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Pursuant to scctions 607.1108 and A07.1102 of the Florida Business Corporation Act (ﬂw@FBCAES
and section 60%.43810f the Florida Limited Liability Company Act (the “Ag(™), Mexi-Gulf
Development Inc., a Florida cerporation, (the “Merging Corparation”), and Mexi-Guif
Development, LL.C, a Florida lmited liability company, (the "Surviving Company™) edopted on
the21 Quy of 2004, the following Articles of Merger for the purpose of effecting a merger
in aceordance with the FBCA and the Act apd herchy certify as follows:

FIRST: That the name, strect address of its principal office, jurisdiction and entity type
of the Merging Corporation iz as followa:

Name apd Street ess

Furisdicti Eatity 1
Mexi-Guif Development, Inc., Florida Corporation

Flonda Document/
Registeation Number: K24942

SECOND: That the name, street address of its principal office, jurisdicton and entity
type of the Surviving Company is as follows:

Name agd Street Address Jurisdiction Entity Type
Mexi-Gulf Development, LL.C Florida Limited 1iability

. company
Florida Document/

Registration Number: L04000039730

THIRD: The Plan and Agreement of Merger (the “Plan of Merper™), attached hercto end
incorporated by refercnce herein, providing for the merger of the Merging Corporation with and into

the Surviving Company, wae approved by each domestic entity in accordance with the Chapter 607
of the FBCA and Chapter 608 of the Act.
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FOURTH: Pursuamt to Sections 607.1103 and 607.1108 of tha FBCA, and Section
608.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and the Directors of the Merging Corporation and the Members and the Board of Managers of the

Surviving Company on ﬂﬂ_.-{_% 2004,

FIFTH: The merger is permitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Crganization and Limited Liability Company Operating Agreoment of the Surviving Company.

SIXTH: The mcrger shall become effcctive upon the filing of thesce articles with the
Secretary of State of Florida. _

IN WITNESS WHEREOF, the undersigned have caused these Articles of Meiger to be

duly exccuted this @4 day of M 2004. >T =
Mexi-Gulf Development, Inc., ﬁdrida o 1"_"__'_’1
corporation P -
WIS 7

. T D

By; L ' J_‘.

Name: Raymond Sehayzek, President

Mexi-Gulf Development, LLC,
a Florida liggited Liability company

WNNOS-

By: o
Raymond Sehayek, Ménager
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PLAN AND ACREEMENT OF MERCER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agrecment”) is herchy
adopted by and between Mexi-Gull Developinent, nc., a Florida corporation (the “Merging
Corporgiion™), and Mexi-Gulf Develnpment, LLC, a Florida limited liability company (the

“Company"), for the purpose of merging the Merging (,orporanon with and into the Company

(the "n ! E ll)

NOW, THEREFORE, the Merging Corporation and the Company hereby approve and
adopt this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of
the Florida Business Corporation Act (the “FBCA’™) and by Section 608.4381 of the Florida
Limited Liability Company Act (the “FLLCA") and upon the terms and subject w the c-tmd:tlons
herein, Lk

1—1

1. Merger. At the Effective Date (a5 defincd heremn) of the Merger,, ,Mcrgmsj'
Corparation shall be merged with and into Company. Company shall be the surviving eatity of ,
the Merger {hcreinafier sometimes referred to as the "Swviving Corppany") and the scparate
coiporate mxistence of Merging Corporation shall cease. The Merger shall become efféctive on’,
the filing of the Articles of Merger with the Department of State of the State of Flotida in_
accardance with the provisions of the FLLCA and the FBCA (the "Effectivg Date™). The ﬁfcrgc:r
was appraved by the Company in accordance with Chapter 608, Florida Stajutes, and was
approved by Merging Corporation in accordance with Chapter 607, Florida Smutea. All
shareholders of Merging Corporation and all members of the Company have consented 1o the

Merger.

2 Governing Documpents. The Operating Agreemernt of the Campany (the’
“Operaling Agreement™), as in effect immediately prior to the Effective Date shall constitute the
Operating Agreement of the Surviving Company unhl thereaficr amended in accordance with the

provisions thereof and applicable law.

3, Officers ond Managers. The persons who are officers and managers of the
Company immecdiately prior 1o the Effective Date shall continuc o be officers and managers of

the Surviving Company.

(;’1'.%“‘1’:15

4. Name. The name of the Surviving Company shall be Mexi-Gulf Developraent, ,
LLC. B}

5. Addresses. The address of Mexging Corporation is 2606 South Horseshoe Drive,
Naples, FL. 34104, The address of tho Company is and shall bc maintained at 2606 South
Horseshoe Drive, Naples, FL 34104,

6. E;gm_gmm_mﬂm The location of the Registered Office of

the Surviving Company shall continue 1o be 2606 South Horseshoe Drive, Naples, FL. 34104, The
name of Registered Agent of the Company at that address shall eontinue to be Fred Pezeshkan.

1 (((HO4000L14655 3}))
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7. Succession. At the Effective Date, the separate corporate existence of Merging
Corporation shall cesse, and the Suwviving Company &hall possess all the rights, privileges,
powers and franchises of a public or private nature and be subject to all the restrictions,
disabilitics and duties of Merging Corporation, and all property, real, personal and mixed, and afl
debts due to Merging Corporation on whatever account and all other things in action, shall be
vested in the Surviving Cnmpmy.

8. MWW&M
At the Effective Date, by virtue of the Merger and without any action on the part of the holder

thereof:

(a) All of the shares of Merging Corporation outstanding immediately prior io
the Effective Date shall bc converted into a 100% imicrest in the Surviving
Company. No other shares or inierests of Merging Corporation arc outstanding at
the tirne of the Merger.

(b} Pursnant to Section 607.1301 of the FBCA, thers are no dissenting
shareholders of Merging Corporation or dissenting members of Surviving
Company becauss all of the shareholders of Merging Corporation and all of the )
members of Surviving Company have consented to this Agreement. —-;5

J-—'"

9. Qther Provisions with Respect 10 the Merger. All required acts shall be dono in-

order to accomplish the Mesger under the provisions of the laws of the State of Florida. 1=
! i

. o

1Q. Mapagers of Company. The neme and address of the maneger of the Sum*nng =
Company is as follows: =

omd

-3 s
N
l

1

a

’\Ur." D
B )
Raymond Sehayck
2606 Souath Horseshoe Drive
Naples, FL, 34104.
11. Further Assurapges. If at any time Surviving Company shall consider or be

advised that any further assignment or assurances in law are necessary or desirable to vest or to
protect or confirm of record in Surviving Company the title to any property or rights of Merging
Corporation or lo otherwise carry out the pravisions hereof, the proper officers and directors of
Maerging Cotporation, as of the effective dnte of the Merger, shall exccute and deliver any and all
proper assigruments and assurances in 1aw, and do all things necessary and proper to vest, perfect
or confirm title to such property or rights in Surviving Company and to otherwise carry out the
provisions hareof,

12. Abandonment or Amendment. At any time prior 10 the filing of the Articles of
Merger with the Department of Statc of the State of Florida, the proposed Merger may be

abandoned by the parties pursuant to this provision or amended by the action of the parties ’
pursuant to this provision.

(((HO4LDDO11A655 1))
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13.  Approval. This Plan and Agrecment has been approved by, and the execution and
delivery thereof aurhorized by, all of the sharcholders and the Board of Directors of the Merging
Corporation and hy all of the membess and the Board of Manugers of the Surviving Company,

14. Cogts. Al costs in cornection with this Plan and Agreement will be paid by
Surviving Company.

15, Procedure. Eeach party will in a timely manner follow the procedures provided by
Florida law in conrection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith. and will take those actions
necessary or appropriate to approve and cffectuate this Plan and Agresment.

16.  Goveming Law. This Plan and Apreement shall be governed by and construed in
accordance with the laws of the State of Florida.

17. Headings. The headinge of the several articles herein heve been inserted for
convenience of rcference only end are not intended to be 8 part or to affect the jpeaning Or

interpretation of this Plan and Agreoment.

IN WIIT'NESS HEREOY, the undersigned have caused this Plan and Agreement of
Merger to be signed on their behall by their respective authorized representatives on play

iy, 2004,
Mexi-Gulf Development, LLC, a Florida
limited liability company i
—d b
Name: Ra.yﬂ:mnd Sehayek : L . I
Title: Manager C;J‘— oY
DI W
oo
Mexi-Gulf Development, Inc, a Florida
corporation
Name: Raymond Sehaye
Title: President /
MIAUMS272270.1 (({BOLDOD114653 3)))
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