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Glenda B. Héod
Secretery of Btate -

June 28, 2005

ENS SPORTS QROUP, L4C
Ll780 U.S. HIGONAY OME, SUITE 408
NORTHE PATNM BEACH, FL 33408

SURTECT* HNS SPORTS CROUP, ILLC
REF: LOS0000B3277

We regetved your alectronically transmitted dacument. HoweVer, the
document has not been filed,. Plaase make the following geoxzrestions and
refax the complete dotument, including the elegtronic f£iling cowver cheet.

runguant to section 6£08.438(3) (e), F.S5., the plan of merger must pravide
“he name{s) and address{es) of the manager(s) or managing nembex (s) .

If gow have any gquestiops ooncerning the filing of your document, pleasa
231l {B50) 245~5094.
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Agnes Lunt
Letter Number: 105200043562

Jocuynent Specialist
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ARTICLES OF MERGER
oF SECRET RY (7 STATE
HNS SPORTS GROUP, LTD., a Florida limited partnership ~ TALLAHASSES, FLORIDA
with and inlo

HNS SPORTS GROUP, LLC, a Florida Fmited Nabiiy company

Fursuant to the provisions of Sestion G08.438 and 820301, Flonde
Statutes, the undersigned business entities adopt the fellowing Articlas of Merger
for the purpese of merging HNS SPORTS GROUP, LTD., a Florda fimfled
partnershin ("Group™ with and infe HNS SPORTS GROUP, LLGC, a Florda

liied fabillty company ("Company™).

1. The Agreement and Plan of Merger, dated as of June 27 , 2008, =
copy ol which is attached hereto as Exhibit “A” {the ‘Merger Agreement”) was
unanimously approved by Manager and Members of Company, by written
consent, dated June 277, 2005,

2 The Merger Agreement was unanimously approved by the sole
General Partmer and all of the fimited pariners of Group, by wrilten consent on
the’7 day of Junie, 2005.

3. The Effective Date of the merger pursuant to the Merger
Agreement shall be the date these Articles are filed with the Florlda Depariment
of State.

4, Campizny shall be the surviving ertity.

& Upan the Effactive Date, the twa percent {2%) parinership interest
heid by the General Partner of Group shall be cohverfed and exchanged for =
twa nercent (295) ownership inferest In Company; and the partnership interest of
ezch of the limited partners ¢f Group shall be exchanged and converted to a
forty nine’ percent (49%} ownership irterest in Company.

Dated: JunegdZ_, 2005

HNS S8PORTS GROUP, LTD.,, = Fiorida HNS SPORTS GROUP, LLC,
limited partnership & Florida Omited Eabiitly
company

By: HNS Sports Group, Inc., & Florida
ecorporation, sole General By:  HNS Sporis Group, Ing.,
Partner a Florida comporation,

Sole Mana!

By D - B e

Dran Sulliven, Presiderdt Dan Sultivan, Prasident
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AGREEMENT AND PLAN OF MERGER

7 - ihis Agreement and Plan of Merger (the “Merger Agreement”), dated this
';“___ day of June, 2005, pursuant to the provisions of Seclion 620.201_and Section
60B.438, [lorida Stafutas, between HNS SPORTS GROUP, UTD., a Florida
limited partnership ("Group™ and HNS SPORTS GROUP, LLC, a Florlda limited

tiability company {*Company™);
WITNESSESTH:

WHEREAS, the Group and Company desire fo merge Group with and into
Company, with Company to be the surviving entity; and

WHEREAS, the Certificate of Limited Parlnership of Group was filed with
the Fiorida Depariment of State on September 28, 1887 under file number
AQ7000002114 under the provisions of Chapter 820 of the Florida Statutes; and

WHEREAS, the Articles of Organization of Company were filed with the
Floridz Department of State on June 24, 2005, under file number LO5-
000063277, under the provisione of Chapter 508 of the Flarida Statutes; and

WHEREAS, the General Pariner of Group and the Manager of Company,
having deemed the merger desirable and in the best interests of Company and
Group; have adopled resolutlons of even date herewith authorlzing the execution
of this Merger Agreement and directing ths suthorized representatives take such
steps gs required fo effectuate the merger, and

WHEREAS, the General Pariner of Group has recommended to the
fimited partners that the merger be approved and the fimited partners, by
unanirmous written consent, approved and ratified the merger; and

WHEREAS, the Manager of Company has recommended to its Members
that the merger be approved and the Members, by written consent, approved and
ratified the merger;

NOW, THEREFQORE, Group and Company, In consideration of the mutuai
coyenants, agreements and provisions hereinafter set forth, do hersby subscribe
and consent io the terms and conditions of said merger and mode of carrying the

same into effect as foilows:

1. On the Effective Date, Group shall be merged with and into
Company and the separate existence of Group shall sease and Company shall

be the sumviving entity.
Y - ﬁ -
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2. The Articles of Organizaﬁon for Compaﬂy shall continue in %H} : 28 A, 8: l u
and effect as the Articles of Omanization of the entity surviving this merger [the ’
3urviving Articles™); SECRETARY 07 STATE

- TALLAHASSES, FLORIDA

3. Upon consummation of the merger, the iwo percert (2%)
parinership interest held by the General Partner of Group shall be cenverted and
exchanged for e two percent (2%) ownership inferest in Company: and the
partnership interests of each of the lImited partners of Group shall be converted
and exchanged for a forty-nine percent (48%) ownership interest in Company.

4. The Manager of Company on the Effective Date, HNS SPCRTS
GRCUP, INC., a Florida corporation, 11780 U.S. #1, Sulte 500, North Palm
Beach, FL 33408, shall remaln the Manager unti removed or replaced by the
Members in accordanca whth the Operaling Agreement for Company.

5. Upon the ERective Date, ali properfy, rights, privileges, powers,
ranchises, pafents, trademarks, licenses, registrations and other property of
every kind and description of Group shall be transfetred to and vested in the
Company withaut further deed or act and shall be the properly of Caontpany.
Group agrees as and when rsquested by Company fo execute and deliver or
cause to be exectted and delivered all auch deeds and Instruments and to take
or cause o be taken such further avtiona ag Company may deem necassary or
desirable in order fo vest in and confirm to Company fitle to and possession of
any property of Group acquired or fo be acquired by reason of or as a result of
the merger harein provided for and otherwise {o carry out the intent and purpose
hereof and the proper officers and directors of Company are fully authorized in
ihe name of Group or otherwise to take any and all such actions.

8. Upon the Effective Date, all liabilities, abligations and penalties of
Group shall be assumed by Company. No fiabliity or cbligation of, due or to
become due, or claim or demand for any cause existing egainst, Group or any
general or limited partnership thereof shall be released or impaired by virtue of
the merger,

7. Anything herein or elsewhere {o the contrary notwithstanding, this
Merger Agreement may be amended, terminated or abandoned by the General
Partner of Group or the Manager of Company at any time prior to the date of
fifing of the Articles of Merger with the Florida Department of State.

8. The Effective Dats of the merger shall be upon the filing of the
Asticles of Merger with the Fiorida Depariment of State.

IN WITNESS WHEREOF, the partles to this Merger Agreement, pursuant

1o the approval and authority duly given by duly adopted resolutions have caused
these presents {0 be executed by the authorized signatory of each perly hereto:
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Witnesses: HNS BPORTS GROUP, LTD.,_ - 4o STATE
& Florida limited partneratip, SECAs Lt E (U ORIDA

By: HNS Sperts Group, Inc.,

a Florida cotporation, as
Genoral Parner
y
By: - g -
Dan Sulfivan, President
HINS BRORTE GROUP,

LLE, 2 Florida Emited Fabilly compahy

By:  HNS Spons Group, inc,
a Flotida comoration, as

GM%' By: %E% o

Signftda-zﬁ-ai / ﬁ‘dﬂ Dan Sullivan, President

Print

Sign § i
el e
Print Namie

SANIERaUHSMGREEMENT AND PLAN OF MERGER do

4 Sal 0K 33¥4d RVdS 3TIvH WYSS:DL SHO2 '8¢ NnP




