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FLORIDA DEPARTMENT OF STATE
GHenda E. Hoad
Secretary of State

August 26, 2004

SLAB INVESTMENT GROUF, LLC
6767 N. WICKHAM ROAD, SUITE 500

MELBOUBRNE, FL 323940

SUBJECT: SLAP INVESTMERT CROUP, ILLC
REF: LD4000061800

We recailved your electronically transmitted document. EHowcever, the
document has not baan Liled. FPlease make the following ocorrections and
rafax the complete document, inaluding the electronle filing cover sheet.

The effactive date cannot be prior ta the date of filing, whiech 1le 8/25/04.

Please return your docnment, along with a copy of thix letter, within &0
days or your filing will he considered abandoned.

If you have aoy questions concerning the f£iling of your dooument. please
call {3850) 245-6967.

FAX Aud. #: E040C00174189

Michelle Hodges
Letter NHunmber: Z204A00D52054
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ARTICLES OF MERGER

(3
N

OF 10 oY 5
SL INVESTMENT GROUP, INC.

INTO 4 - o0

SLAB INVESTMENT GROUP, LLC LO

ARTICLES OF MERGER batwecn SL INVESTMENT GROUF, INC., a Flurida corporation,
and SLAB INVESTMENT GROUP, LLC, a Florda limited liabllity company.

Pursuant to pursuant to Sechon 608.438 of the Florida Limited Liability Company Act
{FLLCA) and Section 607.1108 of the Florida Rusiness Corporation Act {the "Acis™), SL
INVESTMENT GROUP, INC. and SLAB INVESTMENT GROUP, LLC adopt the fellowihg Articles of
Merger.

ARTICLE )

The Plan of Merger doted August 2 ¥ 2004 (the "Plan of Merger") between 8L
INVESTMENT GROUP, INC. and SLAB INVESTMENT GROUP, LL.C was approved and adoptcd
by the Officers and Sharsholdere of SLINVESTMENT GROUP, INC. on August_2Y , 2004, and
was approved and adopted by the Member and Manager of SLAB INVESTMENT GROUP, LLGC on
August g4 , 2004, ali In avcordance with the Acts,

ARTIGLET

Pursuant to the Plan of Marger, all interests of SL INVESTMENT GROUP, ING. shall be
cancelled and exlinguished by virtue of merger without any acton on the part of any holdar thereof,
and all interests of SLAB INVESTMENT GROUP, LLC shall continue after the merger without effect

, (the "Merger).
ARTICLE fil 3. o
s
The Plan of Merger is attached hereto as Exhibit "A” and incorporated herein by refemncﬁs
if fully set farth. L @
{, e N
. L [ 3]
CLE AN o
[} g -

Pursuant to the Acts, the date and time of the effectiveness of the Merger shailbe 809
g.m., August 2F__ 2004. -

5"'52‘ —
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STATE OF FLORIDA
COUNTY OF BREVARD

The toreqo(ng instrument was acknowledged before me this _2 Y _day of August, 2004, by
ROBERT M. KUSH, Director and Shareholder of SL INVESTMENT GROUP, INC., a Floriga
corporation, on behalf of the carporation. He is persanaily known to me or has produced a Florida

Driver’s Liconse as identification.
Notary Pubiie

: % MYGOMHBSII?*#?DDE&M
) | eI,

STATE OF FLORIDA
COQUNTY OF BREVARD

The foreguing instrument was acknowledged before me this ¢ ¥ : day of August, 2004, by
ROBERT M. KUSHM, Manager and Member of SL INVESTMENT GROUP, L LC. a Fiorida limited
Nabilily company, on behalf of the company. He is personally known tn me or has produced a

Florida Drivers License as identification,
Ve 3. i
Notary Public

{{{HO4000174 189 3)))
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PLAN OF MERGER

merging

SL INVESTMENT GROUP, ING.
(a Florida corporation)

with and into

SLAB INVESTMENT GROUP, LLC
, (2 Florida limited liability company)

TH!S PLAN OF MERGER (the “Plan’), is made and entered into as of AugustZY,
2004, pursuant to Section 608.438 of the Florida |.imited Liability Company Act (FLL.CA)
and Section 607.1108 of the Florida Busingss Corporation Act, by and betwesn SL
INVESTMENT GROURP, INC., a Florida camaration (*SL INVESTMENT" or the “Merging
Corporation®), and SLAB INVESTMENT GROUP, LLC, a Florida limited liability company
(“SLAB"), together with the Merging Corperation, the “Constituent Companies”).

WITNESSETH:

WHEREAS, both SL INVESTMENT GROUP, INC. and SLAB INVESTMENT
GROUP, LLLC, arse duly forrned and existing entitffes under the laws of the State of Florida;

and

WHEREAS, the parties herato desire that SL INVESTMENT be merged with and
into SLAB under the Articles of Organization of SLAB and with the name *SLAB Investment
Group, LLC" pursuant to the terms and conditions of this Plan: and

WHEREAS, the shareholders and directors of SL INVESTMENT, and the members
. and managers of SLAB have approved the merger of SL INVESTMENT with and into
SLAB upon the terms and subject to the conditions set forth hargin (the *“Merger”); and

WHEREAS, the shareholders and directors of SLINVESTMFENT, and the members
and managers of SLAB and SLAB have epproved and adopted this Plan, each by written

consent.

HOW, THEREFORE, for good and valuable consideration, the parties agres that
{a) at the Effective Time (as defined in Section 7.1), SL INVESTMENT shall be merged
with and into SLAB, {b} SLAB shall survive the Marger and shail continue in existence asa
fimited liability company formed and existing under, and governcd by, the laws of the State
of Filerida, and {(c) the terms and conditions of the Merger and the mede of carrying the
same into effect are and shall be as hereinafter set forth:

CADOCUMENTS AND EETTINOMBKUS HULOCAL SETTING S\TEMFOrARY INTERNET FR.ESIOLMAMBLAR MAN.DOC

(({HO4000174188 3)))
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ARTICLE 1

4 Cartificate of ation of the Survivi any

The limitad liability company surviving the Merger {the *Surviving Company*) shall
be SLAB. Tha Articles of Organizalion of SLAB in effect at the Effective Time shall be the
Articies of Organization of the Surviving Company.

ARTICLE 2

Operating Agreement of the Surviving Company

The Opsrating Agreement of SLAB in effect at tha Effective Tlma shall be the
Cperating Agreement of the Surviving Company.

ARTICLE 3
and Location of the Survivi an

The name of the Surviving Company shall be “SLAB investment Group, LLC". The
establiehed offices and business locations of bath SL INVESTMENT and SLAB shali be

the offices and locatiens of the Surviving Company.
ARTICLE 4

Managers and Officers of the Burviving Company

4.1  Direclors and Managars. At the Effective Time, the directors of SL
INVESTMENT immediately prior to the Effective Time shall caase to be directors, and the
manager of SLAB, shall remain manager ol the Surviving Company, and sach of them,
subject to the Operating Agreement of the Surviving Company {the “SLAB LLC
Agreement”) and the laws of the State of Florida, shall serve until their successors are
elecied, they are terminated or as otherwise provided in the LLC Agreement.

4.2 Officers. The officers of SL INVESTMENT immediately prior to the Effective
Time shall ceasa to be officers, and the officers of SLAB shall remain officers of the
Surviving Company, and each of them, subject to the Oparating Agreement and to the laws
of the State of Florida, shal| hoid office from the Effective Time until their successors are
elected, they are terminaied or as otherwise provided in the Operating Agreement.

({{HO40D0174189 31))
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ARTICLE 5

Convarsion of Stock Intergsts

At the Effective Tims, by virtue of the Merger and without any action on the part of
8L INVESTMENT, BLAB or the holder of any stock/membership inlerests of SL
INVESTMENT or SLAB, the following will occur:

(8} Any and all shares or rights {0 scquire any shares of stock of SL
INVESTMENT outstanding immediately prior 1o the Effective Time, including. but
not limited te, shall be canceled and extinguished by virtue of the Marger and
withoul any action on the part of the holder thereof. The iransfer books of SL
INVECSTMENT shall be closed and no fransfer of SL INVESTMENT Interests or
exercise of options to acquire the same shall be made at or after the Effective Time.

{b)  Allinterests of SLAB outstanding as of the Effactive Time, including, but not
imited to, the SLAR interests, shall remeain oulstanding after the Merger as
membership interests of the Surviving Company, without gffect by the Merger.

ARTICLE &

Effects of Marger

The terger shall have the effects specified under the Flerida Limited Liability
Company Act and the Florida Business Corporation Act.

ARTICLE 7
General B si0

7.1 Effective Tirne of Msarger. The eftactive time of the Merger (tha “Effective
Time®) shall accur at the effective time stated in the Articles of Merger fo be filed with the
Sagretary of State of the State of Florida.

7.2  Termination. This Agreement and the Merger may be terminated at any time
prior to the Effectlve Time by sither SL INVESTMENT or SLAB. In the event of the
terminaiion and abandonment of the Merger pursuant to the provisions of this Section 7.2,
this Agreement and the transactions coantemplated hereby shall become void and have no
gifect, without eny liability on the part of SL INVESTMENT or SLAB or thelr raspective
managers, officers or members in respect of this Agreement.

({(HO4000174189 3}))
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7.3  Amendment or Modification. With respect to the Merger and subject to the
provisions of applicable Jaw, this Agreement may be amended or modified at any time prior
o the Effective Time with the consent of both SL INVESTMENT and SLAB.

7.4  Sole Agresment of Parfies. This Agreement and the documents referred to
herein constitute the full understanding of the pariies and a complete and exclusive
statement of the terms and conditions of their agreement relating o the subiect matter
heraof and supersedes any and all prior agreements, whether written or oral, that may exist
between the parties with respect therelo. This Agreement may not be amended except in

writing signed by both parties.

7.5 Binding Agreamant. This Agreement shall be binding upon and shail inure to
the benefit of the pariies hereto and their respective successors and assigns.

7.8 Goveming Law. This agreement shall be govemed by and construed in
accordance with the laws of the State of Fiorida.

7.7  Furither Assurances. Each parly hereto agrees from time fo time, as and
when requested by the other party hereto, or by its successors or assigns, to execute and
deliver, or cause to be executed and delivored, all such deeds and instruments and to take
or cause to be taken such further or other acts, elther before or after the Effective TIme, as
may be deamed necessary or desirable in arder to vest in and confirm to the Survlving
Company fitle to and possession of any asgets of SL INVESTMENT acquired or to be
acquirad by reason of or as a result of the Merger and otherwise to carry out the intent and
purposes hereof, and the officers and managers of the parties hereto ars fully authorized in
the name of their respective limited liability companies to take any and all such actions.

7.8 Headings, All sections and articles referred to hersirr are sections and
articles of this Agreement. Descriptive headings as o the contents of particutar articies
and sections are for convenience only and shall not contra! or affect the meaning or

construction of any provision of this Agreement.

7.8 Gender; Plurals. Each use herein of the masculine, neuter or feminine
gender shall be deemead to include the other genders and each use herein of the plurat
shall include the singular and vice versa, in eath case as the context requires or as is

otherwise appropriate.

710 Severabilfy. In the event that any provigion of this Agresment is held to be
illegal, Invalld or unenforceable under present or future laws, then (1} such provision shall
he fully severable and this Agresment shall be construed and enforced as if such illegal,
invalid or urenforceable provision were not a part hereof; (i) the remaining provisions of
this Agresment shall remain in full force and effect and shall not be affected by such illegal,
invalid or unenforceable provision or by Its severance from this Agresament; and (iii} there
shall be added automatically as a part of this Agreement a provision as similar in terms to

-4-
({(HO4000174183 3)))



Aug-25-04 10:52A

;

»

AUG-25~2004 WKD 02:08 PM FRESE NASH HANSEN FAX NO. 3218513741

({(H04000174 188 3)})

such illegal, invalid ar unenforceabie provision as may be possible and still be legal, vaiid

and snforceable.

7.41 Counterparts. This Agreement may bea execufed in one or more
counterparts, each of which shall be deemed an original but all of which together shali be
deemed one and the same agreement, and shall becorne bindlng on the parties heretc
when one or more countarparts have been signed by each of the parties hereto and

deliverad fo the other party.

7.12  Waivers. Any term, provision or condition of this Agreement may be waived
in writing by the party which is, or the party the members of which are, entitled to the
benefits thereto.

INWITNESS WHEREQF, each of the partles hereto has causead thrs Agreement to
be executed un its behalf by s officera thereunto duly aunthorized, alj as of the day and
year first above written.

{({HO4000174189 3})



