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P & D JAMNADAS PROPERTIES, INC.,
a Florida corporation,
with and into

1800 NORTH MILLS AVENUE, L.L.C.,
a Florida Limited Liability Company LU '5 OU UO gl?é?

Pursuant to the provisions of §607.1105 and §607.1108, Florida
Statutes, the undersigned, on behalf of P & D JAMNAUAS PROPERTIES,
and 1500 MORTH MILLS AVENUE, L.L.C.,

INC., a Florida corporation,

a Florida Limited Liability Company, adopted the following Articles

of Merger:

1. The BAgreement and Plan of Merger, dated December 30 ,

2003 {the “Plan of Merger”) between P & D JAMNADAS PROPERTIES, INC.

and 1900 NORTH MILLS AVENUE, L.L.C. was appreoved and adopted by all

of the members of 1%00 NORTH MILLS AVENUE, L.L.C., a Florida

Limited Liability Company on December 30 , 2003 and was approved

and adopted by all of the sharehcolders and all of the directors of
INC., a Plorida coxporation on December

P & D JAMNADAS PROPERTIES,

J0 , 2003.
Pursuant to the Agreement and Plan of Merger, all issued
and outstanding shares of stock ¢f P & D JAMNADAS PROPERTIES, INC.,

z,
a Florida corporation, will be acquired by means of a merger into

a Florida Limited Liability

1900 NORTH MILLS AVENUE, L.L.C.,
Liability Company, being the surviving entity.
attached as

Company, with 1900 NORTH MILLS AVENUE, L.L.C., the Florida Limited

3. The of Merger is

Plan
incorporated by reference into these Articles as if it were fully

4.
2003.
INC.

5.
directors of P & D JAMNADAS PROPERTIES,

Florida and Florida law.

Exhibit A and

set forth herein.
The effective date of the wmerger shall be December 31,

The Plan of Merger was approved by the shareholders and
in accordance with



IN WITNESS WHEREOF the parties have set their hands this 30, u
of Decembex, 2003.

P & D JAMNADAS PROPERTIES, INC., a
Florida Corporation

. e

JAMNADAS, M.D.
Pr ent

1600 NORTH MILLS AVENUE, L.L.C., 2
Florida Limited Liability Company

By: i) g%ﬁhﬂﬂqu&%CL//

DIP:@K JAMNADAS, Managar

G:\Client\Jamnadas\1900 N Mills\BrtMerge.wpd



EXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “"Agreement”) is entered
into as of December 3o, 2003 by and between 1900 WORTH MILLS
AVENUE, L.L.C., a Florida corporation (the “Surviving Company”)} and
P & D JAMNADAS PROPERTIES, 1INC., a Florida corporation (the
“Merging Corporation”).

WHEREAS, the parties desire that the Merging Corporation merge
with and into the Surviving Company (the “Merger”); and

WHEREAS, the Board of Directors of the Merging Corporation
deems the Merger advisable and in the best interests of the Merging
Corporation and its shareholders and has adopted a resolution
approving this Agreement providing for the Merger; and

WHEREAS, the members of the Surviving Company deems the Merger
advisable and in the best interests of the Surviving Company and
its mempers and has adopted a resclution approving this Agreement
providing for the Merger; and

NOW, THEREFORE, for and in consideration of the premises and
the mutual agreements, representatlions, warranties and covenants
herein contained and for the purpese of prescribing the terms and
conditions of the Merger, the mode of carryving the Merger into
effect, the manner of converting the capital stock of the Merging
Corporation into membership interests of capital of the Surviving
Company, and such other provisions as are deemed desirable in
connection with the Merger, the parties, intending to be bound,
hereby agree as fcollows:

ARTICLE I
THE MERGER

1.1. The Merger. Upon the terms and subject t¢ the conditions
set forth in this Agreement, and in accordance with Chapters 607
and 608 of the Florida Statutes {(the “FLS”), at the Effective Time
(as hereafter defined), the Merging Corporation will be merged with
and into the Surviving Company. The Merging Corpcration shall be.
the merging corporation under the Merger and its separate corporate

existence shall cease as. of the Effective Time. The Surviving‘ii



Coﬁpany shall be the surviving entity under the Merger and shall
continue to be governed by the FLS, shall retain its name “1900
NORTH MILLS AVENUE, L.L.C."” and shall succeed to and assume all
rights and obligations of the Merging Corporation in accordance
with the FLS. On the Effective Time. of the Merger, the separate
existence of the Merging Corporation shall cease, and the Surviving
Company shall succeed to all the rights, privileges, immunities,
and franchises, and all the property, real, persconal, and mixed of
the Merging Corporation, without the necessity for any separate
transfer. The Surviving Company shall thereafter be responsible
and liable for all liabilities and obligations of the Merging
Corporation, and neither the rights of creditors nor any liens on
the property of the Merging Corporation shall be impaired by the
Merger.

1.2. Effective Time. The parties shall execute and file
Articles of Merger in the form required by the FLS with the Florida
Secretary of State ({the “Florida Articles of Mergexr”). The Merger
shall become effective upon the latest to occcur of (a) the time
that the Florida Articles of Merger are filed with the Florida
Secretary of State, or (b) at such later time as may be mutually
agreed upon by the parties and specified in the Florida Articles of
Merger, more specifically December 31, 2003 {the “Effective Time”).

3. Effects of the Merger. The Merger shall have the effects.
set forth in the FLS. '

{a}y Certificalte of Organlzation and Operating Agreement.
The Articles of Organization and the Operating Agreement of the
Surviving Company, as in effect immediately prior to the Effective
Time, shall be the Articles of Organization and the Operating
ARgreement of the Surviving Company from and after the Effective.
Time until thereafter changed or amended as provided therein or by
applicable law.

(b) Manggement The managers of the Surviving Company
serving immediately pricr to the Effective Time shall Dbe the
managers of the Surviving Company from and after the Effective Time
until the earlier of their resignation or removal or until their
respective successors. are duly elected and qualified, as the case
may be.

{c) Officers. The officers, if any, of the Surviwving
Company serving immediately prior to the Effective Time shall be
the officers of the Surviving Company (retaining their respective
positions and terms of office) from and after the Effective Time
until the earlier of their resignation or removal or until their
respective successors are duly elected and qualified, as the case
may be.



ARTICLE II
CONVERSION OF STOCK

2.1 Conversion of the Merging Corporaticn Common Stock. At

the Effective Time, by virtue of the Merger and without any action
cn the part of any holder, each issued and cutstanding share of
commeon stock of the Merging Corporation (collectively, the “Merging
Corporation Sharers”) shall automatically be converted into an
identical unit of membership interest of the Surviving Company, and
all certificates formerly representing the Merging Corporation’s
Shares shall be deemed canceled and of no effect in representing an
egqulty interest in the Svrviving Company. &t the Effective Time of
the Merger, by virtue of the Merger and without any action on the
part of the holder thereof, all of the Merging Corporation’s
outstanding shares, 1f any, shall be canceled and shall not
represent any equity interest in the Surviving Company.

ARTICLE III
TAX PROVISIONS

3.1 Tax Treatment. The parties agree that the Merger will
result in a liquidation of the Merging Corporation under the
Internal Revenue Code of 1986.. (the “Code”} and a contribution of
the assets and liabilities of the Merging Corporation to capital of
the Surviving Company- The parties will prepare and file their
state and federal income tax returns on a basls consistent with
this intent and will take such action as may be necessary to obtain
such qualifications.

ARTICLE IV
MISCELLANECUS

4.1 Assignment. Neither this  Agreement nor any rights,
duties or obligations hereunder shall be assignable by either
party, in whole or in part, without the consent of the other
parties hereto, and any attempted assignment in viclation of this
prohibition shall be null and void. If this Agreement is asslgned
with such consent, the terms and conditions hereof shall be binding
upon and shall inure to the benefit of the parties hereto and their
respective assigns; provided, however, that no assignment of this
Agreement or any of the rights or obligations hereunder shall
relieve any party of its obligations under this Agreement.



-

4.2. Law Governind. This Agreement will be governed in all
respects, including wvalidity, interpretation and effect, by the
laws of the State of Florida.

4.3. Counterparts. This Agreement may be executed in several
counterparts, each of which shall be deemed to be an original and
all of which together shall constitute one and the same instrument.

4.4, Amendment and Waiver. Any of the terms or conditions of

this Agreement may be waived, amended or modified in whole or in
part at any time to the extent authorized by appllcable law, by a
writing signed by the parties hereto.

4.5, Entire Agreement. This Agreement constitutes the entire
agreement among the parties hereto with respect to the matters
contained hereirni, and supersedes all prior agreements and
understandings between the parties with respect thereto. A

4.6. Repedies. Sublject to the terms hereof, in the event of
any willful breach of this Agreement in any material respect by any
of the parties hereto, any other party hereto damaged shall have
all the rights, remedies and causes of action available at law or
in equity.

4.7. Headings. The article and section headings contained in
this Agreement are inserted for convenience only and shall not
affect in any way the meaning or interpretation of this Agreement.

4.8. Lo i £ i i ida. The Surviving Company's
registered office in the State of Florida will be 430 North Mills
Avenue, Orlando, Florida 32803. The name of its reglistered agent
at such address i1s IVAN M. LEFKQWITZ.

4.9 Approval of 1900 NORIH MILLS AVENUE, L.L.C. Members.

This Plan of Merger has been approved by a unanimous vote of the_
Members o©f the Surviving Company, in full compliance with all of
the provisions of Section 608.4381 of the Florida Statutes. ’



IN WITNESS WHEREOF, the parties hereto have duly executed this
Bgreement as of the date first above written.

P & D JAMNADAS PROPERTIES, INC., a

Florida Corporation
P

PRADIP JAMNADAS, M.D.,
régident

1900 NORTH MILLS AVENUE, L.L.C., a
Florida Limited Liability Company

By: o QIWJJZ?“?. e

DIPIK&Q;AMNADAS,Manager

G:\Client\Jannadas\1900 ¥ Mills\RgmtPlanMerger.wpd



