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CERTIFICATE OF MERGER
Merging
MABTNI DEVON PARK, LLC
Witk and Inte
MARTNI WESTSIDE, LILC

Pursuant to Sections §08.438, 603.4381, 608.4382 and £08.4383 of the Florida Limited
Liability Company Act, MARTNI DEVON PARK, LLC, a Florida limited lHability company
(the “Target”), and MARTNI WESTSIDE, LLC, a Florida limited lability company (the
“Surviver™), hereby adopt the Hollowing Certificate of Merger (“Certificate of Marger™):

ARTICLE]
The name, type of entity and state of orgenization of each of the mnﬁ@nttﬁﬁted
Tiability companiss are as follows: e 2
60 =3 5 “Ti
@d y Qq 1. 3 o 3 i AR
Lo Nare State of Qreanization Type FLERHING,
WAl Wik - 22 o T
h TNI DEVON PARK, 11O . TFiorida Limitod Liabfity Company [T
' . 'MARTN} WESTSIDE, LLC Florida Limited Liab;_ugi C;.%gany ",
2= o
DM
ARTICLEE =

Effective as of 3:00 pw. on the date of Gling of thds Certificate of Merger with the
Flotida Secretary of State, the Tarpet sball be merged with and inio the Surviver, and the
Survivor shall be the surviving limited iability company.

ARIICLE IE

The nantes and addresses of the Surviver’s sole Manuger is as follows:
Raghid A. Khatib

5728 Major Blvd,, Suite 601
Orlando, Florida 32819

ARTICLE TV
The Plan of Merger pursuant to which the Target shall merge with and into the Swrvivor

(the “Plan of Merger”) ig attached hereto as Exhibit A and is incorporated herefn end made & part
hereaf by refarence. ' T

HO06000257310 3
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ARTICLEV )
The Plan of Merger was adopted and approved by the unanimous written consent of all of
the members and all of the managers of the Target as of Ostober 20, 2006 and the Survivor as of
Qctober 20, 2006, in accordance with the applicable provisions of Chapter 608, Florida Statutes,
and in accordance with the t=rms of the Articles of Organization sud the Operating Agreerment of

the Target and the Articles of Organization and the Operating Agreement of the Survivor. There
are no dissenting members of the Target or the Survivor.

[Remainder of Page Inteutionaliy Left Blank. Signature Page To Follow]
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IN WITNESS WHEREOF, this Certificate of Merger has been executed as of the 20%
day of October, 2006,

TARGET: )

MARTNI BEVON PARK, LI.C, 2 Florida limitcd
liahility company

By: * %

Randel]l K. Hodge, Vice President

SURVIVOR:
MARTNI WESTSIDE, LLC, a Biopida Bivited
Hability cotnpany ’ E?fﬁi %i
2R B8 T
3ot S e
W 2z S I
By A= ST 4 3 |
Randall R, Hodge, Vice Presidemt 2, = 3
o— o0
35 <
Em Eg
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* EXHIIT A
PLAN OF MERGER
OF
MARTNI DEVON PARK, LLC
AND

MARTNI WESTSIDE, LLC

Tte following Plan of Merger wag adopied and approved by all of the members of each party to
the merger in accordance with Section 608.438, Florida Statutes, and is being submitted in accordance
with said Section.

ARTICLE 1

—t 3
o =
FAL] ey
The exact pame end jurisdiction of the merging party is as follows {the ‘Merr- ﬁg"}: !
- ™ —1 wa——
Martoi Devon Park, LLC, & Florida limited liability conpany 5, SN
WL
ARTICLE 2 Fo » 10
27 E o
The exast name sud jurisdiction of the yurviving entity is as follows (the “Survigg?’): Z
5 ©
Marinf Westside, LLC, a Florida lmmited lability company =
ARTICLE 3
The terms and conditions of the merper are az follovws;

31

Ihe Merger. Ths Merging Entity shall merge with mnd inte Surviver {with such
merger referred to hevein as the “Merper™) at the Effective Tane (25 defined below). From and after
the Effective Time, the separate existence of the Merging Entity shall cessc, and the Survivor shall
continue &8 the awrviving entity m the Merger and shall forther continue its legal existence under the
laws of the State of Floride.

32 Effective Time. The Mger ghall become effestive a8 of 3:00 p.m. on the date that the
Certificate of Merger is fled with the Florida Secretary of State (the “Effective Time™). The Merging
Entity end the Survivor will cavss  Certifivate of Merger to be filed with the Florida Secretary of Stafe

(the *Merger Dosuments™) in such form a5 required by, and execured in ascordanca with, the relevant
provisions of the Florida Limited Lisbility Company Act {the “Aect™.

s

Additiong] Action. The Survivor shall, at soy time afler the Effective Time, iake any
pecessary or desirable action, incleding executing and delivering any document, in the name and on
behalf of sither {he Merging Enfity or the Strviver, in order to vest or to perfect or confinm of record in

the Sarvivor the title to any property, tights, privileges, powaers, licensces, and franchises of either the
Merping Entity or the Survivor.

HO06000257310 3
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ARTICLE 4

4.1  Survivor Membership Interests. As of the Effective Time, the membership imterests
in the Survivor issued and culstanding immediately prior thereto (each & “Survivor Interesi™) shall, by
virtae of the Merger and without any action on the part of the holder thereof, continue imehanged and
rarsain ismed and outstending.

4. 2 erping 5 : presis. As of the Bffective Tims, the mernbership
interasts in &1& Mcrgmg Enmy msuec! and outstmdmg imnedistely prior thereto {gach 2 “Merging
Entity Interzst™) shatl, by virtue of the Merger apd without any sction on the part of the holder thereof,
be surrendered and canceled.

43  No Conversion of Merging Entity’s Interests.

()  Since ail of the Mexging Entity Interests issved and autstaﬁf;ﬁg ;zgncdmtely
pnm' to the Effective Time are owned by the members of the Merging Entity in the @% THon i3}
their ownership of the Surviver Interests, no conversion of the issued and smtstandifgrV] Bmy
Interests into Survivor Interests is necessary, and no additional interests in the m@%pﬁaﬁw of ﬁm
Survivor will be isgued in cormection with the Merger,

(b} Inconnection with the Merger, no interast, dividends, ot other c@@bmsgs shaﬁﬂs
be payable with respect to any Merging Entity Infevest, ;, i
@O
{¢)  From and afer the Bffective Time, no Merging Entity Interest s&zil be deemad
{ssued or outstanding, and the holders thereof shall cegas to bave any sights with respect thereto, except
a5 provided herein or by the Act. As the Effective Time, no actnal surrender of any certificates or other
indicia of ownership of the Merging Entity Interests will be required; instead, from and after the
Effective Time, all Merging Entity Interests shall be deemed for a1l purposes surrendered and canedled,

(d) At the Effective Time, the transfer books for the Merging Entity Interosts shat!
be closed sud no transfer of Merging Entity Interests ghall thereafier be made.

43 Rights and Obligations of the Merginp Fntity. In accordance with and ingofar as
permitted by the applicable provisions of the Act: () the Survivor shall possess all rights, privileges

and powers of the Merping Entity, (if} all property end wssets of the Merging Batity shall vest in the
Surviver without any further act or dosd, and (iif) the Swrvivor shall assurse and be lable for atl
liabilities and nblgations of the Merging Entity.

Qrgammon and Opcmtmg Agreemant of Survwor in eﬁmt m:lmmﬁai:cly ]mor to the Effective Time
shall be the Articles of Organization aod Operating Agresment of the Surviver immediately following
the Merger.

HO6000257310 3 2
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i The Articles of Organization of the
Merging Bn&ty, filed wzth he Hondn Smtmy of Sta.te on March 2, 2006, shal] be desmied terminated
a8 of the Effective Tirne,

53

; 3. All other organizational agreements
and mstmrnmts reiaﬁng to the Mergmg Entnfy shaii !Je deemed terminated a5 ofthe Effantiva Time.
5.4

Manapement oﬁht_s__m Pursuant to the terme of its Opergiing Apgrestert, the
tight to manage the business and activities of the Survivar is vested in its Managers. The name and
address of the Snrviver’s solo Manager both before and afier the Efftetive Time is as follows:

~ Rashid A, Khatib
5728 Major Blvd., Suite 601
Orlando, Florida 32819

ARTICLE 6
6.1

Amepdment The Merging Entity and the Survivor may, by muhual coogent, mnend
this Plan of Merger prior to the Bffective Time; provided, however, thet an amendment made
subsequent to obtaining the requisite approval of this Plan of Merger by the members of the Merging
Entity and the Survivor shall be subject to any restrictions contained in the Act. No amendment of any

provision of this Plan of Merger shall be valid unless the same shall b in writing and signed by all of
the members of the Morging Entity and the Swyviveor.

5.2  ‘fermination.

This Plan of Merger may be termninated snd the Merper and other
transactions herein provided for may be abandoned at any time prior to the Effective Time (whethey

before or after requisite approval of the Flan of Metger has been obtained from the Merging Bntity and
the Surviver) upon munal writien consent of the Merging Entity and the Surviver.

6.3

Member Approval The respective obligations of the Merging Entity and the Surviver
to effect the Merger shall be subject to the Merging Entity and the Survivor obtaining the requisite
approvel of the members of the Merging Entify and the Survivey, respectively, prior to the Bffective
Time.

6.4

ments. Afier shiaining such reguoisite approval by the
members of the Merging Botity and the Survivor, the Manegers of the Survivor and the Menagers of
the Merping Entity are hereby anthorized and directzd {0 cause the Merger Documents and all ofher

required documents, If &y, to be executed, filed and recorded snd ail other required action to he taken
in order to consunmmate the Morger a5 of the Effective Time
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