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ARTICLES OF MERGER/CERTIFICATE OF MERGER

THE FOLLOWING Articles of Mmper and Certificate of Merper sre being shbnxilfed i
accordance with Sections 608.4381 of the Floyida Smniey.

ARTICLE]
The exast naene and jurisdiction of the dissppuaring entity ig a9 Follows:

D!

NAME
LO5 DOS BORRACHOS, LLC FLORIDA
Documem No, LOS000D11718

ARTICLEX
The exact name and jurisdiction of the surviving eutity is ex follows:

NAME 1
CHARLOTTE COUNIRY TRES E A

AMIGOS, LLC
Document No, LD5000006498

ARTICLE TIY
Atashed hercto is the Plan of Merger, The Plan of Merger wag approved by sach domestic
lirnited Yability company that {s a party to the merper in decordance with the applicable provisions of
Chapters 608 of the Florida Statwees, All of the managers and all of the members of the disappearing
entity end the surviving emtity hava approved the Plan of Merger,

ARTICLEIV

Thiz merper is not prohibited by sny wpreement of the parties ar the Articles of Organiration of
the disappoaring ntity or the surviving endity.

A0 IN WITNESS WHEREQF, these Asticles of Mergee and Certificate of Mergos bre exaouted this

day vf Apri}, 2009
SURVIVING ENTITY! DISAPPEARING ENTITY
CHARLOTTE COUNTY TRES AMIGOS, LOS DOS BORRACHOS, 1]
LLC, a Florida limited Kability company a Florida ltmited lisbility '
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ARTICLES OF MERGER/CERTIFICATE OF MERGER

THE FOLLOWING Asticles of Merger and Ceriificate of Merger arc being submitled

in
accordance with Sections G08.4382 of the Florida Statutes.

ARTICLE 1

The exact name and jurisdiction of the disappearing antity is as follows:

NAME JURISDICTION
LOS DOS BORRACHOS, LLC FLORIDA

Documem No. LO5000011718 5

ARTICLE IT
The exact name and jurisdiction of the surviving entity is as follows:

NAME JURISDICTION
CHARLOTTE COUNTRY TRES " FLORIDA
AMIGOS, LLC
Document No. 1.05000006498

ARTICLY

Attached hereto is the Plan of Merger. The Plan of Merger was approved by each domestic
limited liability company thet is a party o the merger in accordance with the applicable provisions of
Chaprers 608 of the Forida Sterutes. All of the manngers and all of the members of the disappearing ‘
emity and the surviving emity have approved the Plan of Merger.

ARTICLE LV

Llus merger 15 NOt Prontoiea by ANy Agreement or N PAGES OF The AFLCISR OF LIZaNZANon ot
the disappearing entity or the surviving entity.

?)O IN WITNESS WHERTOF, these Articles of Merger and Certificate of Morgor are executed this
day of” April, 2009,

SURVIVING ENTITY: INSAPPEARING ENTITY:
 CHARLOTTE COUNTY TRES AMIGOS, LOS OS BORRACHOS, LLC
LLC, a Morida limitcd liability company . a FPlorida limiud Hability
company
Z
By: By: _L' P4 -
Paul M. Popper, Maneger/Member Heinz Schrnidt, Manager

By: g Py By:
I1&inz Schmidy, Member

Paul M. Popper, Member
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PLAN OF MERGER

THE FOLLOWING PLAN OF MERGER was adopted and approved by each party to the
Merger in accordance with Sections 608.438; 608.4381; 608.4382 and 608.4383, Florida Statutes;

RECITALS:

WHEREAS, LOS DOS BORRACHOS, LLC, a Florida limited liability company (Document
Number L0O5000011718) (the “Disappearing Entity”) desires to merge with and into CHARLOTTE
COUNTY TRES AMIGOS, LLC, a Florida limited liability company (Document Number
L05000006498) (the “Surviving Entity™); upon the terms and subject to the conditions set forth in
this Plan of Merger (the “Plan™); and

WHEREAS, the members of the Surviving Entity own one hundred percent (100%) of the
membership interest in the Disappearing Entity in the same proportion as their ownership in the
Surviving Entity; and

WHEREAS, the manager and members of the Surviving Entity and the manager and
members of the Disappearing Entity have determined that it is advisable that the Disappearing Entity
be merged into the Surviving Entity;

a
NOW THEREFORE, in consideration of the foregoing and the provisions contained herein
the parties agree as follows:

ARTICIE]I
The exact name and jurisdiction of each merging party are as follows:
NAME JURISDICTION

LOS DOS BORRACHOS, LLLC FLORIDA
DPocument No. L0O5000011718

NAME JURISDICTION
CHARLOTTE COUNTRY TRES FLORIDA
AMIGOS, LLC
Document No. LO5000006498
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ARTICLE I
The exact name and jurisdiction of the Surviving Entity is as follows:
NAME JURISDICTION
CHARLOTTE COUNTRY TRES FLORIDA
AMIGOS, LLC
Document No. L05000006498
ARTICLE 111
The terms and conditions of the merger are as follows:
L. The Effective Date of the merger shall be the date on whi;:h the Articles of Merger

are filed with the Department of State of the State of Florida.

2. On the Effective Date, the Disappearing Entity shall be merged with and into the
Surviving Entity. The separate existence of the Disappearing Entity shall cease at the Effective Date
and the existence of the Surviving Entity shall continue unaffected and unimpaired with all of the
rights, privileges, immunities, and franchises of a public as well as a private nature and subject to all
of the duties and liabilities of limited liability companies organized under the laws of the State of
Florida.

3. The Articles of Organization of the Surviving Entity in effect immediately prior to
the Effective Date shall, without any changes, be the Articles of Organization of the Surviving Entity
from and afier the Effective Date until further amended as permitted by law,

4, On the Effective Date, the Surviving Entity shall be responsible and liable for all
liabititics and obligations of the Disappearing Entity.

-5 Because the members of the Surviving Entity own one hundred percent (100%) of the
membership interest in the Disappearing Entity in the same proportion as their ownership of the
Surviving Entity, there shall be no conversion of the membership interest of Disappearing Entity, nor
any payment therefor and the membership interest of the Disappearing Entity shall cease to exist on
the Effective Date of the merger. There are no rights to acquire any interest in the Disappearing
Entity and, therefore, there are no rights of any member of the Disappearing Entity to acquire shares,
obligations or other sccuntlcs of the Surviving Entity.

IN WITNESS WHEREQGF, the parties hereto have executed thls Plan of Merger this QDLY}
day of April, 2009. .
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SURMG ENTITY DISAPPEARING ENTITY!
HARLOTTE COUNTY TRES AMIGOS, LOS DOS Boml?gr;os, LLC
Er.c. 2 Florida limited lisbility company a Plorida Hruite Bakility
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SURVIVING ENTITY:

CHARLDTTE COUNTY TRES AMIGOS.
LLC., a Florida limited liability company

By:

80028

Paul M. Topper, Manager/Member

By: _é{'_b':h
[Ttz Sclunidt, Momib
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DISAPPEARING ENTITY:

L0S DOS BORRACHOS, LLC
e Florida limited lability company

By: ._é

Heinz Schmidt, Manager

By:

Paul M. Pupper, Menber

H090001102113



s

04/30/09 THU 18:08 FAX 18416390028
. EEEE e T e e - FARR LAW F[RM @008
947302009 14238 FAK 8412088208 JUNN Yuum ey -
h ' ‘Ib : 090001102113
CONSENTS AND APPROVALS
i Plorida
i MﬁwSDOSBORBACHOS,LL:IE r
i mmybu$ gmw TRES mggs, JLL%; (F;if "Lufumd
{::‘l?ﬁ; cnmpeny, hateby waive notice and comsent to 4nd approve the foregoing
MEMBERS QF; | . MEMBERSOF.
HARL TRES LOSDOS BORRACH_OS, Lic
f.LC P?nﬁ mﬁm e p Flarida limited Hability compan
. 8
" PaGl ML, Popper, Meniger Member
B Henz Schinidt, Member
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CONSENTS AND APPROVALS

The undersigned being the all the members of LOS DOS BORRACHOS. LLC. 2 Florida
wmied abingy company, and CHARLONTE COUNTY TRES AMIGOS, LLC, a Florida limited

liability company, hereby waive notice and consent to and approve the foregoing Plan of Merger.

MEMBERS OF: . MEMBERS QF:
CHARLOTTE COUNTY TRES AMIGOS, LOS DOS BORRACHOS, LLC
LLC, a Florida limiled iiability company a Florida limited liability company

- o ek
Cawl ML §upper, ausger Vicmoer Liefz Schmidt, Manager/Member
Byg # W— By: ,
einz Schmidt, Member Paul M. Popper, Member
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