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Provisions For Plan of Merger

Terms and Conditions. On the effective date of the merger, the separate existence of the
absorbed corporation shall cease, and the surviving limited liability company shall succeed to all
the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed
of the absorbed corporation, without the necessity for any separate transfer. The surviving
limited liability company shall thereafter be responsible and liable for all liabilities and
obligations of the absorbed corporation, and neither the rights of creditors nor any liens on the
property of the absorbed corporation shall be impaired by the merger.

Conversion of Shares. The manner and basis of converting the shares of the absorbed
corporation into shares of the surviving limited liability company is as follows: one share per
one membership unit.

(a) Each share of the common stock of the absorbed corporation issued and
outstanding on the effective date of the merger shall be converted into one membership unit of
surviving Limited liability company, which shares of membership units of the surviving limited
liability company shall thereupon be issued and outstanding. the merger.

() The conversion shall be effected as follows: On ihe effective date of the
merger, each holder of certificates for shares of common stock in the absorbed corporation shall
surrender them to the surviving limited liability company or its duly appointed agent, in such
manner as the surviving limited liability company shall legally require. On receipt of such share
certificates, the surviving limited liability company shall issue and exchange therefor
membership units representing the number of units to which such holder is entitled as provided
above.

Changes in Articles of Organization. The articles of organization of the surviving
limited liability company shall continue to be its articles of organization following the effective
date of the merger.

Changes in Operating agreement: The operating agreement of the surviving
limited liability company shall continue to be its operating agreement following the effective
date of the merger.

Members. The members of the surviving limited liability company on the
effective date of the merger shall continue as the members of the surviving limited liability
company for the full unexpired terms of their offices and until their successors have been elected
or appointed and qualified.

Prohibited Transactions. Neither of the constituent entities shall, prior to the
effective daté of the merger, engage in any activity or transaction other than in the ordinary
course of business and take all action necessary or appropriate under the laws of the State of
Florida to consummate this merger.

Approval by shareholders and members. This plan of merger shall be submitted
for the approval of the shareholders or members of the constituent entities in the manner
provided by the applicable laws of the State of Florida.
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Effective Date of Merger. The effective date of this merger shall be the date stated
on the articles of merger.

Abandonment of Merger. This plan of merger may be abandoned by action of the
shareholders or members of either the surviving or the absorbed entities at any time prior to the
effective date.

Execution of Agreement. This plan of merger may be executed in any number of
counterparts, and each such counterpart shall constitute an original instrument.
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