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PASE  98/12
ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with Sections 6§07 109
and 608.4382, Florida Statutes.

ARTICLE 1

The merging entity’s name, principal office street address, jurisdiction, and entity ty| : are
listed below:

MName and Street Address;
Stona Palmer, Inc.

3600 Torrey Pines Blvd.
Sarasota FL. 34238
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Jurisdiction: Florida =
0
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Entity Type: Corporation ' - 22,.4%
Florida Document Number: P9600008696 -;_-;1 =
17;)
ARTICLE 2, _
. The surviving entity’s name, principal office street address, jurisdiction and entity typ are
Jisted below: ‘
Names and Street Address:
Stone Palmer, LLC
3600 Torrey Pines Blvd.

Sarasota, FL. 34238
Jurisdiction: Florida

Entity Type: Limited Liability Company
Flarida Document Number: LO6000121273

Rex A. Roten, Esg. | FL Bar Mamber
The Roten Law Firm

411 Claveland Street
fz242

Claarwater FL 33755
727-449-8335

Capyright ® 1553-2006 G
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ARTICLE3 AR
The attached Plan of Merger mests the requirements of Sections 607.1108 and 60 438, — %,

Florida Statutes, and was approved by cach domestic corporation and limited 1i »il
company in accordance with Chapters 607 and 608, Florjda Statutes.

ARTICLE 4 :
The attached Plan of Merger was approved by each entity that is a party to the mer r in
accordance with applicable law,

ARTICLES

1f the surviving entity is not incorporated, orgenized, or otherwisc formed nnder the1 s of
Florida, the surviving entity hereby appoints the Florida Secretary of State as its ag ot for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any procees ig to
enforce any obligation or rights of any dissenting sharcholdets and/or members o each
entity that is a party to the merger. :

ARTICLEG

If the surviving entity is not incorporated, organized, or otherwise formed underthe 1 »s of
Florida, the surviving entity agrees to pay the dissenting shareholders and/or memt 15 of
each entity that is a party to the merger the amount, if any, to which they are entitlec nder
Sections 607.1302 and 608.4384, Florida Statutes. _x

ARTICLEZ

The merger iz permnitted under the laws and goveming documents applicable to cact yarty
to the merger.

ARTICIES
. The merger shall become effective ns of the date these Articles of Merger are filed w hthe
Florida Department of State.

Rax A. Roten, Esq. ! FL Bar Member

The Roten Law Firm
411 Cleveland Street
#242

Clearwsater FLL 33755
727-449-9335

Copytight ® 1083-2008 G
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"The Articles of Merger comply with and were executed in accordance with the laws of iach
party’s applicable jurisdiction.
Stona Paltmer, Ine,
sy A kot = _
Title: _Vice Prasident 2 % 2 )
™~ -ﬂ%,.
= 9Xq
e = 290
Stone Paimer, L1LC zZ 3o
ooz
By: ftue YafametD Z 2
Name: Stone Management Holdings, LLC
Title; _Manager /

The Roten Law Firm

Rex 4. Roten, an 1 FL. Bar Member
411 Claveland Street
Fa42

Clearwater FL. 33755
727-449-8235

Copyrghl @ 1588-2008 ¢
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PLAN OF MERGER

The following plan of merget, which was adopted and approved by each party !

the
merger in accordance with Sections 607.1107 and 608.4381, is being submity | in
accordance with Sections 607.1108 and 608.438, Florida Statutes,

1. The merging entity’s name and jurisdiction are listed below:

L]
< 2
o —
Name: Stone Palmer, Inc. o 29
Jurisdiction: Florida o B
o =l
@ i
2. 'The surviving entity’s name and jurisdiction are listed below: = ZARC
Qe
Name: Stone Palmer, LLC e 33
Jurisdiction: Florida o %""

3. The terms and conditions of the merger are as follows:

Each merging entity shall be merged into the surviving entity, and the effect of sw
merger shall be as stated in Sections 607.11101 and 608.4383, Florida Statutes. Tl :
mezging entity shall be merged with and into the surviving emtity, the separate at - .
corporate existence of the merging entity shall cease, and the surviving entity she .
continue its corporate existence under the laws of its state of incorporation under| ;
present name. The surviving entity shall possess and retain every interest of t :
merging entity in all assets of every description wherever located. Al righ
privileges, immunities, powers, and authority of the merging entity shall be vested :
the surviving entity without further act or deed. The title/interest in all real ests
vested in the merging entity shall become vested in the surviving entity without furthy
act or deed, and such title/interest shall not in any way be itnpaired by reason of t} .
merger. All obligations belonging to or due to the merging eatity shall be vested in tt
surviving entity without further act or deed. The surviving entity shall be liable for 2
of the obligations of the merging entity existing effective a3 of the date the Articles *
Merger are filed with the Florida Department of State. By virtve of the merger ar
without any further action by the parties or otherwise: (a) all outstanding shares a {
options to acquire shares of the merging entity shall be cancelled without payment + *
any consideration and without any conversion and (b) all outstanding units/interests ar
Rex A. Roten, Esg. | FL Bar Membar
The Reten Law Firm

411 Clevaland Street
#242

Clearwater FL 33755
727-449-9335

Copyright @ 1853-2008 O
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ophions to acquirs upits/
‘ interests of tha SUrViving engiey \
. ¥ shaff Tmain OUtstandin g
4. If a limited liab
‘ ility company is e
8
more managers, the name and addregs of oo
KERI NAKAMOTO

3600 Torrey Pines Blvd. Sarasots FT. 34238
GERD PETRIK

¢/o 3600 Torrey Pines Bivd. Sarasota FI, 34238
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Rex A. Roten, Eeq. | FL Bar Membsr
The Aoten Law Firm

411 Cleveland Street
#242 '

Clearwater FL 33755
. 727-449-53385

Copyright @ 1993-2006 CC



