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ARTICLES OF MERGER . ﬁ(,;,,,? 7,

<

. o
- OF é’{é:p
EL-ADVILLAGGIOLLC # Loyooo0]9S T <&

(a Florida limited Hability company) "?
AND
- MINTO VILLAGGIO, INC. ¥ £ 010000 50/35
{s Florida corporation)

Pursuent to the provisions of Section 608.4382 of the Tlorida Limited Liability Company Act
(the “Act™) and the provisions &f Section, 667,110 of the Florida Business Corporation Act (the
“FBCA") these Articles of Merger provide that:
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Minto Villagio, Inc., 2 Florida corporation {“Corporation™) shall be merged with and into

. El-Ad Villaggio LLC, a Florida limitcd lzbility company (“Surviving Entity’?), which

shall be the surviving entity,

The merger shall breome effective ss of the date these Articles of Merger are filed with
the Florida Department of State.

The Plan of Merger attached hereto as Exhibit A meets the requirements of Section
508.428 of the Act and Section 607.1108 of the FBCA.

‘Vhe Plan of Merger, pumsuant tn which Corporation shall be merged with end into
Surviving Entity was approved by the manager and the member of Surviving Enfify by

Joint writicn consent dated April 20, 2004, pursuant to Section 608.438] of the Act.

The Plan of mexget, plx;suant to which Corporation shall bc merged with and into

. Surviving Entity was approved, was spproved by the sharchelders and Board of Directors

of Corputalion by joimt written consent dated Apmil 30, 2004, purmuannt tp Sections
607.0821 and 607.0704 of the PBCA.

The Atticies of Organization of Surviving Entity, the surviving entity are not to be
amended or chanpged by the merger,

The addrcss of the principle place of business of Surviving Entity is: oo Steel Hector &
Davis LLP, 200 South Biscayne Boulevard, Suite 4000, Miami, Florida 33131.

The Articles of Merger vomply with and were executed in accordance with the laws of
the State of Florida.

-

HOA4Q0D0%7456¢ 3

MIAIORT 272861 v3



MAYE6-2004  19:4@ FROM:STEEL HECTOR 3953817857 TO: 19562058352 P35

N Terd

R HO40000%97456 3

~
L2t

TN WITNESS WHEREOF, these Arficles of Merger have been excouted on behalf of !
Corporation and Surviving Eulity by their authorized representatives zs of May 3, 2004,

EL-AD VILLAGGIO LLC

M B}’: ,é/ A

y . Ce o Name: Shaoul Mighal
- Title: President

A

MINTO VILLAGGIO, INC.

. L

. . Name: Micha#t Greenherg
Title: President

L W

Name: Haffy Posin
Tifle: Executive Vice President
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EXHIBIT A TO ARTICLES OF MERGER

PLAN OF MERGER

2
OK ?/é ‘%’, %>
Loz -~
g A<
_ EL-AD VILLAGGIO LLC Goa v < oy
{a'Florida limited Hability company) T < %
' %% %
- -5 . AND C o«
LT, <%, &
- ‘o,
** MINTO VILLAGGIO, INC- %,
(a Florida corporation) A
L THE PARTIES
The names of the critities planning to merge are El-Ad Villaggio LLC, a Florida limited
lisbility company and Minto Villaggio, Inc., 2 Florida corporation {"C ion'). El-Ad
Yillaggio LLC shall be the surviving entity {“Surviving Entity”}.
IL CONDIE S OF MERGER .
a) Co:pomﬁoﬁ 'ﬁ:ll! be mcrgedw: th and into Surviving Entity (the “Merger”™).
(b)  The Adticles of Organization of Surviving Entity are not to be amended or changed by the
Merper. }
. MANNER AND BASIS OF CONVERTING SHARES -

On the Effective Date of the Merger, Carporation will be merged with and into Surviving
Entity, whercupon the scparate corporate existence of Corporation will cease gad Surviving
Entity will be the surviving cotity. On the Effective Date of the Merga, cach share of cach class
af the Corporation’s siock issued snd outstanding immediatcly prior to the sffectiveness of the
Merger shall, by virtue of the Merger and without any action on the pait of the holder thereof,
automatically be canecllcd and cxtinguished and converted into the right to roceive an equal
portion of the Merger Consideration as Jescribed in more detsil in the Merger Agreenent
betweén the Corporatjen,’its shareholder and the Surviving Entity. From and after the Effective
Dato, cxcopt es olherwise agreed in writing between the Surviving Entity and the shareholder of
the Corporation, Swviving Entity will possces all the rights privileges sod powers and wil}
assume all of the liabilities, obligations and duties of Corporation. Without limiting the
generality of the forepoing, and subject thercto, at the Effective Date: (i) all of the rights,
privilugus, powers snd franchises, of a public ae well 25 of a private nature, and al! property, real,
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persanal and mixed, and all apd cvery other interest belonging to or due to Corporation shall
continuc to be held or shall be taken and deemed to bo transforred to, and vested in Surviving
Entity, without further sct or deed, and (ii) ali of the debts, Tiubilitiss, duties and obligatious of
Corporation shall contimue 10 be or shail become the debts, liabilities, duties and obligations of
Surviving Entity without further act or deed, and ncither the rights of creditors nor any liens
upon the property of Corporation shall be fmpaired by the Merger.

IV. EFFECTIVE DATE

The Merger shall become effective as of the date the Articles of Merger are filed with the
Florida Department of State (the “Effective Date’).

V. MANAGEMENT OF SURVIVING ENTITY
The name and address of the Manager of Swrviving Entity is Orly Hackmon, o/o Stes!

#

Hector & Davis LLP, 200 South Biscayne Boulevard, Suite 4000, Mixmi, Florids 33131. P
EL-AD VILLAGGIO LA'LC . lMNTGVIL}AGGIO, INC.
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Name: Shaoul Mishal - - Name: Michael Greenbérg |/ S S
Title: President . Title: President T Eo0
‘ 7z Te
T v U
T O T
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Titls: Brecutive Vics President % 2
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