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ARTICLES OF MERGER _',g; “ -\
ol -
B F T
AR s
The following articles of merger are being submitted in accordance with section(s} 607.1109, 608.4. ‘3.'and/6'; 6202'@3,
Florida Statutes. Tk B
T @
FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each m&g@rgpaﬁy are
as follows: ’ T % -
Name and Street Address o ... Jurisdiction .. Entity Type
1. Ocean Drive Management & Consulting, LLC Florida ~ Limited Liability Company
5700 Collins Avenue, Suite 8H
Miami Beach, FL 33140
Florida Document/Registration Number: L03000018698 - FEI Number: 38-2672195
Name and Street Address __ Jubsdiction _Entity Tvpe
2. Ocean Drive Management & Consulting, Inc. Florida Profit Corporation
5700 Collins Avenue, Suite 8H
Miami Beach, FL. 33140
Florida Document/Registration Number: P94000085967 . FEI Number: 59-0541326

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 Jurisdiction Entity Type
Ocean Drive Management & Consulting, LLC Florida Limited Liability Company
5700 Collins Avenue, Suite 8H '
Miami Beach, FL 33140 )
Florida Document/Registration Number: L03000018698 FEI Number: 58-2672195

THIRD: The attached Plan of Merger meets the reqm'remepts 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 partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608, and/or 620, Florida
Statutes.
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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: [fapplicable, the surviving entity has obtained the written consent of each shareholder, member or person that
as aresult of the merger is now a member of the surviving entity pursuant to section(s) 607.1108(5), 608.4381(2), and/or
620.202(2), Florida Statutes.

SIXTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not pephibited by the
agreement of any partnership or limited parinership or the regulations or articles of organizatiorf
company that is a party to the merger.

Fany Hinited liability
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SEVENTH: The merger shall become effective as of: LA
-y s, e
=
The date the Articles of Merger are filed with Florida Department of State. %_"2 o
Xy
jurisdiction.

25
EIGHTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s applicable

NINTH: SIGNATURES FOR EACH PARTY

Name of Entity Signatur Typed or Printed Name of Individual
Ocean Drive Management
& Consulting, LLC by: 1

Thomas M. Kann, Managing Member

Ocean Drive Management
& Consulting, Inc.

[ Thomas M. Kann, Director: President
% Shareholder

C:\WpB\Kann'\Ocean Drive Mgmt\Articles of Merger.wpd
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with sectior_l(s)
607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s) 607.1108, 608.438,

and/or 620.201, Florida Statutes. 2,
2
FIRST: The exact name and jurisdiction of each merging party are as follows: <. ;‘ ‘% ﬁ
Erk iy
Nam Jurisdiction PR B
A
Ocean Drive Management & Consulting, LLC Florida %"E ci
ot
Ocean Drive Management & Consulting, Inc. Florida - g

SECOND: The exact name, and jurisdiction of the survivipg party are as follows:

Name . Jurisdiction
Ocean Drive Management & Consulting, LLC Florida

THIRD: The terms and conditions of the merger are as follows:

A. The Articles of Organization of Ocean Drive Management & Consulting, LLC, in effect immediately before the
Effective Date of the Merger (“Effective Date™), shall, without any changes, be the Articles of Organization of
surviving party, from and after the Effective Date until further amended as permitted by law.

B. On the Effective Date the separate existence of Ocean Drive Management & Consulting, Inc. shall cease and
Ocean Drive Management & Consulting, LLC shall be fully vested in Ocean Drive Management & Consulting,
Inc.’s rights, privileges, immunities, powers and franchises and subject to its restrictions, liabilities, disabilities
and duties all as more fully particularly set forth in §607.1106 Fla. Stat,

C. If at any time after the Effective Date, Ocean Drive Management & Consulting, LLC shall determine that any
further conveyances, agreements, documents, instruments and assurances or any further action is necessary or
desirable to carry out the provisions of this Plan, the appropriate members of Ocean Drive Management &
Consulting, LLC or officers of Ocean Drive Management & Consulting, Inc., as the case may be, whether past
of remaining in office, shall execute and deliver on the request of Ocean Drive Management & Consulting, LLC,
any and all proper conveyances, agreements, documents, instruments and assurances and perform all necessary
or proper acts, to vest, perfect, confirm or record such title thereto in Ocean Drive Management & Consulting,
LLC, or otherwise carry out the provisions of this Plan.
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<>
On the closing, as provided in this Plan, Ocean Drive Management & Consulting;ZIng. arf® Ocean Drive
Management & Consulting, LLC, shall cause their respective members and officers to e}gg@té’i?sn’ S ofgerger
and on such execution this Plan shall be incorporated by reference into the Articles of Merger -as if40]ly setforth
in such Articles and shall become an exhibit to such Articles of Merger. Thereafier, sucﬁfﬁﬁiclarof Nf€iger
shall be delivered for filing by Ocean Drive Management & Consulting, LLC to the Florid_ééﬁqueta_p; of Kfdte.
In accordance with Florida Statutes, the Articles of Merger shali specify the “Effective Date®which s¥all be the
filing date of the Articles. ) ) (‘gy'ﬂ 4

G
Any of'the terms or conditions of this Plan may be waived at any time by one or more of the consfituent entities,
which is, or the shareholders which are, entitled to the benefit thereof by action taken by the members or Board
of Directors of such party, or may be amended or modified in whole or in part at any time before the vote of the
shareholders or members of the constituent entities by an agreement in writing executed in the same manner (but
not necessarily by the same person) or at any time thereafter as long as such changes are in accordance with
Florida Statutes.

Atany time before the Effective Date (whether before or after the filing of the Articles of Merger), this Planmay
be terminated and the merger abandoned by mutual consent of the Board of Directors of Ocean Drive
Management & Consulting, Inc. and the members of Ocean Drive Management & Consulting, LLC,
notwithstanding favorable action by the sharcholders or members of the respective constituent entities.

FOURTH:

A.

The manner and basis of converting the interests, shares, obligations or other securities of each merged party into
the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other property
are as follows:

1. On the Effective Date, each share of Ocean Drive Management & Consulting, Inc.’s common stock that
shall be issued and outstanding at that time shall, without more, be converted into and exchanged for one
membership unit of Ocean Drive Management & Consulting, LLC in accordance with this Plan. Each
membership unit of Ocean Drive Management & Consulting, LLC that is outstanding on the Effective
Date shall continue as outstanding,

2. All membership units of Ocean Drive Management & Consulting, LLC into which shares of Ocean
Drive Management & Consulting, Inc.’s stock have been converted and become exchangeable for under
this Plan shall be deemed to have been paid in full satisfaction of such converted shares.

The manner and basis converting rights to acquire interests, shares, obligations or other securities of each merged
party into rights 10 acquire interests, shares, obligations or other securities of the surviving entity, in whole or
in part, into cash or other property are as follows:

N/A
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members are as follows:

Thomas M. Kann

5700 Collins Avenue, Suite 8H

FIETH: Ifalimited lizbility company is the surviving entity the name(s) and address(es) of the manager(s) or managmg
Miami Beach, FL 33140

SIXTH: Allstatements that are required by the Jaws of the jurisdiction(s) under which each Non
thatis a party to the merger is formed, organized, or incorporated are as follows:
N/A

EVENTH: Other provisions, if any, refating to the merger
N/A

C:AWp8\Kann\Ocean Drive Mgmt\Plan of Merger.wpd
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