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CERTIFICATE OF MERGER OF
CEDAR WEST PARC?:’P:Ioﬁda Limited Liabflity Compaay,

intg
'CEDAR PARC ALLIANCE, LLC., a Florida Limited Liability Company

CERTIFICATE OF MERGER bctween CEDAR WEST PARC.\}ED Florida Himited
Hability company (“CEDAR WEST PARC™) a2nd CEDAR PARC ALLIANCE, LLC., a
Florida limited linbility company (“CEDAR PARC ALILJANCE").

Having the unenimous written consent of the members in accordance with §608.4381] of
the Florida Limited Liability Company Act (the “Act”), this Certificate of Merger is
submyitted v merge CEDAR WEST PARC and CEDAR PARC ALLIANCE in
accordance with § 608.4382 of the Act.

Article Y Company Information
The exact name and jurisdiction of each merging eatity ase as follows:
Disappcaring Entity: Jurisdictipn: Entity Type:
—
Cedar West Pare, LLC Florida Limited Lisbility Compaﬁ‘-’%
1569 N.W. 82™ Avcouc =
Miami, Florida 33126 . : -g‘j_fz
(¥ e
Secretary of State File Number: LO4000026134 e
Syurviving Entity: Jurisdiction: Entity Type: ~ <_,_,‘
o
. :ny
Cedar Parc Alliance, LLC Florida Limited Liability Compegnin.
1569 N.W. 82™ Avenue >

Miumi, Florida 33126
Secrelary of State File Number: LBG000085672

Ardele H Approvals

The Agreement and Plan of Merger, a copy of which is atached hereto and incorporated
by this reference as if fully set forth herwin, meets the requirements of § 608,4381 of the
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Act, and was appraved by CEDAR WEST PARC and CEDAR PARC ALLIANCE in

aceordance with the Act,
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Article 1L Effactive Date

- The merger shall become effoctive as of the date this Certificate of Merger is filed with
Florida Department uf State. '

IN WITNESS WHEREOF, the partics huve cxecuted this Certificate of Merger on
October 2.4, 2006. :

CEDAR WEST PARC, LLC,

a Florida Lirnited Lint pany

By: ’ .
Name: W oed Worw ez
Title: _Maneging Member

JAXICMD, LLC,, Manager

CEDAR PARC ALLIANCE, LLC.

: Title:  Manaying Member

JAX!CY\D,
By: .

Nuame: _@B TaAUA L W E T
Title: _Manaping Member

JAXT CMD, L1.C., Manager
HA6000260809 13 Fage 2ol 2
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iRE AN OF MERG

This Agreement and Plan of Merger (“*Agreemept™) is made as of October ﬂ
2006, by and botween, Cedar West Pare, L1.C., a Florida limited liability company
(“Diypppearing Entity™) located at 1569 N.W. 82* Avenue Miami, Florida 33126, and
Cedar Parc Alliance, LLC.. a Florida limited liahility company (“Surviving Entity™)
located at 1569 N.W., 82™ Avenue Miami, Florida 33126. The Disappearing Entity and
Sutviving Eniily ar¢ sumetimes referred to herein collectively as the “Constituent
Entitles™.

WHEREAS, the Constituent Entitics are Florida limited liability companies
which desire to enter into this Agresment and Plun of Merger to continut the combined
businesses of the Constituent Entities and intend that the transaction qualify as a tax-free
exchange under applicable provisions of the Internsl Revenue Code;

WHERFEAS, this Agrecment and Plan of Mcrger is submitied in compliance with
§608.438 et seq. of the Florida Limited Lighility Company Act (the “Aet”);

NOW, THEREFQRE, in considctation of the mutual covenants and agreements
set forth herein, the parties agree as follows:

ARTICLE 1. MERGER

Nisappearing Entity shall merge with and into Surviving Fntity in accordance
with the laws of the State of Plorida und this Agreement. The legal existence of
Disappearing Entity shall ceuse when it is merged into Survwing Entity. The oxistence
‘of Surviving Fntity shall remain unimpaired s the aurwwng limited liability compamy
following the meryer.

ARTICLE 1l.  SURVIVING ENTITY

Section2.] Name. The name of the Surviving Entity shall be Cedur Parc
Alllance, L1G.

Section 2.2 Pri of Surviving Entity. The pnﬁcipal office of
Sumvmg Eatily shall be (he ;.urrc:ut pmmpal ollice of Swviving Entity, located at 1569
N.W. 82™ Avenue Mimni, Florida 33126.

Scction 2,3 Pupose of Surviving Batity. The putpose of the Surviving Entity
shull be to engage in any lawful act or avtivity auwthorived pursuant to the Operating
Agreernent of the Surviving Entity and for which a limited liability company may bt:
arganized under the law of Flarida. '

Section 2.4  Hesident Apent of Surviving Entity. The Sumvmg Entity's initial

registered agent for service of process and initiel registered office in the State of Florida
shall be Jaxi CMD, L.L.C., located ar 1569 N.W. 82" Avenus, Miami, FL, 33126.
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Section 2.5  Effective Date. The merger shall become ¢ffective on the date that
(m) this Agreement has been approved by the Managers and Members of Disappearing
Entity and Surviving Entity in accordance with the laws of the State of Florids; and (b)
the Certificute of Merger, in substantially the form attached hereto as Exhibif 1 (“Articles
of Merger”), have been signed and filed with the Florida Scerctary of State pursusnt to
Florida law (the “Effective Date™); provided, however, that no event giving either purty
the right to terminate this Agreement shall have occurred prior to such date,

Section 2.6 Anticles of Organjzation/Operating Agreement. Upon the merger
of the Constituent Entities on the Effective Date, the Articles of Organization and the

Operating Agreement of Surviving Entity shall remain unchanged and shell continue to
be the Anticles of Organizetion and Operating Agreement of Surviving Entity, unless or
until such Articles of Organization and/or Opesating Agreement are duly repealsd,
smended, replaced, superseded, or medified.

Section 2.7  Future Operations. Subject to the changes that the Manager of

. Surviving Enfity in its judgment may deem appropriatc, the parties intend presenily. that

after the Effective Date the business preseatly conducted by Disappearing Entity shail
continue in substaniially iis present form as the business of the Surviving Entity.

Section 2.8  Manager. Subject t the terms of the Opckating Agreement of the
Surviving Entity, the business and affairs of the Surviving Entily shell continue to be
managed under the direciion of Jaxi CML», LLC.

Secion 2.9 Mezger of Interests and Assumption of Liabilities. As of the

Eftective Dute, the Constituent Entities shail bc deemed merged pursuant to the Act. All
rights, privileges, immunities, powers, and franchises of a public or private nature, and all
property, real, personal, or ynixed, of Disappearing Ewtity shall be taken and deemed to be
transferred, and shall be vested in SBurviving Eatity withowt further act or deed; but
Surviving Entty shall thenceforth be liable for all debts, liabilities, abligations, duties,
and penalties of the Constituent Bntities, and all such debts, lisbilities, obligations, duties,
and penaltics shall thenceforth attach ta Surviving Entity and may be enforced ageinst it
{o the same extent ag if the debls, liabilitles, obligations, duties, and penalties hud been
incurred or contructed by Surviving Entity. When requested by Surviving Entity,
Pisappearing Entity shall execute and deliver al} deeds and ather instruments deemed by
Surviving Entity to be nocessary in order t vest Surviving Entity with title to and
possession of all rights and property of Disappearing Entity, :

ARTICLE III. REPRESENTATIONS AND WARRANTIES

Rach of the Constituent Entities repragents and warrants to the other (solely as to
matiers reluting to the party making the roprescatation or warmanty) as follows:

()  His orgenized and in good standing under the laws of the Statc of

g

Flurida,
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(®)  Itw execution of this Agreement and the conswnmation of the
wenssctions contemplated by this Agreement have been approved by its Members and
Manager. On approval by its Members end Manager in accordance with lew, no further
action is neocgsaty under the Act to make this Agreement valid and binding wpon it.

ARTICLEIV. MANNER OF CONVERTING INTERESTS

The manner and busis of coaverting the membership interests in the Disappeering
Entity into Membership Interests, obligations, or other securitics of the Surviving Entity
o7 any othier entity, or in whole or in part into ¢ash or vther property ond the manner and
basis of converting rights to acquire Membership [nterests in (he Disappearing Entity into
rights to acquire shares, obligations, or other securities of' the Surviving Entity or any
other entity .or, in whole ot in part, into cash or other property are as follows: All
Membership Interesis in the Disappearing Hatity cxisting immediately prior 0 the
Elfeciive Date will be canceled and extinguished and awtomatically converted into
validly issued, fully paid und nonessessable Membership Interests in the Surviving Entity
in the rativ of 1 to 1.

ARTICLE Y. RIGHT TO ABANDON MERGER

The Manager of each of the Constitucnt Entities shall huve the power, in its
discretion, w ebundon the merger provided for herein prior to the filing of the Articles of
Merger with the Flonida Secretary of State,

ARYICLE V1. FEPERAL SECURITIES ACT EXEMPTION

The Membership Interests of the Surviving Entity to be issued pursuant 1o this
Agreement shall not have been registered under the Securiies Act of 1933, as amended
{the “Becurities Act™ or any other securities laws (the “Q8L"), and may not be offered
or sold except () pursuant to an affective registration stutement under the Seourities Act
or (JSL, or (b) at applicuble exemption from registration under the Securities Act and
under the OSL.

ARTICLE VIL. DISSENTERS’ RIGHTS

Mewburs of (he Disappearing Entity shall be entitled to disseniers’ rights as
provided in the Aet, which rights shall be subject to the following terms und conditions:

(8) . Mambers of the Disappearing Entity shall have the right to perfect
dissenters' rights us provided for in thc Act. Membership Tnterests of dissenting
Members (“Dissenting Jnterests™) shall nor be converied into membership interests of
the Surviving Entity but shall be converted into (he right to receive such consideration as
may be detertuined to be due uader the Act.

W
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()  Disuppearing Entity shall give Surviving Entity prompt notice of
any demand received by Disappearing Entity for appruisal of Dissenting Interests, and
Surviving Entity shall have the tight to participate in all negotiationa and proceedings
with respect to such demand, Excepl with the prior written consent of Surviving Entity
or as required under the Act, Disappearing Entity will not volunturily make any payment
with respecet to, or seftle or offer to settle, any such demand for appraisal.

(c) Each Member of Disappearing Entity who becomes entitled 1o
payment of the value of Dissenting Interests shall receive payment for such Dissenting
Interests, but only after that value is agreed to o finally determined pursuam to the Act,

ARTICLE VIIl. MISCELLANEOUS

Section 8.1  Notice. Any and ull notices required or permiticd under this
Agreement shall be in writing and shall be persunally delivered, sent by registered mail, a
recognized overnight delivery service, or by other means which affords the sender
evidence of delivery, or of rejected delivery, to the respective parties at the addresses
shown above, unless and until a different address has been designated by wrillen notice to
the other party. Any notice by « means which affords the sender evidence of delivery, or
rejected delivery, shall be deemed to have beon given at the date and time of receipt or
rejected delivery.

Scetion 8.2 Waivers. Each party may, by written instrumcat (2) extend the
_ time for the performance of any of the obligations or other acts of another party io this
. Agresment; (b) waive any insccuracics of another party in the representations and
wurranties contained in this Agreement or in any document deliverad purspant to this
Agreement, (¢) waive compliance by another party with any of the covenants contained
in the Agreement; and (d) waive another party’s performance of any of the obligetions set
out in this Agreement. No waiver by a pacty to thia Agreememi of a breach of any term or
condition of this Agreement may be made orally or through course of dealing, nor shall
any waiver be construed to operate as a weiver of any other or subsequent breach of the
same o of any other tam or condilion, unless otherwise expressly pravided in such
wrillen waiver.

Scetion83  Exnepses.  Each of the Constituent Entities will pay their
respective cosls snd expenses of their performance of and compliance with all
egreements and conditions contuined in this Agroement. Tf this Agresment is terminated
and the merger is not effected, eack pauty will pay all costs and .expenses of its
performance of and complance with all agrecoments and conditions contained herein,
including fees, expenses, and disbursements of its accountants and ecoungel.

© Section .4  Third Parfies. Nothing expressed or inplicd in this Agreement

shall be construcd to confer upon any person, firm, or eitity, other than a parly to this
Agreement, any rights or remedies under or by rcason of this Agresment. '

a»w/'
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Section 8.5 Choice of’ Law and Forym. This Agreement and all matlers or
issnes collateral thereto shall be governed hy the laws of the State of Plorida, USA,
without regand to its conflict of laws provisions or comity. The state and federal courts in
end for Miami-Dade County, Florida, USA, shall have exclusive jurisdiction and veaue
wver any disputes arising hereunder, and by their execution of this Agreement each party
hershy waives imevocably any objection it may now or hereafier have to such jurlsdiction
or venue or both, including without limitation a ¢laim that any such court is an
inconvenient forum. In legal proceedings instituted to enforce this agreement, the party
who prevails in such proceedings shall be cntitled to the award of its reasonable
attorney’s fees ond dispute resclution costs, plus fiees and costs incurred by it in excouting
and/or collecting any judgment, at all trial and appellate levels.

Section 8.6  Counterparts. This Agrcement may be cxecuted and delivered in
counterparts, ench of which shall be deemed an original and all of which together shall
constitute one und the same instrument. Tranamission by tacsimile of an exccuted
counterpart of this Agreement shal) be deemed to constilute due and sufficient dclivery of
such counterpatt.

Section 8.7  Entire Agroement. This Agreement embodies all of the
agreements and understandings in relation (o the subject matter of this Ayrsement, and no
covensnls, understandings, or agrecrnents in relation to (his Agrevment exist beween the
parties, except as exprosaly set forth in this Agreement.

IN WITNESS WHEREOF, the Constituent Entities have ¢:aused thm Agreement
to be effective as of the day and year first above written.

Title: Maneging Member uf Titte: Mgggmg Member of
__TYAXI CMD, LLC.  TJAXICMD, LLC.
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