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ARTICLES OF MERGER
OF
MASTER STUART NORTH, LLC, LO‘-{ - (é’ (7
a Florida timited lahBity campany
INTO
MASTERSTUART. LI.C
2 Florida kmited lizbility company L 0 Lf - 5( 8 3?
Ta the Secretary of Siare
Sta1e of Fldérida

Pursuant 1o the provisions of Section 608.4382, Florida Statutes, the domestic limited liability
campatias oamed harein o hereby subimit the following Articles of Merger.

1. Annexed herewo znd made a part heveof is the Agreement and Plan of Merger for merging
Master Staarr North, LLC, 2 Florida liited Hability company, with and in1o Master
Stuart, LLC, g Florida Emited linbility company.

2. A majogty-in-interest of the members of Master Sruart Morth, LLC, appraved and
adopted the Agreemant and Plan of Merger by written consent in accordance with the
provisions of Scction 608.4381, Florida Statutes.

3. The daiz of approval and adoprion of the Agreement and Plan of Merger by the managing
member of Master Stuart North, LEC was July 28, 2005,

4. A majority-in-intarest of the members of Master Stuart, LLC approved and adopied the
Agresment and Plan of Merger by written consent in accordance with the provisions of
Section £08.4381, Florida Stawnes.

5. The Aate of approval and adoption of the Agreement and Flan of Merger by the managing
mermnber of Master Stuart, LLC was July 28, 2005

6. The effective time and date of the merger berein provided for in the State of Florida shall
be the dale and Hime of filing these Articles of Merger with the Florida Secretary of State.

Bxecured on July 28, 2005,
[Signature Page Follows]
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These Articles of Merger may be signed in any number of counterparta, each of which
shall be an original, with the samte effect ax if the signamres thereto and herero were upon the

same insirnen
Date Tuly 28, 2005
VIVING COMPANY:
fitte:  Minaging Mernber
Date: July 28, 2005
(HO500LB2408)
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THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) iz made and
snitered into as of the 28™ day of July, 2005, by and berween Master Sruart North, L1L.C, a Florida
limited liability company (the “Merging Company™), and Master Smart, LLC, a Florida limited
liabiliry company (vhe “Syrviving Ergre”).

WITNESSET H:

WHEREAS, the Merging Company is a limited lisbility company duly orgsnized and
sxisting under and by virtue of the laws of the State of Florida;

WHEREAS, the Surviving Entty is a limited liahility company duly organized amd
existing under and by virtue of the laws of the State of Florida;

WHEREAS, pursuant to dnly awhorized action by the members of the Merging
Company and the members of the Surviving Eurity, the Merging Compeny and the Surviving
Extity have determined thay they shall merge (the “Merger™) upon the terms apd conditions and
in the manper set forth in this Agresmeny and in accordance with applicable law. :

NOW, THEREFORE, in consideration of the mmal premises harein contained, the
Merging Company and the Surviving Entiry hereby agree as fallows:

1. MERGER. The Merging Company and the Syuviving Entity agree that the
Merging Company dhall be merged with and infs the Sweviving Emiry, 24 & single and surviving
entity, upon the terms and condiions sef forth in this Agreement, and that the Surviving Enicy
shall continue under the laws of the State of Floridz as the surviving entity of the Merger.

2 SURVIVING ENTITY. Az the Effective Titae (as defined below) of the

Merger:

(a) The Surviving Entity shall be the surviving entity of the Merger, and shall
continue t¢ exiat a5 & liraived liability ecmpeny under the laws of the State of Florida with alf of
the rights and obligations as are provided by the Florida Stantes.

()  The Merging Company shali cease ro exist, and it propegty shall become
the property of the Surviving Entity as the surviving eprity of the Merger.

{¢) Management of the Surviving Batity a8 of the Effecrive Time will be
vested in Rabert L. Shapiyo, as the managing member of Surviving Endry, with a businzes
address of 900 North Federu! Highway, Sujte 208, Hallandale Beach, Florida 33009.

3. CHARTER DOCUMENTS. As a result of the Metger, the charter documents
of the Surviving Entity shall be as follows:

{a)  Argicles of Organization. The Anicles of Organization af the Surviving
Euntity shall continue as the Arnticles of Organization of the Surviving Bariny.

IWP2493T3,0}
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(b} era A meat. The Operating Agreemem of the Surviving

Enrity shall continue as the Operating Agvesment of the Surviving Entity.

4, MANNER AND BASIS QE CONVERTING PERCENTA QE INTEEESTS
Al the Efective Time, all of the percentage interests of the Merging Company shall, by virtue of
the Merger and without amy action on the part of the holders thereof, be converted inw fifty
percent (30%) of the percentage interests of the Surviving Entity as such interests were held by
the holders thereof in the Merging Company, and all of the percentage fnterests of the Surviving
Entty cutstanding a1 the Effective Time shall, by virne of the Mergar and without any action on
the part of the holders thereof, represent S8y percenm (50%) of the percemtage interests of the
Surviving Ensity. At the Effective Tine, all percentage imerssts of the Merging Company
outstanding immediately prior thereto shall no longer be cutstanding and shali automarically be
canceled and refired and thall cesse 10 exist, and sach cemificare previously evidencing any such
interests shall thereafter represent the right ta receive, upon the surrender of such cerificate 1
the Surviving Entisy or its designared sgent, cestificates evidencing uch percentage interasts in
the Surviving Eniity into wineh such Merging Compeny percentage interesrs were converted.
The boiders of such cenificmes previously evidaneing such percentage imerests in the Merging
Company shall cease to have any rights with respect w such percentage interests excepr as
otherwise provided herein or by law.

5. APPROVAL. The Merger contemplated by this Apgresment has previously been
spbrnirted 1o and appraved by & mejority-in-interest of cach of the Merging Company’s membuers
and the Surviving Endry’s members. The proper officers of the Merging Company and the
Surviving Entity, as applicable, shall be, and hersby are, suthorized and dirscted to petform all
such ferther acts and execuls and deliver 1o the proper anthorites for filing a1l documents, as the
same may be necessary or proper to render effective the Merper comemplated by this
Agpreement.

5. EFFECTIVE TIME OF MERGER. The Merger shall become effective at such
me as the Articles of Merger are duly Slad with the Secretary of Smie of the State of Florida, or
gl such other tme as the Merging Company and the Surviving Entity shall agree should be
specified in the Articles of Merger (the time the Merger becomes effective being referred w©
her=in as tie "Effectdve Time").

7. MISCELLANEQUS.

() Governing Law. This Agreement shall be govermned by and construed in
accordence with the laws of the Sute of Florida.

() B ig§. The terms and conditions of this
Agreement are solely far the benefit of the parties herelo and the members of each of the
Merging Company and the Surviving Eatity, and no person or entity not & party w his
Agrecment shall have any rights oy benefits whatsoever under this Agreement, either &5 a third
party beneficiary or otherwise.
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(Y  Cpyuterparts. This Agreemeni may be executed in any number of
counrerparts znd sach such commierpatt shall be deemed 1o be an original instrument, bur a1l of
such countcrparts together shall comstitute bur one Agresment.

[Next page is siguature page.]
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IN WITNESS WHEREQF, tbe parrics have caused this Agreement 10 be entered info as nf the
daye first above wrinen.
G ¥)

MASTER STUART NORTH, LLC, a Florids
frmiied 33 TROYRT AN

’
ama:%y - Shapiro
Title; ing Member

Dare:  Fuly 28, 2005

NG CO

MASTER STU. x)

Liability j;

-
»

KT. L1LC, a Florida limited

Managing Member
Dare: July 28, 2005
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