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RED ROSE, LLC, A FLORIDA ENTITY, 1L02000002776

INTO

PARAMOUNT PROPERTIES, LLC, a Florida entity, LO1000003685

Sy O
™I [ 3]
=8 o
File date: February 28, 2002 =T om
T,
AT O
- 7l o
Corporate Specialist: Trevor Brumbley =
. :ﬁ -t
= =
[ ] L
=Ll L

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

HERE:
anYy.
BIAGUAAY



ARTICLES OF MERGER
TO MERGE

RED ROSE, LLC L D00 2170

INTO

PARAMOUNT PROPERTIES, LLC |_D{p0D Do%w%

RED ROSE, LLC, a Florida limited liability company ("Red Rose") and
PARAMOUNT PROPERTIES, LLC, a Florida limited liability company ("Paramount")
execute the following Axrticles of Merger pursuant to Section 608.4832 of the Florida Limited

Liability Company Act, Chapter 608, Florida Statutes (the "LLC Act"), to effectuate a merger of
Red Rose with and into Paramount (the "Merger"):

ARTICLE 1 e
PLAN OF MERGER e I
The plan of merger of Red Rose into Paramount (the "Plan of Merger") is as follo“;gga?’-
e
1.1

gz 433720

Parties to Merger. The parties to the Merger are Red Rose and Parafiigiint 2

(together, the "Companies”). —wn
e
22

1.2 The Merger, Subject to the terms and conditions of this Plan of Merger afd in -

accordance with the LLC Act, which permits this Plan of Merger, Red Rose will be merged with
and into Paramount as of the Effective Time of the Merger specified in Article I below.

1.3 Merger Consideration; Cancellation of Membership Units. The membership
units of Red Rose that are issued and outstanding immediately prior to the Effective Time
(collectively, the "Red Rose Units™), which Red Rose Units are owned of record by the sole
member of Red Rose, shall be converted into a right to receive the cash consideration set forth in
the Agreement and Plan Merger dated as of February 5, 2002, among Red Rose, Red Rose's sole
member, and Paramount. As of the Effective Time, all of the Red Rose Units will be retired and
cancelled pursuant to the Merger, without any action by Paramount or Red Rose, and no
membership units of Paramount will be issuable with respect to the Red Rose Units that are

retired and cancelled. The issued membership units of Paramount will not be converted or
otherwise affected as a result of the Merger.

1.4 Effects of Merger. The Merger will have the legal effects prescribed by Section
608.4383 of the LLC Act.

1.5  Bylaws and_Articles of Incorporation. No changes in the Articles of
Organization or Operating Agreement of Paramount will be effected by the Merger. The
Articles of Organization and Operating Agreement of Paramount as in effect as of the Effective
Time will continue in full force and effect until otherwise altered, amended, or repealed in
accordance with their respective provisions and applicable law.

1.6  Management. Following the Merger, the management of Paramount shall
remain vested in the members of Paramount.
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1.7 Further Assurances. At any time and from time to time after the Effective Time,
at the request of Paramount or any assignée or successor of it, the members of Red Rose
immediately prior to the Merger shall execute and deliver to Paramount any new, additional, or
confirmatory deed, agreement, instrument, or other document, and take or cause to be taken all
further action, as is necessary or appropriate to vest, record, confirm, perfect, or otherwise
establish Paramount's right, title, and interest in and to al] rights, powers, property, franchises,
immunities, and privileges of Red Rose or to otherwise carry into effect the intent and purposes

of this Plan of Merger.

1.8  Amendment, A waiver, amendment, modification, or termination of this Plan of
Merger or any provision of it will be valid and effective only if approved in writing by the sole
member of Paramount.

ARTICLE 11
EFFECTIVE DATE OF MERGER

The Merger will become effective (the "Effective Time") as of the date and time when
these Articles of Merger are filed with the Secretary of State of Florida.

ARTICLE 111
APPROVAL OF MERGER AND PLAN OF MERGER

The Merger and Plan of Merger were adopted by Red Rose, pursuant to an action by
written consent of the members of Red Rose, dated as of February 27, 2002, and by Paramount,
pursuant to an action by written consent of the sole member of Paramount, dated as of February
27, 2002. Each member of Red Rose and Paramount waived any statutory requirernent that a
copy of the Plan of Merger be mailed to him or her. Each undersigned individual is authorized
to execute these Articles of Merger.

ARTICLE IV
COUNTERPART SIGNATURES

These Articles of Merger may be executed in counterparts, each of which when executed
and delivered shall be deemed an original, and such counterparts together shall constitute one
and the same instrument. Signature pages may be detached from the counterparts and attached to

a single copy of these Articles of Merger to physically form one document. —2 2
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SIGNATURE PAGE TO ARTICLES OF MERGER S

Executed: February 2& ) , 2002.

RED ROSE, LLC

Dr. Wﬂleﬁ Soie Member

By:

STATE OF FLORIDA
couNTY OF W \shocom Ve L N

The foregoing Articles of Merger were acknowledged before me on February 2¥), 2002,
by Dr. Jeffrey L. Miller, as the sole member of RED ROSE, LLC, a Florida limited liability
company, on behalf of the company. He is @rsonally known to _@ or produced

__as identification.
Warddt I

8%, Randell M. Miller Notary Public
2 f%gc%mmsm? # 00 357892 w
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SIGNATURE PAGE TO ARTICLES OF MERGER

, Executed: February £ ,2002.

PARAMOUNT PROPERTIES, LLC

By: :

Dr. Nicholas M. Kavouklis; Authorized Memberr o

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH

The foregoing Articles of Merger were acknowledged before me on F ebruary __, 2002,
by Dr. Nicholas M. Kavouklis, as an authorized member of PARAMOUNT PROPERTIES,
LLC, a Florida limited liability company, on behalf of the ¢

ompany. He is personally known to
me or produced . - as identification. , - :
Sl v G el
Notary Public
] ALLISON REED Phson ek :
% MY COMMISSION # DD 078305 ; ‘
£ EXPIRES: June 2, 2002 (Print, Type or Stamp Name)
AL ilo_ndnghm hotaty Public Undarwriters
My Commission Expires:
G:\IPRkavouklis\Red Rose\Merger Documents\ARTICLES AN D PLAN OF MERGER.doc > o %
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