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ARTICLES OF MERGER
Merger Sheet

MERGING:

NEWPORT CENTER BP CORPORATION, A FLORIDA ENTITY, P99000045522

INTO

NEWPORT CENTER BP LLC, a Florida entity, L0O1000008326

File date: May 30, 2001

Corporate Specialist: Trevor Brumbley

Account number: 072100000032 ) Amount charged: 90.00
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FLORIDA DEPARTMENT OF STATE -
Katherine Harris
Secretary of State
May 30, 2001
CSC

DEBORAH SCHRODER

SUBJECT: NEWPORT CENTER BP LIL.C
Ref. Number: LO1000008326 o ' -

We have received your document for NEWPORT CENTER BP LLC and the
authorization to debit your account in the amount of $68.75. However, the
document has not been filed and is being retumed for the following:

The fee to file the merger and receive a certified copy is $90.00 ($35.00 for the
corporation, $25.00 for the limited liability company and $30.00 for the certified

copy).
The plan of merger must be attached/included.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6025. ,

Trevor Brumbley A

Document Specialist Letter Number: 201A00032938 ¢, o
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by

ARTICLES OF MERGER
OF

Newport Center BP Corporation,
a Florida corporation

AND

Newport Center BP LLC,
a Florida limited Liability company

Pursuant to section 607.1109 of the Florida Business Corporation Act (the "EBCA") and
section 608.4382 of the Florida Limited Liability Company Act (the “Act”), Newport Center BP
Corporation, a Florida Corporation (the “Merging Corporation™), and Newport Center BP LLC,
a Florida limited liability company (the "Surviving Company") adopted on the 29™ day of May
2001, the following Articles of Merger for the purpose of effecting a merger in accordance with the
Newport Center PB LLC provisions of the FBCA and the Act, and hereby certify as follows:

FIRST: That the name, street address of its principal office, jurisdiction and entity type

of the Merging Corporation is as follows:

Name and Street Address Jurisdiction Entity Type
Florida Corporation

Newport Center BP Corporation

3710 N. 37® Terrace
Hollywood, Florida 33021

Florida Document/ (}4‘@:&
Registration Number: P99000
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SECOND: That the name, street address of its principal office, jurisdiction anc{Ea‘_@t'

type of the Surviving Company is as follows: ,j;’ &
__ Jurisdiction Entity Tvpe. 5

Name and Street Address
Newport Center BP LLC Florida Limited Liability
Company= =

3710 N. 37® Terrace
Hollywood, FL. 33021

Florida Document/
Registration Number: J ﬁ mfﬂ)&‘ ZEF/U
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. THIRD: The Plan and Agreemeént of Merger (the “Plan of Merger™), attached hereto and
incorporated by reference herein, and adopted in accordance with the provisions of Section
607.1108 of the FBCA and Section 608.438 of the Act, providing for the merger of the Merging
Corporation with and into the Surviving Company, was approved by each domestic entity in
accordance with the Chapter 607 of the FBCA and Chapter 608 of the Act.

FOURTH: Pursuant to Sections 607.1103 and 608.4381, the Plan of Merger was adopted
by the Joint Resolutions of the Shareholders and the Directors of the Merging Corporation and the
Members and the Board of Managers of the Surviving Company on May 29, 2001.

FIFTH: The merger is permitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Liability Company Operating Agreement of the Surviving Company.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of State of Florida.

IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
duly executed this ___ day of May 2001.

NEWPOR CENTER BP

CORPORAT /

o Ghitis, Pres1dent

NEWPORT CENTER BP LL.C
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Leo Ghitis, Manager
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05-31-2001 0S:46am  From-BAKER & MCKENZIE 3057888853 T-634 P.002/007 F-973

PN ANB AGREEMENT GF MEREGER

THIS PLAN AND AGREEMENT OF MERGER (the "Plan and Agreement”) is hereby
adopted by anéd between Newport Center BP Corporation, a Florida corporarion (the “Merging
Corporancn™), and Newport Center BP LLC, 2 Florida limited liability company (the
~Company™), for the purpese of merging the Merging Company with and inro the Company (the
"Merger")

NOW, THEREFORE, Merging Corporation and the Company hereby approve and adopt
this Plan and Agreement providing for the Merger as authorized by Section 607 1108 of the
Floride Business Corporation Act (the "FBCA™), by Secrion 608 438 of the Florida Limived
Liability Company Act (the “Acr™), and upon the terms and subject 1o the conditions herein

1 Merger Ar the Effective Date (as defined herein) of rhe Merger, Merging
Carporation shall be merged with ard into Company, Company shall be the surviving company
of the Merger (hereinafter somerimes referred to as the "Surviving Company™) and the separate
corporate existence of Merging Corporation shall cease. The Merger shall become effective on
the filing of the articles of merger with the Department of State of the State of Florida in
accordance wirh the provisiens of the FBCA and the Acr (the "Effective Dare”).  The Merger was
approved by the Company in accordance with Cheprer 608, Flonda Statutes, and was approved
by Merging Corporarion 1n accordance with Chaprer 607, Florida Statutes. All shareholders of
Merging Corporanon and all members of Company have consented 1o the Merger

2 Governin CLUMEents.

a. The Aricles of Organization of the Company (the “Operating
Agreement”), as n effect immeadiately prior ro the Effective Date shall constitute the Ariclas of
Organization of the Surviving Company umril ihereafier amended in accordance with the
provisions thereof and applicable law

b. The Limited Liability Company Operating Agreement of the Compgnggas =

in effect immediately prior 10 the Effective Date shall consriture the Operaring Agreement &f-ihe 35
Survwzng Company without change or amendment until thereafter amended in a.ccordancé*wuh

the provisions thereof and applicable law g_; :.: =
3 Officers and Managers. The persons who are officers and managers Qf th

Company immediately prior 1o the Effective Date shall conrinue 1o be officers and managets- of

the Surviving Company. . t:w- e

4, Name. The name of the Surviving Company shall be Newport Center BP LLC.

] Addresses The address of Merging Corporaton is 3710 N 37% Termace,
Hollywood, FL. 33021. The address of the Company is and shall be maintained ar 3710 N 37°
Terrace, Hollywood, FL 33021. :

6 Regstered Office and Registered Agent. The location of the Registen ice of
the Surviving Company shall continue o be 3710 N 37" Temrace, Hollywood, FL 33027 and the
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name of the Registered Agent of the Company at such office shall be Leo Ghitis The Registered
~ Agent shall keep and maimain ar such address the records of the Cornpany required 1o be kepr and
mamtained at such address by the Acrt.

7 Succession Ay the Effective Date. the separare corporare exisience of Merging
Corporation shall cease, and rhe Surviving Company shall possess al! the rights. privileges,
powers and franchises of a2 public or privare naure and be subject 1o all the resirictions,
disabilities and duries of Merging Corporaiion, and all property, real, persenal and mixed, and all
debrs due 10 Merging Corporation on whatever aecount and all other things in acuon, shall be
vestad in the Surviving Company

8 Conversion of Shares. Capiralization of Surviving Company: Dissenter’'s Riuhes,
At the Effective Date, by virtue of the Merger and withour any action on the part of the holder

thereof

(a) The 100 shares of Common Stock, $.01 par value per share, of Merging
Corporation ouistanding immediately prior 1o the Effective Daie shall be
converted into 10,000 shares of the Surviving Company No other shares of stock
of Merging Corporarion are ourstanding at the rime of the Merger

(b) The 1o1al number of shares the Company is authorized 1o issue is 20,000,
of which 10,000 shall be issued and outstanding.

{c) Pursnant 1o Sections 607 1301 through 607 1320 of the FBCA and Secuon
608 4384 of the Act, there are no dissenting shareholders of Merging Corporation
or dissenting members of Surviving Company because all of the sharehoiders of
Merging Corporation and all of the members of Surviving Company have
consented 1o this Agreement.

9 Orher Provisions with Respect 1o the er. All required acts shall be doue in

order to accomplish the Merger under the provisions of the laws of the State of Florida > s
10 Managers of Company. The Company is managed by a Bpard of Managers %E—e

name and address of each manager of the Board of Managers of the Company is as follows ;‘g

s

Leo Ghitis o=

3710 N 37" Terrace =Y

Hollywood, FL. 33021 = =

fna

11 Eurther Assurances I ar any time Surviving Company shall consider or be
advised that any further assignment or assurances in law are necessary or desirable to vest or 1o
protect or confirm of record in Surviving Company the title 1o any property or rights of Merging
Corporation or to otherwise carty out the provisions hereof, the proper officers and direcrors of
Mereing Corporazion, as of the effective dare of the Merger, shall execute and deliver any and all
proper assignments and assurances in law, and do all things necessary and proper 10 vestyperfect
or confirm title to such property or rights in Surviving Company and 1o otherwise ¢ 0)1 the
provisions hereof.

(19 ]
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12 Abandonment or Amendment AT any iime prior 1o the filing of the Arucles of

 Merger with the Department of Srare of the Siate of Florida, the proposed Merger may be
abandoned by the parries pursuant to this provis:on or amended by the action of the parties

pursuant to this provision.

13 Anprova] of the Shareholders and the Board of Directors and of the Members and
the Board of Managers This Plan and Agreement hgs been approved by, and the execurion and
delivery thereof authorized by, all of the shareholders and by the Board of Directors of Merging
Corporation and by ali of the members and by the Board of Managers of Surviving Company.

14,  Costs  All costs in conpectian with this Plan and Agreement will be paid by
Surviving Company. : —

15 Procedure. Fach party will in a imely manner follow the procedures provided by
Florida law in connection with the stamutory merger including the filing of appropriate Arnicles of
Merger, will cooperate with the other party, will act in good faith, and will tzke those actions
necessary or appropriate to approve and effectuare this Plan and Agreement

16 Governing Law. This Plan and Agreemenn shall be governed by and construed in
accordance with the laws of the Stare of Florida

17 Headinegs, The headings of the several amicles herein have been inserted for
convenience of reference only and are not intended 1o be a parnt or 1o affect the meaning or

interpretation of this Plan and Agreement

IN WITNESS HEREOQF, the undersigned have czused this Plan and Agreement of Merger to be
signed on their behalf by their respective authorized representanives on May 7§ | 2001,

Newport Centepf BP Corporation, a Florida
corporation

Lep/Ghitis, President =L

SR

=
Newport Center BP LLC, 3 Florida liffiad
liability compan P
ji// iiﬁn

o5

By. < f =

Leo @Ahitis, President of ?\fewpon Center
BP“ Holding Corporation, 2 Florida
corporation, Member
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