FCAOQ000000 5

ACCOUNT NUMDER: S .

REFERENCE ! Al 53035’%&

(Sulz Account)

DATE! 3’7 ' S a e

REQUESTOR "HAMI ! Lexis —Dj{{au—f’h e T C’_.r'-v; c‘_cz.5.

ADDNESS : ,, iy L
TELEPHOIL ( } ( A }ooxt )
COIMTACT NAMIZ R
corporaTIon nanz:_Hoties Alﬂmom"ﬁ}znc Irito {

: Hothes #ﬂﬁmlgn-&—c L N y\ v ,{j&\
DOCUNENT NUMDER: ' o \6’@L

(1r ‘applicalbla)

AUTHORIZATION! [;/?//L/Ldru K/)Zé/ J-ot, /(/Lo(/ w‘iu\%}(

CERTIFIED CODPY (1-U) L T T
"~ CERTIFICATE OF STATUS (1-9) | R=lalut AOSOEA451 8-
E PLAIN STAHDED Copy T o
. .
{ 7} call When Ruady ( ) Call if Problum () AfLe=EL 76 =
) Walk In - () mlinl wale (- ) Plex ®F 1 o<
(" ) Hall out ; B n TxE
A T 2 omUe
=W o =
ot F e
2 s
e -
=)




ARTICLES OF MERGER
Merger Sheet

MERGING:

HOTTIES ALTAMONTE, INC., A FLORIDA ENTITY, P01000117344

into

HOTTIES ALTAMONTE, LLC, a Florida entity LO2000005502

File date: March 7, 2002

Corporate Specialist: Trevor Brumbley

Account number: FCA000000005 Amount charged: 60.00
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging

party are as follows:

Name and Street Address Jurisdiction Entity Tvpe

1. HOTTIES ALTAMDNTE, INC. Florida Corporation
400 State Road 436 West '

Altamonte Springs, FL 32714

Florida Document/Registration Number:

2. HOTTIES ALTAMONTE, LLC

PO10001 17344 - FEI Number; 59-3760703

Florida Limited Liability

400 State Road 436 West

Altamonte Springs, FL 32714

- ) L ) Company

Florida Document/Registration Number:

3.

UZ-UW " FEI Number: 01-0599124

Florida Document/Registration Number:_

4.

Florida Document/Registration Number:

FEI Number: .
e
R e e
- - Ty - -
FEI Number: R T
G o =R
"__‘,: + :}: -
o mes e
Mo 0 e
..n"ﬂ = T
o=t 7T
ZE
o e
=

(Attach additional sheet(s) if necessary)

CRZE080(9/00)




SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address oL ..._Jurisdiction _ . Entity Type
HOTTIES ALTAMONTE, LLC B Florida Limited Liability
400 state Road 436 West ' Company o
Altamonte Springs, FL 32714 ] ) ) )
Florida Document/Registration Number: LO700 D % )Z)Z FEI Number:____01-0599124

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes. '

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partmership, limited partnership and/or
limited liability company that is a party to the merger. o,
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SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of F Ionda, thf,: "'?

surviving entity agrees to pay the dissenting shareholders, partmers, and/or members of each domestw, -l
corporation, partnership, limited partnership and/or limited liability company that is a party to the me_xgcrﬂxlﬁe
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Flﬁd@ Statutes.
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SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholde?, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)

607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.




NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State
OR

(Enter specific date. NOTE: Date cannot be prior ;co the dater of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.
ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

(Note: Please see instructions_for required signatures. )
Name of Entity Signature(s)

Typed or Printed Name of Individual

HOTTIES ALTAMONTE, INC.

HOTTIES ALTAMONTE, LLC .

HOTTIES LLC.,

William M. Windsor — Authorized
a Pelaware ‘limited Representative
liability company

Its: Sole Member
By:

Its: Authorized RepresénE&tif ) ' - o
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Apreement”) dated as of
Hmu’« o , 2002, by andbetween HOTTIES ALTAMONTE, LLC, a
Florida limited liability company (hereinafter sometimes referred to as the “LLCY), and
HOTTIES ALTAMONE, INC., 2 Florida corporation (the “Ceorporation™). {The LLC and the
Cortporation are hereinafter sometimes referred to individually as a “Constituent Entity” or
collectively as the “Constituent Entities™).

WITNESSELH:

WHEREAS, the sole shareholder and the Board of Directors of the Corporation and the
sole member of the LLC have determined that it is advizsable and in the respective best interests
of each entity that the Corporation be merged with and into the LLC upon the terms and
conditions herein set forth and in accordance with. the applicable provisions of the laws of the
State of Florida. '

NOW, THEREFOREFE, in consideration of the premises and the mutual agreements
hereinafter set forth, and other pood and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree that the Corporation shall be merged

_ with and into the LLC and that the terms and conditions thereof are and shall be as follows:

TICLE
Merger

1.1 On the Effective Date (as defined below), the Corporation and the LLC shall be
merged into a single limited liability company by the Corporation merging with and into the
LLC. and the LLC shall be the surviving limited lability company (hereinafter sometimes
referred to. as the “Surviving LLC™). This Agreement shall be submitted to the Tespective
shareholders or members of each of the Constituent Ertities, as provided by law, and shall take
effect and be deemed and be taken to be the Agreement of the Coustituent Entities upon the
approval or adoption thereof by the shareholders or members of each Constituent Entity in
accordance with the laws of the State of Florida and upon the execution and filing &f such=
documents with the Secrctary of State of Florida and the doing of such acts and things as shatl be-

required for accomplishing the merger (such time is hereinafter reforred to as the “Eﬁ?:cﬁve??‘) =
Date™). ' ﬂ";" LA N =4
o< T =R

1.2 Om the Effective Date: e 32 m‘:f{,

. - I

(@) The LLC, as the Suzrviving LLC, shall possess all the rights, privik ses,5 -

L9
£ges
powers and franchises of 2 public as well as of a private nature, and shall be subjectigrall >
the restrictions, disabilities and duties of .cach of the Coustituent Entities; and all
property, real, personal and mixed, and ail debts due on whatever account, including
subscriptions to shares of capital stock, and all other choses in action and all and every
other interest of, or belonging to, or due to each of the Constituent Entiries, shall be

&

CHGOL:30109298.92 227/02 2:42 PM
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vested in the Surviving LLC without further act or deed, and the title to any real estate or
any interest therein vesied in any of the Constituent Entities shall not revert or be in any

way impaired by reason of the mergsr.

(b} Al the liabilities and obligations of each of the Constituent Entities shail
attach to and become liabilities and obligations of the Swviving LLC and the Surviving
LLC shall be liable and respensible for all such liabilities and obligations; and any claim
existing or action or proceeding pending by or against any of the Constitueni Entities may
be prosecuted to judgment as if the merger had not tzken place, or the Sunviving LLC
may be substituted in its place and neither the rights of creditors nor any liens upen the
property of any of the Constituent Entities shall be impaired by the merger.

(c) The Surviving LLC shall comtinme with all the rights, privileges,
immunities and powers, and subject to all the duties and liabilities, of a limited liabitity
company organized under the Florida Limited Liability Company Act.

ARTICLE XX
Articles of Organization and

Management of the Sarviving L1.C

2.1 The Articles of Qrganization of the Swrviving LLC in effect on the Effective Date
shall be the Articles of Organization of the LLC in effect on the Effective Date, and it shall
thereafter continue to be the Articles of Organization of the Surviving LLC until duly amended
or changed in accordance with the provisions of the Florida Limited Liability Company Act.

22 The mantagement of the LLC on the Eﬁective Date is vested in the sole member
of the LLC and will continue to be vested in the sole member of the Surviving LLC.

ARTICLE I
Capitalization
31 The Capitalization of the Constituent Entities immediately prior to the merger
becoming effective is as follows:

{a) The Corporation is anthorized to issue the following shares of stock: One
Thousand Seven Hundred (1,700} shares of common stock with $1.00 par value, and has
issued One Thousand (1,000) shares of common stock with $1.00 par ~iflhe O

=

{(“Corporation Stock™). e

VM

=M = I
() The LLC i authorized to issue and has issued membership inffgts | —
representing 100% of the interests in the LLC ("LLC Membership Interest™). we ::%%
Mo o 95
. . N T3 -
{c) There are no outstanding rights to acquire shares of Corporation Stm“;‘?c.; ::j T
whow
2
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TICLE IV

Manner of Canversion of Corporate Stock and Memhership Interest

4.1 Upon the merger becoming effective as provided herein:

{a) Each L1.C Membership Iuterest shall be umchanged and shall be an
identical outstanding interest of the Surviving LLC.

(b) The One Thousand (1,000) of Corporation Stock issued and outstanding
(the “Issued Shares™) prior to the merger becoming effective shall be exchanged for and
shall become fifty percent (50%) of the outstanding L1C Membership Interests in the
Surviving LLC. The sole holder of the Issued Shares immediately prior to the merger
becoming effective shall become a memiber of the Surviving LLC. Immediately upon the
merger becoming effective, the Issued Shares shall be cancelled and the sole shareholder
of the Corporation shall have no further xights or obligations as a sharchelder.

ARTICLE V

Capitalization of the Surviving LLC

Upon the merger becoming effective, the capital of the Surviving LLC shall consist of the
value in the aggregate of the issusd LLC Membership Interest immediately after the merger
becomes cffective, as provided herein.

ARTICLY VI
T fion

6.1 This Agréement may be terminated and abandoned at any time before the
Effective Date by the mutual consent of the Constituent Entities.

ARTICLE VII

Misce £01S
ELS
7.1 This Agreement (a) shall be govemed by and construed in accordance wifh:the-»
laws of the State of Florida, {b) shall not be waived, except by an instrument in writing, :s:gnad 3
by the party to be charged, and (c) shail inure to the benefit of and be binding upon the rwﬁeeuve i

successors and assigns of the parties hereto.

ERIE
auy
TIAOY Y

mCD o
72 This Agreement may be executed in any number of counterparts, each ofﬁvﬁchf

shall be deemed to be an original, but all of which together shall constitute cne and th%sgme
instrument. , c,m ' w

7.3 The parties hereta each agree to do, execute, acknowledge and deliver ail such
further acts, instruments and assurances, and to take all such further action, including, without

3
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limitation, the execution and filimg of such instruments in the State of Florida as shall be
necessary or desirable to camwy out this Agreement and to consummate and effect the merger
conternpiated hereby.

(signature page follows)
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IN WITNESS WHEREOF, the parties to this Agreement, pursuant o the approval and

anthority duly given by resolution adepted by their Board of Directors and shareholders or
members, have caused this Agreernent to be executed and attested to by their respective officers

and authorized representatives duly autherized as of the day and year frst above written.

HOTTIES ALTAMONTE, INC.,
a Florida corporation

L Y
- L
By: ML‘W h .obu i &}4-’
Name: William M. Windsor
Title: President

HOTTIES AL TAMONTE, LLC,
a Florida limited liability company
By: e ey v Yriln

Name; William M. Windsor
Title: Authorized Represenmtative
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