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Gianda E. Héod
Hecrotary of Stats
Fabruary 16, 2008
MARKET PLACE STUART LILC
12765 WEST FOREST HILL HLVD., STE. 1307
WELLINGTON, FL 33414
SUBJECT: MARKET PLACE STUART LLC
REF: LOSCOCO03466
e recelved your electronically transmitted document. Howaver, tha
document has not been filed. Plasase make tha following cerractions and
refax the complete dooument, including the slactronlis £filing cover shaat.
Pursuant to section 608.438(3) (e}, F.5E., the plan of m&rgar must praovida
the name(s) and addrorg(es) of tha manager (s} or manmging member{sm).
Pleasze return your documaent, along witk a c¢opy of thia lsttar, within &0
days or your filing will bes conaidared abandoned.
If you have any guestlons concerning the filing of your documment, pleaze
call (B50) 245-5967.
Michella Hodgas FAY Rud. §: BO5000038410
Document Specialist Lettar Number: T705A0001101K
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ARTICLES OF MERGER
orF

MARKET PLACE STUART LLC, N
2 Florida limited Hability company
{Document # 1.05000003466)

and

S.K. PARTNERS H LIMITED,
a Florida limited partnership
(Docuament # A24217)

and

SUNBELT PARTNERS,
a Florida general parinership

..
Pursuant to the provisions of the Florida Revised Uniform Partnership Act, the Florida

Revised Limited Partnership Act and the Florida Limited Liability Company Act, governing the
merger of Florida entities, the entities hereinafter named do' herchy adopt the following Articles
of Merger; ; :

4 . B

I The names of the merging entities are SUNBELT PARTNERS (“Sunbelt™),
which is a general partnership existing under the laws of the State of Florida, the existence of
which will cease, SK. PARTNERS II, LIMITED (individually, “S.K.”; collectively with
Sunbelt, the “Disappearing Enfities”), which is a limited partnership organized and existing
under the laws of the State of Florida, the existence of which will cease, and MARKET PLACE
STUART LLC (the *Surviving Butity™), which is a limited Hability company organized and
existing under the laws of the State of Florida, and which shall be the surviving entity.

2. The Plan of Merger for merging the Disappearing Entities with and into the
Surviving Enfity is attached herete as Exhibit “A™,

3.

The merger shall be effective as of the date of filing with the Florida Department
of State.

4. The Plan of Merger was approved and adopied by (i) written consent of the
parmers of Sunbclt, (ii) written consent of the partmers of S.K. and (iii) written consent of the
gole member of the Surviving Entity.

5. The Surviving Entity will continue to exist under the name “Market Place Stuart
LLC” pursuant to the provisions of the laws of the State of Florida.

Fax Audit Number- H05000038410 3
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Executed this{4" dxy of Febroary, 2005.
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DISAPFEARING ENTITIES:
SUNBELT:

SUNBELT PARTNERS, a Florida general
Partnership
By: Irts General Partners,

MARKET PLACE STUART LLC, a Florids limited
Hiahility compeny, General Partner

By: Its Managers,

Bainhridge Market Place Manager LYC, a
Florida limitad Lsbility company, Manager

By: Schnchtchuk:tPhneLLC,a
;j ?E}m’w
/B;nhardA_‘Slnhnchm

and

MARKET PLACE STUART VENTURE LIC, z
Floride lmited Bability company, General Pariner

By: [ts Managers,

Bainbridge Market Place Manager LIC, a
Florida limited Jiability company, Manager

By: Schcchter Murk:t Plncc 11,2
Byy
{-,/ Richard A. Sclidchter,
Mansger
and

Sailpoint Management, Inc. 2
F ion, Mzns,

2.

BOC1CORPSERCTIINGE. 1
224RUDOLD
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8.5

S.K. PARTNERS [I, LIMITED, x Florida Iimited
perinership
By: MARKET PLACE STUART, LLC, a
Florids limvited Hability company, its Gepenal
Pariner
By: Its Manzgers,

Bainbridpe Msrket Place Mxmager LLC, a
Flotida lmited Hability company, Mansger

By:

Sailpoint Management, Ine, &
oration, Manager

Byl > /{
. Armando Taberilla, Vice President
SURVIVING ENTITY: coT

MARKET PLACE STUART, LLC, a Florida limited iiability
company .

By: Itx Managers,

Bairhridge Market Place Manager LLC, 2 Tiorda
limited Hability company, Manager

By:

BOCNCORFSECIT I35
2248440080
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EXHIBIT A _
AGREEMENT AND PLAN OF MERGER

OF

SUNBELT PARTNERS,
a Florida general parinecahip,

and

S.K. PARTNERS H, LIMITED,
a Florids limited parinership,

and

MARKET PLACE STUART LLC,
a Florids limited liability company

e THIS AGREEMENT AND-PLAN OF MERGER by and between SUNBELT
PARTNERS (“Sunbelt™), which is a general partnership existing under the laws of the State of
Florida, $.K. PARTNERS II, LIMITED (individually, “S.K.”; collectively with Sunbelt, the .
‘“Disappearing Entities”), which is a limited parinership organized and existing under the laws of =+ -

. " " the State of Florida, and MARKET PLACE STUART LLC (the “Surviving Entity”} ‘whichis ..
_a limited liability company organized and existing under the laws of the State of Florida, as

./ approved by the partners of sach of the Disappearing Entities and the members of the Surviving
Entity:

oo . © WITNESSETH:

WHEREAS, the partners of each of the Disappearing Entities and the sole members of
the Surviving Entity believe that the merger of the Disappearing Entities into the Surviving
Entity would be advantageous and beneficial to the partoers of Sunbelt and S.K. and the member
of the Surviving Entity; and

e

3

WHEREAS, the pariners of each of the Disappearing Entities and the member of the
Surviving Entity have agreed that the Disappearing Entities shall merge into the Surviving Entity
upon the terms and conditions and in the manner set forth in this Agreement and Plan of Merger
and in accordance with the applicable laws of the State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
grants, guarantees and representations contained in this Agreement and Plan of Merger and in
order to consummate the transaction described above, each of the Disappesring Entities and the
Surviving Entity, the constituent entities to this Agreement and Plan of Merger, agree as follows:

1. Sunbelt shall be merged with and into the Surviving Entity. The laws of the State
of Florida permit such & merger.

2. S.K. shall be merged with and into the Surviving Entity. The laws of the State of
Florida permit such a merger.

BOLUCORPEECTNTI
224540080
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3. LUpon the approval and adoption of this Agreement end Flan of Merger, Articles
of Merger complying with the applicable provisions of the Florida Revised Uniform Parinership
Act, the Florida Revised Limited Partmership Act and the Florida Limited Liability Company Act
shall be duly executed by the appropriate general partners of each of the Disappearing Entities
and the managers of the Surviving Entity, and shall be filed with the Florida Department of State.

4, The Surviving Entity shall continue its existence under the name of ‘MARKET
PLACE STUART LLC” pursuant to the provisions of Florida law.

5. The separate existence of cach of the Disappearing Entities shall cease upon the
effective date of the merger in accordance with the provisions of the laws of the State of Florida.

6, In consideration for the merger, Matket Place Stuart Venture LLC, a Florida
limited liability company which is the sole member of the Surviving Entity, will receive credit
for the making of a capital contribution to the Surviving Entity.

7. The Articles of Organization of the Surviving Entity 28 now in force and effect
shan remain in foree and effect until changed, altered, or amended as therein provided and § p:z the
manner prescribed by the applicable provisions of Florida law. +1

2 The Dpcrahng Agreement of the Surviving Entity as now in force and effect shall
ﬁ"—mnam in force and effect untll changed, altered, or amended ag therein prw}dcd and in the
. manner prescribed therein or by the applicable provisions of Florida law. . w 2

9, The sole nember of the Surviving Entity upon the effective date of the merge:r
shall continue to be the sole member of the Surviving Entity. ¥

10.  Each of the Disappearing Entitics and the Surviving Entity hereby agree that they
will cause to be executed and fled and/or recorded any document or documents prescribed by
the laws of the State of Florida, and that they will cause to be performed all necessdry acts
therein and clsewhere to effectuate the merger.

11.  The general partners of cach of the Disappearing Entities and the managers of the
Surviving Entity, respectively, are hereby authorized, empowered and directed to do any and ail
acts end things, and to make, execcute, deliver, file and/or record any and all instruments, papers
and documents which shall be or become necessary, proper or convenient o carry out or put into
effect any of the provisions of this Agreement and Plen of Merger for the merger provided.
herein.

12.  This Agreement and Plan of Merger may be amended with the approval of the
general partiers of each of the Disappearing Entities and of the managers of the Surviving Entity
at any time prior to the filing of Articles of Merger with the Floride Department of State;
provided that eny amendment made subsequent to the adoption of this Agreement and Plan of
Merger by the partners of each of the Disappearing Entities or the member of the Surviving
Entity shall not (a} alter or change any term of the Auticles of Organization of the Surviving
Entity or (b alter or change any of the terms and conditions of this Agreement and Plan of

2

BOCWCORPSENSB573.1
224840060
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Merger if such alteration or change would adversely affect the holders of membership interests
of the Surviving Entity or partrership interests of either of the respective Disappeating Entities.

13.  The names and addresses of the Managers of the Surviving Entity are as follows:

Bainbridge Market Place Manager L1.C
12765 W. Forest Hill Blvd., Suite 1307
-Wellington, Florida 33414

Sailpoint Managemesnt, Inc.
1 N. Clematis Strect, Suite 200
West Palm Beach, Florida 33401

14,  This Agreement and Plan of Merger shall be construed in accordance with and
govemed by the laws of the State of Florida, without resort to choice of law principles.

15.  This Agreement and Plan of Merger may be executed in one or more counterparts, -
each of which will be deemed original and all of which together will constitute one and the same: =
strument. ., ¢ o

{Signatures appear on the following pages)

Pax RAudit No: HO05000038410 3
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N WITNESS WHEREQF, the duly authorized representatives of the constituent entities have
executed this Agreement and Plan of Mexger as of the date first above written. This Agreement and Plan
of Merger 15 effective as the date of filing with the Florida Department of State.

DISAPPEARING ENTITIES:
SUNBELT:

SUNBELT PARTNERS, 2 Florida general
Partoership

By: Iis Gemerzl Partmers,

MARKET PLACE STUART LLC, & Florida limited
liability company, Gearral Parmer

By: Tt Managers,

Baintridge Market Place Manager 1L1.C, =z
Florida limited liability company, Manager

By:

and

Sailpoint Manapement, Ino. &

By:

'Armnndo Tabernifla, Vice President

rnd

MARKET PLACE STUART VENTURE LLC, a
Florida mited Eahility company, Genersl Partner

By: Itz Managers,

Bainbridge Market Place Mapager LLC, 2
Florida mited Hability compmy, Manager

Fax Audit No: HO5000038410 3
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S.K.:

5K PARTNERS i, LIMITED, =z Floride Iimited
parinership

By: MARKET PLACE STUART, LIC, =»

Florida limited Jigbility company, its General
Partner

By: Its Menagers,

Beinbridge Market Place Maoager L1C, 2
Florida limifed Lability company, Manager

By:

znd

Sailpoint Management, Inc. a
Flor t pES

Armumds Tabermilk, Vics President

SURVIVING ENTITY:

MARKET PLACE STUART, LLC, a Floxids Bmited liability
COmpany -

By: Tts Managers,

Bainbridge Market Place Mannger LLC, 2 Florida
limited linbility company, Manager

By:
B)’: w3 L
/ Richard A. Schechter, Manager
and
Sailpoint Menagement, Iz, &
Flori !
By

Armando Tabernilia, Vice President

Fax Audit No: HO5000038410 3 &
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