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ARTICLES OF MERGER
Merger Sheet
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MERGING:

JS BUENA VISTA, INC., A FLORIDA ENTITY, P95000083683

into

JS BUENA VISTA, LLC, a Florida entity L02000012858

File date: May 30, 2002

Corporate Specialist: Trevor Brumbley
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ARTICLES OF MERGER
of

JS BUENA VISTA, INC.
a Florida corporation

and

JS BUENA VISTA, LLC
a Florida limited liability company

Pursuant to the provisions of the Florida Business Corporation Act and the Florida
Limited Liability Company Act governing the merger of Florida entities, the entities hereinafter

named do hereby adopt the following Articles of Merger
NEIIE e

1. The names of the merging enfities are JS BUEN INC, (the

“Disappearing Entity"), which is a carporation organized under the laws of the State of Florida,
the existence of which will cease, and JS BUENA VIS, A, LLC (the “Surviving Entity™), which
i a limited liability company otganized under the laws/of the State of Florida, and which shall be

the surviving entity. LW Z%

2. The Agreement and Plan of Merger for merging the Disappearing Entity with and
into the Surviving Entity is attached hereto as Exhibit “A”.

3. The Agreement and Plan of Merger was approved and adopted by (i) the Board of
Directors and Shareholders of the Disappeating Corporation, end (1i) the Manager and Members
of the Surviving Entity, by written consents dated as of ry 22,2002,

4 The Surviving Eatity will continue to exist under the name “J§ BUENA VIEfa, &

LLC” pursvant to the provisions of the laws of the State of Florida, et oad
(Signatures appear on the following page) ECH»:
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(Signature page to Articles of Merger)
DISAPPEARING ENTITY:
J8 BUENA VISTA, INC,,
a Florida cpfporation
Jefftfy 1. Sherrin, President
SURVIVING ENTITY:
J5 BUENA VISTA, LLC,
a Florida Hmited liability company
Jeffrey I. Sherrin, Manager
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EXHIBIT “A»

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
¥

0
48 BUENA VISTA , INC.
a Florida corporation
and
JS BUENA VISTA, LLC
a Florida limited Iiability company

THIS AGREEMENT AND PLAN OF MERGER by and between J§ BUENA VISTA, INC,
(the “Disappearing Entity™), which is a corporation organized under the laws of the State of Florida, and
J8 BUENA VISTA, LLC (the “Surviving Entity™), which is a limited liability eompany organized undar
the laws of the State of Florida, as approved by the Board of Directors and shareholders of said
corporation and the manager and members of said limited liability company:

WIINESSETH:

WHEREAS, the Disappearing Entity is a corporation duly organized and existing under the lawe
of the State of Florida; and

WHEREAS, the Surviving Entity is a limited liability company duly organized and existing under
the Jaws of the State of Florids; and

WHEREAS, the Directors and Sharcholdets of the Disappearing Entity and the Manager and ths
Membets of the Surviving Entity believe that the merger of the Disappearing Entity into the Surviving
Entity would be advantageous and beneficial to the Shareholders and Members of both entities; and

WHEREAS, the Directors and Sharaholders of the Disappearing Entity and the Manager and the
Members of the Surviving Entity have agreed that the Disappearing Entity shall merge into the Survivi

NOW, THEREFORE, in consideration of the mutual eovenants, agreements, provisions, gr%, e
guaraniees and representations contained in this Agrecment and Plan of Merger and itk order.to 1
consummste the transaction described above, the Disappearing Entity and the Surviving Eftity,—the
constituent entities to this Agreement and Pian of Merger, agree t0 as follows:. e =

B R
1.~ The Disappearing Fntity shall be merged with and into the Surviving Entlty. The laws of
the State of Florida permit such 2 merger,

2. Upon the approval and adoption of this Agreement and Plan of Merger, Articles of Merger
complying with the applicable provisions of the Florda Business Corporation Act and the Florida Limited
Liability Company Act shall be duly executed by the appropriate officers of the Disappearing Entity and
the Manager of the Surviving Entity, and shall be filed with the Florida Department of State,

3 The Surviving Entity shalt continue its existence under the name of “JS BUENA VISTA,
LLC” pursuant to the provisions of the Florida Limited Liability Company Act,

BocrEsTATE BTN 1 Fax Audit Number: H02000145154 9
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4,. 'The separate existence of the Disappearing Entity shall cease upon the effective date of the
merper in accordance with the provisions of the laws of the State of Florida.

5. Upon the filing of Articles of Merger, the issued and outstanding shares of capital stock of
the Disappearing Entity shall be canceled and retired and cease to exist, and in exchange therefor the
shareholders shall receive membership interests in the Surviving Entity, with each sharcholder of the
Disappearing Entity to receive the same percentage ownership interest in the Surviving Entity as such
sharcholder’s ownership percentage of the issued and outstanding shares of capital stock of the
Disappeating Entity immediately priot to the merger. The presently issued and outstanding membership
interests of the Surviving Entity shall not, as a result of the merger, be converted or exchanged in any
manner nor shall any consideration be paid therefor,

6. The Articles of Organization of the Surviving Entity as now in force and effect shall
temain in force and effect umtil changed, altered, or amended as therein provided and in the manner
prescribed by the applicable provisions of Florida law.

7. The Operating Agreement of the Surviving Entity as now in force and effect shall remain
in force and effect until changed, altered, or amended as therein provided and in the manner prescribed
therein or by the applicable provisions of Florida law,

8. The Manager of the Surviving Entity upon the effective date of the merger shall continue
to be the Manager of the Surviving Entity.

9. * The Disappearing Entity and the Sutviving Entity hereby agree that they will cause to be
executed and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be petformed all necessary acts therein and elsewhere {o effectuate the
merger. =

PESE e
10.  The Board of Directors and the proper officers of the Disappearing Entity and the Manager
of the Surviving Entity, respectively, are hereby anthorized, empowered and direcied to do any-and Al
acts and things, and to make, execute, deliver, file and/or record any and all instruments, papers and
documents which shall be or become necessary, proper o convenient to carry out or put into effeet ay-of
the provisions of this Agteement and Plan of Merger for the merger provided herein. L=
e S

11.  This Agreement and Plan of Merget may be amended with the approval of the Board ¢f
Directors of the Disappearing Entity and the Manager of the Surviving Entity at any time prist to the
filing of Articles of Merger with the Florida Department of State; provided that any amendment made
subsequent to the adoption of this Agreement and Plan of Merger by the Boaxd of Ditectors of the
Disappearing Entity or the Manager of the Surviving Entity shall not (2) lter or change any term of the
Articles of Organization or Operating Agreement of the Surviving Entity or (b) alter or change any of the
terms and conditions of thiz Agreement and Plan of Metger if such altergtion or change would adversaly
affect the holders of membership interests of the Surviving Entity or capital stock of the Disappearing

Entity.

12.  This Agreement and Plan of Merger shall be construed in accordance with and governed
by the laws of the State of Florida, without resort to choice of law principles,

BOCHEBTATZEBTSR. Fax Audit Number: H02000145154 9
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, This Agreement and Plan of Merger may be executed in one or mors counterparts, each'of
which will be

deemed original and all of which together will constitute one and the same ittstroment,
The name and buginess address of the Mana,

ger of the Surviving Entity is Jeffrey I. Sherin,
1725 University Drive, Suite 450, Coral Springs, Florida 33

IN WITNESS WHEREOF, the duly authorized representatives of the constituent enifies have
executed this Agreement and Plan of Merger as of the date first above written.

This Agreement and Plan of Merg

Department of State.

BOCIESTATEQWATAE.1
233280001

071.

JS BUENA VISTA, INC,,
a Floridacorporation

By: ./\—/--—.~ ”

Jeffity 1. Sherrin, President

J8 BUENA VISTA, LLC,
a Florida imited liability company

By: d

' Jeffroy T. Sherrin, Manager

ot
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er is effective as of the date of filing with the Florida



