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Certificate of Merger T o
For A
Florida Limited Liability Company z

The following Certificate of Merget is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608 4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each meygipy party are ag
follows:

Ni Furisdict; Formy/Entity T
Southbay, LLC Florida LLC

L0300V 343

SECOND: The exact name, form/entity type, and jurisdiction of the gurviving party are
as follows:

Name Jurisdiction Form/Entity Type
The Ryan Group, LLLC Florida LLC

THIRD; The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/cr limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, countsy or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIETH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:

SIXTH; If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

N/A

SEVENTH: If the swrvivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608 43595, F.8.

EIGHTH: If the surviving party is an oui-of-state entity not qunalified to transact
business in this state, the swrviving entity:

2.} Lists the following street and mailing address of an office, which the Florida
Department of State may use for the puposes of s. 48.181, F.S,, are ag follows:

Street address: N/A

Mailing address: N/A
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b 3 Appoinks the Fiosida Jecrerny of Stare o ity agem for senvice of process W &
proceeding o enforee obligations of sach hmited Habifity cothpany that meiged tnbo such
entily, izcluding any appradsal sights of 15 meonbers under ss 608 4351608 43595,
fioside Stesrrss

NINFH: Signaturels) for Bach Party:

Typed o1 Piinied

Name of Entity/Crganiration: : Signamﬂ Nare of Individual:
. R LAt (T rg
Southbay, LLG i _ Jobs M. Ryan Recnasentative

The Ryan Group, LLC (::3;1‘;&_ dokn 3. Rysn, Sole Merber

Corporatives; Chonmen Vice Chaleman, Presidient o2 Tffrcs
(T no dir ectors sefocied, signatere of fnvwporedor

Gengral ponmnerslips Sigmurore of 2 gensral parmes o gutborfzed person
Floride Limited Pasmerships: Sigaanses of all gereral patoses
Mon-Florida [ anited Parteerdhips:  Sigoatove of 2 generaf partae:
Limdited Liability Companies: Signanire of 2 member or authorized represeatative
feey: Foi cash Limited 1ishilty Company: $25 00

For each Compotation: 33548

For cach Limited Partnership: 352 50

Fas tack Genaral Parmsyship: ns5on

For each {rther Busingss Batity: L2500
Cextifiod Cony {ontionsh: 33000
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each perging party are as
follows:

Southbay, LLC Florida LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surylving party are
as follows:

The Ryan Group, LLC Florida LLC

THIRD: The terms and conditions of the merger are as follows:

All assets of the merging party are conveyed to the sirviving party, and

the surviving party assumes all liabilities and obligations of the merging party.

No cash, shares or interests shall be exchanged or converted, and Jochn M.

Ryan shall remain the sole member and managing member of the surviving pariy.

AL Effective Date, the surviving party shall possess all the rights,

privileges, immmities and interests of the merging party, and the swrviving

party shall be respensible and liable for all liabilities and cbligations

of the merging party, all as more particularly set forth in sectiont 608.4383,

Florida Statutes. (Attach additional sheet if necessary)
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FO :
A. The manner and basis of converting the interests, shares, obligations or othet

securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

All assets of the merging party are conveved to the surviving party, and

merging party.

No cash, shares or interests shall be exchanged or converted, and

John M. Ryan shall remain the sole member of the surviving party.

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations
or other securities of each merged party into rights to acquire the inferests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

N/A

{Attach additional sheet if necessary)
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FIFTH: Any statements that are required by the laws under which eack other business
entity i3 formed, organized, or incorporated are as follows:

N/A

(ditach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the mezrger are as follows:
None.

(Attach additional sheet if necessary)
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SOUTHBAY, LIC
MEMBER'S WRITTEN CONSENT TG ACTION

Pursuant to section 608 9224%). Florida Statutes, the undersigaed, being the sole
membet of Sowmibay, 11.0§ the Compamy™ . horeby consenis ta, approves and adopis

the following action without mesting:

=

Merger of the Compaay inte The Ryan Group. LI C. as the surviving
entity, pursuant to the terms of the Certiffeate of Merger and Plan of
Merger, attuched hereto, and deciare the same to be the valid and
snforceshie act of the Compay

The undersigned horeby waives any written notice required by section
608 4381, Florida Statuteg

INWITNESS WHEREOF | the yndersigned, constiuuting 1he sole membe: of the

Company. has execused this wiitien comsent o sction on the&i_\'dx}l of Tanuary, 2006

THE RYAN GROUIP LU,
Sola m&

BY g T e
John M Ryvan,

its Managing Member




