15, 2006.

¥IFTH: The Plan of Merger was approved by all of the partners of the Surviving Entity on
October 13, 2006.

SIXTH: These Articles of Merger shall be effective upon their filing with the Florida
Department of Stats.

SEVENTH: This merger is permitted by all laws of the State of Florida and is not prohibited by

the Articles of Organization of the Surviving Entity or the Reglslratmn Statement of the Merged
Entity,

Fax Audit No. HO6000276354 3
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These Articles of Merger comply with and were executed in accordance with the laws of the
State of Floridz this 15 _ day of October, 2006. ‘

MARVELOUS HOLDINGS LLC

QMMQ

Winnie M. Marvel

iy <3

. E

as tenants by the entirety, 5

Ex O

‘ =—ft1 =z
as the Managing Member nE o~ T
e
= 33 I [

o =

W-P ENTERPRISES PARTNERSHIP, 33! @

& Florida general partnership Sm ~

Winnw M. M.arvcl

MARVELOUS HOLDINGS L1.C,
By: g

Grp
and
By:t./«) r":-—s_—_ﬁ\MJ |

Winnie M. Marvel
a3 tenants by the entirety,
gs the General Partoers

“Merged Entity”

#1902212v1
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EXHIBIT A
PLAN OF MERGER

Fax Audit No. R06000276354 3

YaiHG

@oo4

T

S

L:0IHY ST agw 9

e




@005

FOWLER WHITE TAMPA

11/15/06 15:01 FAX 8132298313

Fax Audit No. HO6000276354 3
Page 4 of 7

PLAN OF MERGER

THIS PLAN OF MERGER (“Plan") dated October 15, 2006, by and between MARVELOUS
HOLDINGS, L1.C, a Florida limited Liability Entity (“Surviving Entity”); and W-P ENTERPRISES

PARTNERSHIP, 2 Florida general partnership (“Merged Entity”)

WHEREAS, the member of the Surviving Entity and the partners of the Merged Fatity have
authorized the merger of Mexged Entity into Surviving Entity pursuant to the plan set forth herein, in
the manrer prescribed by applicable Florids law,

NOW, THEREFORE, the merper of Merged Entity into Surviving Entity shall be

aummp]ishuf as follows:
ARTICLE |

Mergor Ten

F‘h

Effective on the filing of the Articles of Merger with the Florida Department of State, Me:ged

Entity shall be merged imto Surviving Entity and SmuvingEnmyshaumargeMergadEmtym{
itself (the “Effective Date™), A
o

ARTICLE It e ;a

Articles of Organization and Name 84

=
as

The Articles of Organization of the Surviving Entity shall remain in effect end un
a result of the merger. The name of the Surviving Entity shall be “Marvelous Holdings, LLC”

ARTICLE I

Conversion of General Partnerahip Interests

(a) Each membership interest of Surviving Entity oustanding on the Effective Date of the
merger shall, by virtue of the merger and without further action on the purt of the holder, remain

outstanding as one (1) membership interest,
Any and all general partnership interesta of Me.rged Entity, by virtue of the merger

(b)
and without further action on the part of the holders, shall upon the Effective Date of the merger, be
cancelled and extinguished end shall cease to exist. As soon as practical after the Effective Date of

L0y ¢ AON 3¢

the merper, any bolder of a certificate or certificates representing a general partnership interest of

Merged Entity shall tonder their respective cartificates to Surviving Entity for cancellation.

(c) Upon the Effective Date, the separate existence of Merged Entity shall cease, and
Merged Entity shall be mexged into Surviving Entity, in accordance with the provisions hereof and

1
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the laws of the State of Florida, After the mzrger, Surviving Entity shall possess all the rights,
privileges, immunities, powers and franchises of a public end a private nature, and shall be subject to

all the restrictions, disabilities and duties of Merged Entity. Also, title to all property, whether real,
rersopal and mixed, tangfble and intangible, and all debts dos to Merged Entity shall be vested in
Surviving Entity, and the title to any real estate, whether by deed or otherwise, vested in Merged
Entity shall not revert or be inl any way Impaired by reason of this merger, provided that all rights of
creditors and all liens upon the property of Mergeq Entity shall be preserved unimpaired; and all
debts, labilities and duties of Merged Entity shall thenceforth attach to Surviving Entity and may be
enforced against it to the same extent as if said debis, liabilities and duties had been incurred or
contracted by Surviving Entity,

(d)  Following the merger, Surviving Entity shall cause a copy of the Articles of Merger,
or such other documents gs the officers of Surviving Entity shall agree, to be filed in the office of the
official who is the recarding officer of cach County in the State of Florida in which real property, if
any, of Merged Entity is gitnated.

(® If, at any time, Surviving Entity shall decm it advisable that any further assigmments
or assurances in law or any things necessary or desirable to vest in Svrviving Entity, according to the
terms hereof, the title to any property or rights of Merged Entity, the proper officers or partuezs o of
Merped Entity ghall execute and meke all such proper assignments and assurances and do all
necessary and proper to vest tifle in such property or rights in Survivmg Entity, and otherwis?to

cary out the purposes of this Plan. . ;:’_if
‘ =i
ARTICLE IV .
T 1 Copgiti i

The terms and conditions of the merger and the mode of carrying it into effect are es folid)
p¢

(a) The existing Articles of Organization of Surviving Entity shall remain in effect and
unchanged as a result of the merger.

(b)  The officers of Surviving Entity on'the Effective Date shall remain as the officers of
Surviving Entity,

(¢)  Upon the Effective Date, the sepatate existence of Merged Entity shall cease, and
Merped Entity shall be merged into Surviving Entity, m acoordance with the provisions hereof and

the laws of the State of Florida, including Secﬁonn 620.8916, Florida Statiutes.

(d) Itisintended that the merger shall ba tweated as a tax-free reorganization within the
definition and meaning of Section 368(a)(1) of the Internal Revenue Code of 1986, as amended.
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ARTICLE V

Approval of Merecr

The parties do hereby acknowledge and conifirm as follows:
|

(8)  This Plan has been duly adopted and approved by written consent dated October 15,
2006, by the partoers of the Merged Entity, andtbéundemgncdo‘fﬂceroftheMergedEuhtyhas
been authorized and directed to execite and subrmt same in accordance with Sectionr 620.8916,

Florida Statubes.

(®)  This Plan has been duly adopted am'l approved by written consent dated October 15,
2006, by the members of the Suxviving Entity, md the undersigned officer of the Surviving Entity
has been authorized and directed to execute and submit same in accordance with Section 620. 8916,
Florida Statutes; shereholder approval by the Surviving Entity was not required,

[B‘ignamre.sf on next page.]
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" The parties have caused this Plan to be executed by their duly muthorized officer or
meapager as of the day and year first above-written, '

12312
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MARVELOUS HOLDINGS, LLC,

and
BY: [ Ad i L B O
! Winnie M, Marvel e
s =
! S ¥ 1
nd tenants by the entirety, 5‘8:;; T -
: i iy
£Tl
asthziLManaging Member -ngr?: = )
; Q8 B
| “Survivi f I
{ vangntrty” ?ﬁ :l;
W-P ENTERPRISES FPARTNERSHIP,
a Florida general partnersbip
1
[ Winnie M. Marvel
f.
MARVELQUS HOLDINGS, LLC,

aPIO}"ida limited Yabiliny company
By. :‘f/u-_-.

Winonie M. Marvel
as m by the entireiy,
as thlje General Partners
“Merged Enaity”




