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Ghenda F. Faad
Setvetary of Stata -

May 7, 2003

8T GENPAR, LLC
1000 E. RILLSRORO BLVD., STE. 100
DEERFIELD BEACE, FL 33441

SURBJECT: BT GENFAR, LLC
REF: LO3000013540

He received your elsctropically transmitted document. EHowever, the
document has not been filed. Please make the Tollowing correcticns and
refax the complete document, including the electronic fillng cover sheeb.

The plan of merger muskt be attached/included.

If you have any quastions concerning the filing of your documenkt, please
call {850} 245-6020C.

Tamms Cline FAX Aud. #: BORCOOLB732D

Document Specialist Lettar Number: 003A00028271

Rwount charged: 105.80
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ARTICLES OF MERGER

These Articles of Merger are submitted in accordance with Sections 607.1108 and 608.4382,
Florida Statutes (2002).
FIRST:

The exact name, sireet address of its principal office, jurisdiction and entity type for cacb
mgreing party is:

MName gnd Sireet Address: nrisdiction; Entity Type:
ST GENPAR,INC. /[0 NN Corporation

1000 E. Hillsboro Blvd., Suite 100
Deerfield Beach, FL 33441

SECOND:

The exact name, street address of its principal ofﬁc«c, jurisdiction and entity type for the
gurviving party is:

Name apd Street Address: Jurisdiciion: Entity Type:
ST GENPAR,LLC - Florida Lirnited Liability
Company LJ{//)TK D/tb 1
1500 West Cypress Creek Road, Smte 4&9
Ft. Landerdale, FL 33309 _ 7 ) N
IHIRD: S
4

Attached hereto as Exhibit A is the Plan of Merger (the “Plan of Merger”) bctwﬁ;; £T -
GENPAR, INC., a Florida corporation {the “Merged Corporation™) and 5T GENPAR, LLC 2z
Florida limited liakility company (the “Surviving Entity™). 4T

The Plan of Merger was approved by the Merged Corporation in accordance with the
applicabls 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).

FTETH:

The merger that is the subject hereofis permitted under the laws of the State of Flonida and s

not prohibited by the Operating Agreement or Articles of Organization of the Surviving Entity.
MiAs204929:7 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 WHEREQOF, the undersigned have executed these Articies of Merger as of

April 24, 2003.

MIA204029:5Y

5T GENPAR, INC,
j———
[ g

Wams: Scott Brenner
Title: President

ST GENPAR, LLC

[ >

Mame: Scott Brenner
Title: Manager
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EXHIBIT “A”

This Plan of Merger is adopted as of April 24, 2003, between ST GENPAR, INC,, &
Florida corporation (the “Marged Entity”) and 8T GENPAR, LLC, a Flozida limited lighility
company (the “Surviving Entity™),

RECITALS

The board of directors and sharcholders of the Merged Entity and the manager and
members of the Surviving Entity have determined that it is advisable and in the best inferests of
the Merged Entity and the Surviving Eniity and their respective owners that the Merged Entity
be merged (the *Merger”) with and into the Surviving Entity on the terms and subject o the
conditions set forth herein,

ARTICILE]Y
THE MERGER

At the Effective Time (a5 defined in Article VI bereof), the Merged Entity shall be
merged with and into the Surviving Entify in accordance with the Florida Limited Liability
Company Act (the “Act™) and the Florida Business Corporation Act, and the separate existence
of the Merged Entity shall cease and the Swrviving Entity shall thereafter continue. as the

surviving limited liability company under the laws of the State of Florida. - :r-j %
&gTI_CLE jhi e

THE STURVIVING 1 BiL, O . '

<

A, A the Effective Time, the Articles of Organization of the Surviving Entlty, i inF

effect immediately prior to the Effective Time, shall be the Articles of Orgamzzmon of the T
Surviving Enfity, o - o

99!

faite
ont g
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B. At the Effective Time, the Operating Agreement of the Surviving Entity, a5 in
effect immediately prior to the Effective Time shail be the Operating Agreement of the Surviving

Entity, until thereafter altered, amended or repealed in accordance with the Act and the Articles
of Organization of the Surviving Buniity,

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

. Al the Effective Time, the officers of the Merged Entity shall be relieved of their
duries, and the Surviving Entity shall not have any officers.

MiA204952:1
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E. At the Effective Time, the name and address of the Registered Agent of the
Surviving Entity shall be Scott Brenner, 1000 E. Hilishboro Blvd., Suite 100, Deerfleld Beach,

Florida, 33441.
TI nx '
R AND BASIS OF CONVERTING § E EREST

At the Effective Time, the shares of the Merging Entity shall be automatically cancelled
and replaced with units of member interest in the Surviving Entity and the membership interests
of the Surviving Entity issued and outstanding immediately prior to the Effective Time shall be

unchanged by the Merger,

ARTICLE IV
EFFECT OF M ER

At the Effective Thine, all property, subsidiaries, rights, privileges, powtrs and franchises
of the Merged Entity shall vest in the Surviving Entity, and all labilities and obligations of the
Merged Entity shall become lighilities and obligations of the Surviving Eniity, including, the

obligation and liability for the payment of all fees and franchise taxes, ifany.

ARTICIE V
MANAGEMENT OF SURVIVING LIMITED LIABIITY COMPANY

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

NAME : ADDRESS
ZENITH GP2, INC., as Manager 1000 E. Hilishoro Bivd,
ST GENPAR, L1C, Suite 100 e £330
& Florida imited Hability company Deerfield Beach, FL 3344};: o X
=h o3
hE Lo
ARTICLEVI o o=EZ
EFFECTIVE TIME e 2 =
A
ST

As used herein, the term “Effective Time™ - shall mean the date and time of filing o{thc
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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