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ARTICLES OF MERGER

of Kooa
WILMINGTON INVESTMENTS CORP, OO DT AN
(= Florida Corporation)

‘With and Into

WILMINGTON,LLC \_Ou\ 00O Q\QM\Q\Q
(s Florida Limited Liability Company)

The following articles of metper are subrniticd in accordsnce with the Florida
Business Corporstion Act (the “FBCA™), pursuasst to Sections 607.1108 and 607.1109, and tho
Florida Limited Liabilily Compeny Act, pursnant to Section 608.4381.

First: The natme of the sexviving company is:
WILMINGTON, LLC, a Florida limited liability compuny
Second: The name of the merging corporatian is:
WIL.MINGTON INVESTMENTS CORP., 2 Florida corparation
Third: The Plar and Agreement of Merger i8 attached.

Fourth: The merger shall become effective on the date the Articles of Mcrger are filed
with the Florida Departrnent of State.

= .Y
!i? [

Fifth: ‘J'hc?hnandAgrecmentume-gerwadopwdbythzmbusmdmnmé::sof !
the surviving company on Jamuary 14, 2005 in accordance with Section 608.4381 of ‘the Fifrida -
Limited Liability Company Act. et }3 -

F '-\ [ |
g
Sixih: ThePImandAgmemmtanugermaduptuibyiheshar&w}dcrsnnddnedors ’ |

of the merging cotporation on Jaﬂuar,y 14, 2005 in accordance with Section 607,1103 a.nd 607 1108
ofthc FBCA | — m

Seventh: The address of the principal office of the surviving coropany is fm Bnckell
Avemue, 16™ Floor, Miami, Florida 33131.

{(CEDS000019423 3))3
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N WITNESS WHEREOF the parties o these Articics of Mexger have caused them 10 be
duly executed by their respective suthorized represcntatives this 141 May of 7anuaky, 2005.

SURVIVING COMPANY:

WILMIONGTON, LLC

(& Fioxida Limited Lishility Company)

IR/ ARIAT 2

MERGING CORPORATION:

WILMINGTON INVESTMENTS CORP.
(& Florida Corporation)
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agreement”) iz hereby
adopted by and between Wilmingtor Investments Corp., 2 Florida corporation (the “Merging
Comporatien™}, and Witmmmgton, LLC, 2 Florida imited liability company (the “Company’), for
the purpose of merging the Merging Corporation with and into the Company (the "Mgreer').

NOW, THEREFORE, the Merging Corporation znd the Company hereby approve and
adapt this Plan and Agreement providing for the Merger as suthorized by Section 607.1108 of
the Florida Business Corporation Act (the “FBCA”) and by Section §03.4381 of the Florida
Limitad Liability Company Act {the “FLLCA™) and upon the terms and subject to the conditions”
herein,

1. Mezger. At the Bffective Datc (as defined herein) of he Mergu Mexrging
Corporation shall be mergad with and into Company. Company shall be the surviving entity of
the Merger (hereinafter sometimes referred to 25 the "Surviving Compgny™) and the scparate
corpomate existence of Merging Corporation shall cease. The Merger shall become effective on
the filing of the articles of merger with the Department of State of the State of Florida in
accordance with the provisions of the FLLCA and the FBCA (the "Effective Date"). The Merger
war approved by the Company in accordance with Chapter 608, Floxida Statutes, and was
approved by Merging Corporation in accordance with Chapter §07, Florida Ststutes.  All
shareholders of Merging Corporation and all members of the Company have consented to the
Merger.

2. QQX&M_M- The Opezzu‘.m,g Agreement of the Company (the

“Qperating Agreement™), as in effect immediately prior to the Effective Date shall constitute the

Operating Agreemenr. of the Surviving Company until thereafter amended iz accordance with the
provisions thereof and applicable law.

3. g&cﬁ_rs__md_m;ge_:g. The persons who ere officers and mAragery oftha
Company immediately prior to the Effective Date shall continus to be officers and managats of- . -1
the Surviving Company. - -
-
£ [
’ 4. Mame. The name of the Surviving Company shell be Wilmbngton, LLC. . 2 '

£ {E]
5. Addrewes. The address of Marging Corporation is 801 Brickell Aveuue, ‘1t T 2
Floor, Mmrm, FL 33131. The address of the Company is and shall be maintained at 301 Bnckn!l o

Avenue, 16® Floor, Miami, FL 33131 oA
sl 8

6. Reggt: ge and Registered Agent The location of the Registered Office of

the Surviving Company shall continue to be 1200 8. Pine Island Road, Plantation, Florids 33324,

Tho nume of Registerod Agent of the Compeny st that address shall continue 1o be CT Corporation.

7. Succession. At the Effective Date, the separato corporate existence of Merging
Corporation shall ceasc, axid the Surviving Company shall possess all the rights, priviloges,

1 (( (105000019423 3)))
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powers and franchises of a public or private natme and be subject to all the restrictions,
disabilities and dutizs of Merging Corporation, aad all property, rea}, personal and mixed, and all
debia due to Merging Cotporation on whateves account and all other things in action, shall be
vested, in the Surviving Company.

At the Eﬂ'echvc Date.'by vm'ue of ﬂ:te Mecger and without any action on thc part of thc hOIdet
thereof:

(&) Al of the shares of Merging Corporation sutstanding imrnediately prior to
the Bffective Date ghall be comverted into a 100% intercst in the Surviving
Company. No other shares or interests of Mexrging Cotporation are outstanding at
the time of the Merger.

® Pursnant to Section 607.1301 of the FBCA, there ars no dissenting
sharchiolders of Merging Corporstion or dissenting members of Surviving
Company becsuse all of the shareholders of Merging Corporation and «lf of the
members of Surviving Company have consented to this Agreement.

9. Other Provisions with Respect tg the Merger. All required acts shall be done in
order to accomplish: the Merger under the provisions of the laws of the State of Florida.

10.  Mapagess of Company. Thename snd address of each manager of the Surviving
Company is a3 follows: -

Yeviex de Otaduy

B01 Brickell Avenue
16" Floor

Miami, Florida 33131 o
r*"r 1 ]

11.  Fucther Assursnces. I at any time Surviving Gompmyshn]lconm&&brhe T
advised that amy farther asa:gmnmt Of assurances fn law are necessary or desirable to vest or to. =
protect or confirm of record in Surviving Company the title to any property or righte of Merging,
Corporation ot to otherwize cury out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effective date of the Mexger, shall execute md deliver any and all ;
proper assignments and assurances in law, and do al] things necessary and proper to vest, perfect”
ot confum titie fo suchpmpmtyortighrsmSmﬂvmchmpmyandtomhsmemrymu the
provisions hereof. o3

i b F

12.  Abapdongient or Atmendment. At any time prior o the filing of the Artlclm of
Merger with the Department of State of the Staic of Florida, the proposed Merger may be
abandoned by the parties pursuant to this provision or amended by the action of the parties
pursuemt to this proevision.

£ £ CaEOS0DOG19623 3)))
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13,  Approval, This Plan and Agreement has been approved by, and the exocution and

delivery thereof authorized by, all of the sharcholiders and the Board of Directors of the Merging

Corporation and by all of the members and the Board of Managers of the Surviving Cornpany.
14.

Cogts. Al costs in connection with this Plan and Agreement will be paid by
Sutviving Company.
15,

Procedurs. Each pacty will in a timely manner follow the procedures provided by
Florida law in connection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and Wwill take those actions
1ecossary or aprropriste to approve and effectuate this Plan and Agreement.
16.

. This Plany -ud Agreement shall be governed by and construed in
sccordance with thc }aewrs of thc State of Florida.
17.

Headings. The beadings of the several articles herein have been inserted for
convenicnee of reforence only and are not intended to be 2 part or to affect the meaning or
interpretation of this Plan and Agreement.
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IN WITNESS HEREOF, the uandersigned have caused this Plan and Agreement of
Merget 1o be signed on their behalf by their respective anthorized cepreseniatives on January
W4, 2005.

Wilmingtor, LLC, a Flotida limited Labikity
company

Wilmiugton Investments Corp, = Flogida
corparation
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