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ARTICLES OF MERGER

{(Profit Corporations}

The following ariicles of merger are submitted in accordance with sections 607 1109 and 608.4382,
Florida Statutes.

First: The name, street address of its principal office, jurisdiction, and entity type for each merging
entity is as follows:

Name 1040 Bigscayne Asgociates, Inc.
Address 100 5.E. 2nd Street, Miami, FL 33131
Jurisdiction Fionida
Eustity Type Corporation
Florida PO3000058023 Za R
Document/Registration s = =
Norber = L\ AL
FEJ Number 20-0026092 an T WmET
T "‘ :_,-’_? €3 n
R
Second: The name, street address ofits principal office, jurisdiction, and entity type for sach surviving
entity is as follows:
Name 1040 Biscayne Associates, LL.C.
Address 2800 Biscayne Boulevard, #300, Miami, FL 33137
Juarisdiction Florida
Entity Type Limited Liability Company
Florida LO3000U36725
Document/Regisiration
Number
FEI Nomber 920183185
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Third: The aitached Plan of Merger meets the requirements of section{s) 6D7.1108, 608,438,
617.1103, and/or 620.201, Florida Statutes, and wus spproved by each domestic corporation, limited
liability company, partnership and/or limited partnersbip that 1 a party to the merger in accordance with
Chapter(s) 607, 617, 608, and/or 620, Florida Staunes.

Fonvth:

Ifapplicable, the attached Plan of Merger was approved by the other business entity that
is a party to the merger in accordance with the respective [aws of ali applicable jurisdictions.

Fifth:If not incorporated, organized, or otherwise formed undet the lews of the Stzte of Florida, the
surviving entity hereby appoints the Florida Secretary of State &y ity agent for substitate service of procass
pursuant 1o Chapter 48, Florida Siatutes, in any proceeding to enforce any obligation or rights of any

disscnting shareholders, partpers, and/or members of each domestic corporation, partoership, limited
partnership and/or lirvited lisbility company that is 2 party to the merger.

Sixth: if not incotporated, organized, ur otherwise formed unxicr the taws of the Smmofﬁ?tl%;,
the surviving emity agrees 1o pay the dissenting sharcholders, partners, amd/or members of each domsestic
corporation, partuership, limited partership sod/or limited liability comparry that is a party to themerm‘g:;
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If applicable, the surviving entity has obtained the written consent of cech shareholder

d&f’
member or person that, as a result of the miezger, is now « general partner of the suviving emity prrguant
to section(s) 607.1108(5}, 608.4381(2), and/or 620.202(2), Flarida Statutes.

Eighth: The merper is permitiad under the respective laws of all applicable jirisdictions and is not
prohibited by the agreement of any parmership or limited parmership or the regulations or articles of
organization of army limited iiability company that is a party to the merger.

Ninth: The mergex shall become effective as of : The date the Artizles of Merger are filed with the
Florida Departiaent of State.

Tenth: The Articles of Merger comply and were exceuted in accordance with the laws of cach
party’s applicable jurisdioton.
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MERGING ENTITY:

305 rg932e1

1040 BISCAYNE ASSOCIATES, INC., a

Florida corporation

Al

FOWLER WH1TE BURNETT
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SURVIVING ENXITX:

1040 BISCAYNE ASSOCIATES,LL.C.,a

Florida llmlte:lelhw COmpany
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PLAN OF MERGER

The following Plan of Merger {"Plan") which was adopted and approved by eech pasty to the
rieTger in accordance with section{y) 607.1107, 617.1103, 608.4381 snd/or 620.202, is being submitted

’ in accordance with sectton(s) 607.1108, 608.438, and/or 620201, Florida Statutes,

First: The name and jurisdiction for each tnerging cntity is as follows:

Name 1040 Biscayne Associates, Ing,
Jurisdiction Florida

Second: The name and jurisdiction for each surviving entity is as follows:

LNutm: 1040 Biscayne Agsociates, L.1.C.
Jurisdietion Florida
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Third: The werms and conditions of the merger are as followa: g

4

1040 Biscayne Associztes, L.L.C. (“Surviving Etity”) was duly formed in the $tate of Florids oa. .

=

Drcember 30, 2003, and 2

Pursuant w Florida Statite §607.0732, the Surviving Enfity’s Board of Directors was eliniinated,
and all powers ard duries of the Board of Directors were vested with the Shareholders;

1040 Discaync Associates, Ino. (“Merging Entity”™) was duly incorporated in the State of Florida
on May 27, 2003, and has authorized capital stock of fifty thousand (30,000) shares of voting common
stock wirh @ $1.00 par value per share, of which (bur hundred (400) sharcs arv duly issued and

outstanding, and owned as follows:
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g COMMON STOCK '
Number
of
Sharchoider Percentage Shates
i N A F
Beauty and Healith Ingritute, 51% 204
Beautymed, Inc.
Chad Oppenheim 1225% 49
Ultimate Development 111, 35 % 147
LL.C.
end ten thousend (10,000} sirares of non-voting preforred stock, of which sixty (60) shares are duly issued
s gutstanding, and owned as follows:
P o)
NON-VOTING PREFERRED STOCK ?"-::cg =
PONEEL St -
Number ==
of %Zl,% §£${
Shareholder Feroontage Shares -*_i “ - M =
Ultimate Develepment 75 % as FE
I, LLC -

The slrarcholders of Merping Entity and the members of Surviving Esity deem it advisable end to
their gdvantage and welfare, snd m their best interesty to enter into this Plan, and have adopted resolutions

on December 37, 2003, which provide that pursuant 1o the applicable pruvisions of the Florida Business
Corporation Act, ind the Flotida Limited Liability Compeny Act, Merging Entity shall be merged with and
imto Swrviving Eatity in order to combine the assets and businesses of the parties for the purposes of (1)

sitoplification vfbusiness records and tax paporwork, (ji) eliminstion of dupticare work and expenscs in
sdmigistration and sccouming, Gily granting of crealil Eacilities by financial lenders, and (iv) to achieve a more

efficient opemation having greater resources in the conduct of their business.
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Tn considerstian of the mrnual promises and agyeements herem conmined; the parties bave agrood,
and do hereby apree, to merge upen the terms and conditons set forth below:

1. RECITALS. The recitals hereinabove are trus and correct and are incorporated herem.

3 AGREEMENT TO MERGE. The partice herchy agree that upon the "Effective Date"

as hereinafter defined. the Moing Bty shall be metped into the Surviving Entity, andibe Surviving Entiry
shxll succeed to all of the tiphts, privilepes, imomumnities and franchises, and all of the properties, real,
persormi and mixed, of the Merging Entity, without the necessity of any separste mansfer. The Surviving
Entity shall thersafter be responsibie and Bable for all of the liabilities and obligations of the Merging Enrity,

ond neither the 1iglys of creditors nor any licns on the propenty of the Merging Eatity shall be impaired by

the merger, B
| Za
3. NAME OF SURVIVING ENTITY. The name of the Surviving Entity shal) bocom”&:
:: —
1040 BISCAYNE ASSOCIATES, LL.C. T

4.

338
)

ARTICLES OF ORGANIZATION. The Arsicles of Ovganization of the Surviving Extity

)
i effecton the Effective Date shallbe the Aticles of Organization of said Surviving Evity'and shall cortimaéZ =
in full force and effect. :

5. OPERATING AGREEMENT. The Operating A greement, if eny, of the Streviving Entity

in effect on the Effective Daze of the merger will be the Operating Agreement of said Surviving Entity and
will contimze in full farce and effect. Ifthore i no Operating, Agrecment in effect on the Effective Dute, the
parties apree to sxcute kn Operating Agreement as soon as practicabls, with s substantially similar
to the Sharcholder’s Agreement sxecuted by the Merging Entity*s sharcholders, dated June 18. 2003,

6. Mobz OF EFFECTING MERGER. The mode of carrying said mesger i effec,

amsd the manper and bagis of converting the sharcs of the Merging Entity into membership imerests of the
Surviving kntity, shall be as follows:
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All shareholders of Merging Entity shall be members of Surviving Entity. Uponthe Effective
Date of the merger, each shareiolder of the Merging Entity shall surrender his or ber stock cenificule or
cettificates tothe Stviving Entity and such certificate or cerificates shall be canceled. The membership
intorosia of Surviving Entity shaii then be held ag follows:
hexr ing Rati
Boruty and Health Route Principale 25, CH-1796 | 60%
Tnstitute, Beawmymied, | Courgevaux, Switzerland
Ine.
Uitimate 2800 Bigcayme Boulovard 30%
Development T, Suitc 300
L.L.C. Miami, FL 33137
Chad Oppenheim 24% N.E. 37th Street 10%
Suite 102
Miami, FL 33 14Q Hen © )
— F
r— 3 T
=2 2
7. ADOPTION OF PLAN. Pumuant to Florida Statute sections 607.1107, 617.10035  + i,
A = o
< rest
608.4381 smd/or 620.202, tw: merger has been approved by all of the shareholders and directors ofﬁ_&’j Tz = -
- r': &7 N
Merging Entity amd by al} of the members of the Surviving Entity. B~
S~
3.

EXECUTION OF DOCUMENTS. In the event that the merger of the Merging Entiy
with and into the Surviving Eetity shall have been fully anthovized in accordarce with the provisions of the
Florida Business Corporation Act and the Florida Limized Liability Company Act, the Merging Entity and
the Burviving Fotity hereby stipulate that they will cause to be executed and filed and/or recorded anmy

document or documents prescribed by the lows of the State of Florida, and thet they will couse to bs
performed el necessary acts therein aud elgewhere to effectuate the merger.

9. AUTHORIZATION OF OFFICERS, The proper officers of the Merging Entity and the

authorized members of the Stoviving Entity, are hereby anthorized, empowered 2nd directed to do any and
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all acts and things, and o inake, exzcute, deliver, file, and/or record any 2pd af) insirwments, papers and

docimnents, which shall be or becoma necessary, proper or convenient to cairy out or put into cffect any
of the provisions uf this Plan.

10.  E¥FECTIVE DATE. This Plan shall becomme effective on the date the Articles of Merger
are filed with the Florida Department of State (the "Effective Date'™). Nefther of the parties shail, priorro
the Effective Date of the merger, engage in any activity or rensaction other than in the ordinary course of

businesy, except that the parties may take any amd 211 aciion necessary or appropriate under the laws of
the State of Florida to consummate this merger.

11.  RIGAT TO ABANDON MERGER. The sharholders of the Merging Entity, and the

members of the Surviving Entity, shell have the power in their diseretion, prior to the EMective Date, ro
abandon the merger provided for herein.
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Fourth:
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No rights are granred to acquire interests, shares, obligations, or other securities of the
Merging Entity or the Surviving Entity exist, in wholc or in pat.

il
1Y

Fifth:

The managing member of the Surviving Entity shali be:

Ultimate Development I, L.L.C.
2800 Biscayne Boulevard
Suite 300
Miami, FL 33137

IN WITNESS WHEREOF, the parties have cayscd their respective corporate names o be signed
Lereto, by their authorized officers and members.

Bg/10
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MEBGING ENTITY

1040 BISCAYNE ASSOCIATES, INC.. g
Florida cotpoxation

A

FUWLER WHITE BURNETT PAGE

SURVIVING ENTITY

JO40 BISCAYNE ASSOCIATES, L.LC,, 2
Florida limited lability company
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