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CRRTIFICATE OF MERGER, 2Z &
>
This Certificate of Merger is submitted in accordance with Section 608.4382, Florida
Statutes.
FIRST:
The exact name, street address of its principal office, jarisdiction snd enuty type for each
MERIng party is:
CS1 Development, LLC ("Merged Entity™ Floride Limited Lisbikty .. . .
4301 N.E. 23" Avenve Company .
Port Landerdale, Flotida 33308 o
Florida Document Number: L05000108515 B
SECOND: o
The sxact name, street address of i1s principel office, jurisdiction and entity type for the
neviving party is: _
Name and Street Address: urisdiction: Entity Type:
18C, LLC {"Survivor™) Florida Limited Liskility
430] N.E. 23" Avenue Company
Fort Lemderdele, Florida 33308
Florida Document No.: LOEO0ODEAT6S
THIRD:

Attsched hereto ss Exhibit “A” is the Agreement and Plag of Merger (the “Plan of
Merger™) between CSI Development, LLC, a Florida limited liability company (the “Merged
Eouty™) and ISC, LLC, a Florida limited Hability company (the “Susviver').

FOURTK:

The Plan of Merger was approved by the Merged Entity and by the Surviver in
agcordance with the epplicable provisions of Chapter 608, Florida States (Flerida Limited
1iahility Compamy Act}.
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EIEIH:

The merger that is the subject hereof is penmitted mmder the laws of the Siete of Florida
and is not prahibited by the Operating Agreement or the Asticles of Qrganization of the Survivor.

SIXTH:
The name of the Survivar is amended from ISC, LLC, to CSI Development, LLC.
SEVENTH:

The effective date of the merger shall be the date of Aling the Certificate of Merger with
the Florida Secrerary of Stale.

This Certiﬁcine of Merger complies with and was executed in accordance with the laws
of the State of Florida

The Survivor agrees to pay the members who ae entitled to an 2appraisal and have

" perfeoted their right to receive fair value for their mewber interests the ameunt, if any, 1o which
they erc entitled umder Sections 608,4351-608.43595, PFlorida etattes.

[THIS SFACE INTENTIONALLY LEFT BLANK]

HObnoo 769 767 2



_B6/28/208B6 16:43 859—245-589? FL DEPT OF STATE PAGE 84/18

\

' Jun=28-2008 0Q4:29pm  From-RUDEN MCCLOSKY 17 FL 8T © 9547644885 T-0g0 P.ﬂﬂffﬂll] F=014

This Certificate of Mexger may be exeontad in ope or mare couaterpenta, each of which
shall be deemed an original, and al} of which when teken together shall constitute one and the
same instriment.

IN WITNESS mop, the undersigned have executed this Certificate of Mugar as
of June 28 , 2006. )

CSI PEVELOFMENT, LLC,
o Florida HEmited fiability company

By: {s! ABDQ & BURTS, LLC, ,
' Anthorized Represemtative (Manager) ‘

By:

Frank J. Abde, Autherized Reprasentative

IsGLLC,
& Florida, limited hability company

By: /v ABDO & BURTS, LLC,
Authorized Represemative (Manager)

By:

Frank J. Abdo, Authorized Representative

FTL21315268:0
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EXRIBIT A
PLAN OF MERGER

THIS PLAN OF MERGER dated a3 of June 28§ 2006 ("Plan of Merger™), by and
betwesn CST DEVELOPMENT, LLC, a Florida limnited Hability company ("CSI"). and ISC,
1LLC, & Florida iimited lishility company (the "Company”). CSI snd the Company are
sometimes coliectively naferred to herein as the "Constituent Companies”.

WITNESSETH:

WHEREAS, the respective members of C8] and the Company have spproved the
acquisition of all of the essstz of CSI by the Company and have exch dotesnined tha it is
advisabie to merge CS]I with aud into the Company pursvam to this Plan of Merger with the
resnlt that the Cowpany shall be the surviving entity.

NOW, THEREFORE, in consideration of the forsgoing, the mutus] covenamts hereln
contained and other good and valiable consideration, the receipt and sufficiency of which are
hereby acimowledged, the parties hereby agree as follows: }

" ARIICLEY
RGER

1.01, The Merger,  (a) CSI to be Merged info the Company. In accordance with the
terms and sobject to the conditions hereof, ai the Effoctive Time (as such term s defined in

Section 1.01(b)). CSI will be merged with and into the Commany (the “Merger”) in accordance
with the Florida Limited Liability Company Act (the "Act"), the separste existence of TSI,

shall cease and ths Compeny shall contioue 2s the surviving corporation it the Merger (the”

“Jurviving Company™) under the name "CSI Development, LLC.” This Plan of Merger is being
enteredd inio simuyltanegus with znd pursuant to that certain Agreement for S8ale and Purchase
of Real Propetty by and between C5I and the Company (“Purchase Agreement”™).

(o) Eiling_of Merger Docuyments, At the Closing (as defined In Section 1.02), the
partics hereto shall cause the Merger to be consumnmated by filing with the Department of
Swate of the State of Florida (the "Depatment”) the apprapriate certificate of merger (the
"Certificate of Merger") duly sxscuted by and between CS1 and the Company in aceurdance
with the requirements of the Act and with the provizions of this Plan of Merger. The date of
the filing of the Cenificate of Merger with the Department (s referred to herein as the
"Effective Time."

{c) Effect of the Merper. At the Effective Time, the Swrvivitg Company shaill
therenpan and thereafter be vested with title to Il real estate and other praperty, or any interest
thereln, owned by CS1 without roversion of impairment. The Surviving Company shall
thereafter De respousible and liable for all the lisbilities and ebligations of CNI, including
liabilities arising out of the sppraisal rights under Sectivng G0E.4351-808.43595 with respect to
the Merger under the Ast. Any claim existing or agtion o provcading panding by o against

Hotoorn 169 rom 2
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CSI may be continued as if the Merger did mot ceeur or the Surviving Company may bes
substitated {n the proceeding for C51. Neither the rights of areditors nor any liens upon the
propesty of CST shall be impnired by the Mesger. The articles of organization and the
operating agreement of the Surviving Company in cffect immediately prior to the Effective
Time shall be the articles of organization and the operating agreement of the Surviving
Company excopt 25 amended in this Plan of Merger. The merzbershlp interests of 031 shall be
oxtipguished 23 provided in this Plan of Merger and the former members of CSI hall be
entitled only to the consideration sct forth in the Purchase Agreement. The parties ta thig Plan
of Merger intend that the transactions contemplated by this Plan of Mexger and the Purchase
Agreement de treated as a puhnge of al} of the acsets of 81 by the Company.

1.0Z. Closing, The closing of the Merger (the "Closing™ shalt teke place (5) at the
offices of Ruden, McClosky, Smith, Schustsr & Rusgell, P.A., 200 East Broward Boulevard,
Fort Lauderdale, Flotida 33301, et 10:00 A.M., local time, (i) on the day on which the last of
_ the conditions set forth in Asticle IT is fulfilled or waived (subject to applicahle law) or (ii) ar
such other time sand place and oo such other date an CSI and the Counpany shall agree (the
"Closing Datc"). o

1.03. Texmination of Magbership Interests, At the Effective Time, by virte of the
Merger and without mny action on the part of the holder of any membership interests of the

Constituent Companies cach membership interest, then issued and outstanding, other than
Non-Participating Brierests (as such tern is defined in' Section 1.04) shall be cancellsd and
esch such holder shall be cntitied to the considerstion set forth in the Purchase Agresment,

1.04. Right_of Members jo Appraisgl. ‘Any membewship interests of CSI (the “Nan-

_ Participating Interest”) held by s member who hias not voted such shares in favor of this Plan of
Merger and with tespect to which the holder thercof has propetly exercised the right to appraise]
end to ghtain the fuir value of that mertiber*s mambership fsmerest in accordance with Seetions

- '608.4351~608.43595 (the “Appraizz] Provislons™), shall have the sight to recelve payment
thexefhr pursusnt to the Appraisal Provisions.

1.04. Lest, Stolen, or Destroved Certifiontes, In the event any certificate shall have been
last, stolen or destroyed, upon the making of an affidavit of that fact by the person clabming such -
. certifieate to be lost, stolen or deatroyed, the Suzviving Company will issue in exchanpe for such
lost, stolen or destroyed cestificate the Class B Memhership Ixerests deliverable in respect
thereof ae determiced in accordance with this Asticle 1. When suthoriring such payment of the
Class B Membership Interests in exchange therefor, tha Manager of the Sarviving Company may,
im its discretica Aad as 2 condition precedent to the payment thereof, requirs the gwner of such
lost, stolen o destroyed certificate to give the Surviving Compeany a bond in awsh sum 28 it may
direst o5 indemoity against any ciaim that may be made ngainst the Surviving Company with
respect 1o the certificate allaged  have been lost, stolen or destroyed.

1.05. No Furher Rights. From gnd afier the Effective Time, holders of certificates,
instrurpents, agreements or other documents theretofore evidencing mambership interests of CS]
shali cease to have any rights as members of ORI, except as provided herely or by law.

FTLg15271
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Bﬂ“emve Tnme, ﬂm msfer buoks ol' CSI shull be nlused and no n-ans&r of mcmbu mterwm of
CS] shall thereafter bs made.

() The Aricles of Organization and Opersting Agresment of the Cornpany in effect
immediately prior io the Effective Time shall be the Articles of Qrganization sud Qperaring
Agreement of the Surviving Corporstion until thereafter agiended as provided therein and under

the Act.
(b) The Manager of the Company immediately prior to the Effective Time shall be tha

" Manager of the Surviving Company and the officers of the Company mmedmtely prior fo the

Effective Time shall be the officers of the Survmng Corporetion, in esach case uptl their

" succensors are duly slected and qualified,

ARTICLEJL
EFFECTIVENESS
" 201, Adeption of Asresment: This Plan'of Merger shall be adopted and exceuted by

each of the Constituent Companits m sccordance with the provisions of the Aot, end shall take
effect, subject to the wrms of this Plan of Merger, and be deetged 10 be the agremment md pian

" of merger of the Constituent Compamies upon the adoption thereof by the votes of the holders
" of et least 2 mejority of the outetanding membership interests of each of the Constituem:

Compenies and upon the deing of such other acts and things es are required by the Act.

2.02. Tennination. This Agreement may be terminated at any timie prior to the Bffective
Time by the mutusl consent of the parties or by CSI ar the Company if hoiders of 10% or mere
of the issued and outatanding membership imterests of CSI elect to exsroise thair rights of
appraisal nnder the Act. This Agrecment shalt terminate wnd be of po foree or effect In the
avent the Merget dogs not oocur on or before July 30, 2006,

2.03. Effectivepess, Subject to the satfsfaction of all requircments of epplicable laws
and regulations and the tertns and conditions st forth herefx, the Merger contemplated by this
Agreoment ehall be and become effective at the Effectiva Time.

FrL 8153721
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ARTICLE 51
AME A

3.01. Amendipents. This Agreement may be smended by 2 subsequent written
instrument wpon the approval of the members of cach of the parties hereto and upon execution
of such imtrument by the duly anthorized officers of eash of the parties hercto,

3.02. Waivers, Prior to or at the Eifective Tir¢, CSI ghall have the right to waive any
defimit in the performence of any tenn of this Flan of Marger by the Company, 1o weaive or
extend the time for the fulfillment by the Company of any end all of their obligations under
this Agresment, &nd to waive any or all of the conditions precedent to the obligutions of the
Compeny under this Plan of Merger, except any conditian which, if not satisfied, wonld resuit
in the violatfon of any law or applicable govammental reguiation. Prior to or at the Effoctive
Time, the Compauy shall have the right 10 waive any defholt in the performance sf any term of
this Plan of Merger by CSI, to waive or extend the time for the folfiliment by CSI of any and
a1l of its obligations mnder this Plan of Merger, and to weive amy or afl of the condidons
precedent to the obligatians of CST under this Agreement, sxcept any condition which, if not
gatisfied, wounld result in the viclstion of' any law or applicable governmental regulation.

ABRTICLELV
SCE o

4.01, }_lurlicgl . Any notitas of other communications refquired or prrmitied under this
Agreement shall be in writing, and shall be sufficiently given if hand delivered or sent by
registered or certified mail, postege preprid, addressed as follows:

In ihe case of CSI: with a copy to:

CSI Development, LLC

1725 University Drive, Suite 450 Laura Gresn .
Coral Springs, Flurida 33071 4809 River Place Drive

_ Knoxville, TN 37914
Attention; Samuel Suttop

In the case of the Company: with a copy 10:

¢/o Abdo & Burts, LLC Barry Sumerstein, Bsq.

2301 N.E. 23™ Ayenng Ruden MeClasky

Fort Lauderdale, FL 33200 200 East Broward Boulevand

Avteation: Frank J. Abdo Fort Lauderdale, Florida 33301
FTLIAYS AN
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or such other addreszes as shall be furnished in writing by any of the parties and any such
notice or communication shall be deemed to have been given as of the date 30 personally
delivered or mailed.

4.02. Goveming Law, This Plan of Merger shall be poverped by and construed apd
enforced {n sccordance with the imternal laws of the State of Florida withowt regard to
principles of choice or conflict of jaws, axcept to the extent that ceriain matters may be
govemned as 2 motrer of law by the laws of the Uniled States.

4.03. Enftire Agrecment, Gite. This Plan of Merger represents the entire understanding
angd agreement among the parties hersio with respect to the subjest matter hereof and
supersedes all prior negotiationg between such parties and cannot be amended, supplemented
or changed orally, but only by an agreement in writing which makes specific references to this
Plan of Merger and which is signed by the party aga.u:st whom enforcement of any such
ameniment, supplement or modification is saught.

4.04, Headipgs. The headings in this Plan of Mexgcr are for convenitnce anly und
shel) not affect the construction or intarpretation of this Flan of Merger.

4.05. Counterperis. This Plan of Merger may be exccated in severa) counterparts, each
of which shall be desmed an original instrument, dut all of which together shall constitate one
and the same inatrument,

[THE BALANCE OF THIS PAGE IS INTENTIONALLY BLANK)
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N WITNESS WHEREQF, CSI and the Company have cause this Plan of Merger w0 be
duly executed and delivered by their duly mnhorized officers zs of the date first above
written.

FTL:18152720

CS1:

CS!1 DEVELOPMENT, LLC

By: 18/ ABDO & BURTS, LLC,
* Munager

By
Name: #aqic. I Adgo
Thie: PpsjdesT

- o

= o

— <3 =

COMPANY: 20 =

1SC, LLC ZE
e =

-r’ _.‘f' z

By: /s/ ABDO & BURTS, 11LC, =]
Manager L7 -

o o

By

Title: Pics deaT
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