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FLORIDA DEPARTMENT OF STATE
Glends B Faod
Seerctary of State

May 7, 2003

RUDBEN, MOCLOSEY

’

SUBJECTE: BOCA 1 GENPAR, LLC
REF: L0O3000013513

Ae recelved your elsctronically bransmithed document. However, the

dogument has not been filaed.

F-2B4

Pleasa make the following corrections and

refax the complete document, inclinding the electronic filing cover sheel.

The plan of merger mmst be attachedfincluded.

Plesse returh your documant,
days or your f£iling wlll be considered abandorped.

along with a copy of this letter, within &0

If you have any gquestions concerning the filing of yousr ﬁocnment, please

call {BEO0} Z45-8025.

FEX aud. #: HO3000187896

Trever Brumbley
Lettar Number: 403200028270

Doosuymant Specialist
Amount sharged: 105.00

Division of Corporations - PO, BOX, 6327 -Tallahasses, Florida 32314



May-07-2003 11:2%:m

From-RUDEN WCCLOSKY 3547844908 T-82  2.003/008 P84

ARTICLES OF MERGER

These Articies of Merger are subinitted in accordance with Sections 607.1109 and 608.4382,
Florida Statnutes (2002),

FIRST:
The exeact name, strest address of its principal office, jurisdiction and entity type for each

[uerging party is: : 00 0 %@{_ DL) L\

Name and Street Add@: F [’?X " Jurisdiction: Egtjty Type:
BOCA I GENPAR, INC. Flotida Corporation
1000 E. Hillsboro Blvd., Suiwe 100
Deerfield Beach, FL 33441

SECOND:

The exact name, street address of jis principal office, jurisdiction and entity type for the
surviving party is; 6
Name and Street Addressz EE 6 9 .} Jdarisdiction: Eptity Tvpe:

BOCA I GENPAR, LLC", 70 0 Florida Limited Lmbxhty o
Company L,E‘ T
1500 West Cypress Creek Road, Suite 409
Ft. Landerdale, FL 33309

'
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THIRD:

~ e
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Attached hereto ag Exhibit A is the Plan of Merger (the “Plan of Merger™) between Eﬁ) AT
GENPAR, INC,, a Flotida corporation (the “Merged Corporation™ and BOCA TGENPAR TIC, 4
Florida limited habzlzty company (the “Surviving Entity™).

FOURTH:

The Plan of Mcrger was approved by the Merged Corporation in accordance with the
applicable provisions of Chapter 607, Florida Statutes (the Florida Business Corporation Act) and by
the Surviving Entity in accordance with the applicable provisions of Chapter 608, Florida Statutes

{(the Florida Limited Liability Company Act).
FIFTH:

The merger that is the subject bereofis permitted under the laws of the State of Florida and is
not prohibited by the Operating Agreement or Articles of Organization of the Surviving Entity.
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SIXTH:
The effective date of the merger shall be the date of filing of these Articles of Merger.
SEVENTH:
These Articles of Merger comply with and were executed in accordance with the laws of the
State of Florida.
[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the undersigned have executed these Articles of Merger as of
April 24, 2003. ,
BOCA I GENPAR, INC.
Name: Scott Brenner
Title: President
BOCA I GENFAR, LLC
By: . e C -
2 B
Name: Scott Breoner
Title: Manager
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EXHIBIT “A”
PLAN OF

This Plan of Merger is adapted as of April 24, 2003, between BOCA I GENPAR, INC.,
a Florida corporation {the “Merged Entity”) and BOCA ¥ GENPAR, LLC, gz Florida limited
liability company (the “Surviving Entity™).

RECITALS

The board of directors and shareholders of the Merged Entity and the manager and
members of the Surviving Entity have determined that it is advisable and in the best interests of
the Merged Entity and the Surviving Enfity and their respectiva owners that the Merged Entity
be merged (the “Merger’”) with and into the Surviving Entity on the terms and subjest to the
conditions set forth herein.

ARTICLE X
THE MERGER

At the Effective Time (as defined in Aricle VI hereof), the Merged Entity shall be
merged with and into the Surviving Entity in sccordance with the Florida Limited Ligbility
Company Act (the “Act”) and the Florida Business Corporation Act, and the separate exisience
of the Merged Entity shall cease and the Surviving Entity shall thereafter coatinue as the
surviviag limited liability company under the laws of the State of Florida.

oIS

- : ARTICLEHO _iF
THE SURVIVING LIMITED LIABILITY COMPANY i

A, At the Effective Tims, the Articles of Organization of the Surviving J:nnty,_';;uin

effect immediately prior to the Bffectwe Time, shall be the Articles of Organization of’}‘.he
Surviving Entity, o

PEN =D
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B. At the Effective Time, the Operating Agreement of the Surviving Entity, & _as in
effect immediately prior to the Effective Time shall be the Operating Agreement of the Surviving
Entity, until thereafler altered, amended or repealed in accordance with the Act and the Articles
of Organization of the Surviving Entity.

C, At the Effective Time, the directors of the Merged Entity shail be relieved of thejr
duties, as the Surviving Entity shall be a manager-managed limited liability company.

D. At the Effective Time, the officers of the Merged Entity shall be relieved of their
duties, and the Surviving Entity shall not have any officers.
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" At the Effsctive Time, the name and address of the Registered Agent of the
Surviving Entity shall be Scott Brenncr, 1000 E, Hillsboro Blvd., Sunite 100, Deerfield Beach,
Florida, 33441,

: - ARTICLEIN . ' o )
MANNER AND BASIS OF CONVERTING SHARES AND MEMBERS INTEREST

At the Effective Time, the shares of the Merging Entity shall be antomatically cancelled
and replaced with units of member interest in the Surviving Entity and the membership interests

of the Surviving Entity issued and ontstanding immediately prior 1o the Effective Time shall be
unchanged by the Merger.

ARTICLEIV
EFFECT OF MERGER

At the Effective Time, all property, subsidiaries, rights, privileges, powers and franchises
of the Merzed Entity shall vest in the Surviving Entity, and all Lizbilities and obligations of the

Merged Entity shall become liabilities and obligations of the Surviving Entity, including, the
obligation and Liability for the payment of all fees and Franchise taxes, if any.

ARTICIEV ) _
MANAGEMENT OF SURVIVING LIMITED LIABILITY COMPANY
The Surviving Entity is a Florida Imited Hability company and it is to be managed by ils
managet. The name and business address of the manager is as follows:
NAME ADDRESS
ZENITH GP2, INC., as Managsr 1000 E. Hillsboro Blvd.
BOCAIGENPAR, LLC, Suite 100 _
a Florida limited liability company Deerfield Beach, FL 33441 3
vi . B ==
EFFECTIVE TIME I e

ey L":
As nsed herein, the term “Effective Time” shall mean the date and time of filing of 5311:
Articles of Merger with the Secretary of Biate of the State of Florida with respect to the Mergern -
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