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Beoratary of State

May 7, 2003

EAM-CYPRESS COMMONE, LIC
1000 E. EILLSBORO BLVD., STE. 100
DEERFIELD BEACH, FL 33442

SUBJECT: ZRAM-CYPRESS COMMONS, LLC
REF: L03000013518

He recalived your electronleally tnansmitted document. However, tha
document has nobt been filed. Please make the followlng corrections and
refax the complete document, Inclinding the electronice Filing covexr sheabt.

The plan of merger must be attached/included.

If yon have any questions concerning the £iling of yonr deocument, pleage
call (850} 245-6020,

Tammi Sline FRY Dud. #F: HC30QUIBTBIS

Bocument Specialist Letter Number: &03300028270

Amount charged: 105.090
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ARTICLES OF MERGER

These Articles of Merger ave submitted in accordance with Sectons 607.110% and 608.4382,

Flonda Statutes {2002),
FIRST:

The sxact name, street address of its principal office, jurisdiction and entity type for each
merging party is:

Name and Street Address: (/ Jurisdiction:  Entity Tvpe:

ZAM-CYPRESS COMMONS, DNC. Florida Corporation

1000 E. Hillshoro Blvd., Suite 100

Deerfield Beach, FL 33441 \DDON AT

SECOND:

The exact name, street address of its principal office, jurisdiction and entity typs for the
surviving party is:

7
D DQD S .
Name and Sireet Address: unsdm'non' Entity Type:
ZAM-CYPRERS COMMONS LILC Florida Limited Liability
Company

1500 West Cypress Creek Road, Suijte 409
Ft. Lauderdale, F1. 33309

THIRD:

LAY

ERRIE
(MY

Attached hereto as Exhibit A is the Plan of Merger (the “Plan of Merger'™) bemcanE&M = ,
CYPRESS COMMONS, INC., 2 Florida corporation (the “Merged Corporation™) and ZAM- — -
CYPRESS COMMONS, LLC, a Florida limited liability company (the “Surviving Entity™). % ;'_

SE o

FOURTH:

The Plan of Merger was approved by the Merged Corporation in accordance with the
applicable provisions of Chapter 607, Florida Statutes {fhe 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).

FIrTH:

The merger that is the subject hereof is permitred under the laws of the State of Florida and is

not prohibited by the Operating Agreement or Asticles of Organization of the Surviving Entity.
MIAZD4515:1
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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 WHEREDF, the undersigned have exesuted these Articles of Mearger gs of

April 24, 2003,

MIAZOL515:T

ZAM-CYPRESS COMMONS, INC.

e —

Name: Scott Brenner
Title: President

ZAM-CYPRESS COMMONS, LLC

W
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Name: Scott Brepner -

Title: Manager
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EXHIBIT A

PLAN OF MERGER
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EXHIBIT “A”
PLAN OF MERGER

This Plan of Merger is adopted as of April 24, 2003, between ZAM-CYFPRESS
COMMONS, INC., 2 Florida corporation (the “Merged Entity™) and ZAM-CYPRESS
COMMONS, LLC, a Florida limited liability company {the “Surviving Entity™).

RECYTALS

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

ARTICLET -
THE MERGER

At the Effective Time (as defined in Article V1 hereof), the Merged Entity shall be
merged with and into the Surviving Entity in accordance with the Florida Limited Liability

Company Act (the “Act”™) snd the Florids Business Corporation Act, and the separate existpnce o

of the Merped Entity shall cease and the Surviving Entity shall thereafter costinne 48 the <=

surviving Hmited lability company under the laws of the State of Florida. :: ;: -:;
ARTICLETL “Xij

UR ED L O L sm

-

A At the Effective Time, the Asticles of Organization of the Surviving Enﬂty,ﬁs in 7

effect immediately prior to the Effective Time, shall be the Articles of Organization o“f the

Surviving Entity.

B. At the Effective Time, the Operating Agreement of the Surviving Entity, as in
effect immediately prior to the Effective Time shall ba the Operating Apreement of the Surviving
Entity, until thereafter sltered, amended or repealed in accordance with the Act and the Articles
of Organizration of the Surviving Entity. '

C. At the Effective Time, the directors of the Merged Entity sball be relieved of their
duties, as the Surviving Extity shail be 2 mapager-managed limited lability company.

D, At the Effective Time, the officers of the Merged Entity shall be relisved of their
duties, as the Surviving Entity shall not have any officers.
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At the Effective Tims, the name and address of the Registered Agent of the
Surviving Entity shall be Scott Brenner, 1000 E. Hillsboro Blvd,, Suite 100, Deerfield Beach, FL
33441].

ARTICLE JIT
ND OF CO

TING SHARES AND MEMEERS INTEREST

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

of the Surviving Entity issued and owmstending immediately prior to the Effective Time shall be
unchanged by the Merger.

ARTICLE IV
EFFECT O MERGER

At the Effective Time, all property, subsidiaries, rights, privileges, powers and franchises
of the Merged Entity shall vest in the Surviving Entity, and all Habilities and obligations of the
Merged Entity shell become ligbilities and obligations of the Surviving Entity, mcluding, the
obligation and liability for the payment of all fees and franchise taxes, if any

ARTICIE V

MANAGEMENT OF SURVIVING LIMITED LIABHITY COMPANY

The Surviving Entity is a Florida limited liability company and it is to be managed by its
manager, The name and business address of the manager is as follows

S S

NAME ADDRESS ";&‘ ' ’_ et

- Ta T

ZENITH GP2, INC,, as Manager 1000 E. Hillsboro Blvd - A
ZAM-CYPRESS COMMONS, LLC, Suire 100 2

a Florida Emited Hability company Deerfield Beach, FL 3336& =

ARTICLE VI z o

EFFECTIVE TIME :

Asg used herein, the term “Effective Time™ shall mean the date and time of filing of the
Articles of Merger with the Secretary of State of the State of Florida with respect to the Merger

[END OF DOCUMENT]
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