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CERTIFICATE OF MERGER oy L e
OF (p::\;f o i{aﬂm
ANUVA ENTERPRISES, INC., : MT =
a North Carolina carporation = m
WITH AND INTO oa = U
MV 51 INVESTMENTS, LLC, 25 =
2 Florida limited liability company B0

Anuva Enterprises, Inc, a North Caroline corporation (“Anuve™ and MV 51
Investments, LLC, 2 Florida limited liability company ("MV 51™), pursuant to the provisions of
Section 608.4382, Florida Statutes and Section 55-11-10, North Carolina General Slatutes.
hereby certify in connection with the merger of Anuva into MV 51 that:

1. Plan of Merger.

1.1 The name and state of incorporation for cach entity to the merger is 85
follows:

Anuva Enterprises, Inc.. a North Carolina corporation. having a Norhk
Carolina Document [0 Number: C200604100415. The FEI number is 20-4410725.

MV 51 Investmants, LLC, a Florida limited liability company, having &
Florida Document Number: L07000024146. The FEI number is 20-8567636.

1.2 Upon filing of the Certificate of Merger, Anuva shall be merged into MV
51, with MV 51 being the surviving entity of the merger and the separate corporate existence of
Anuva shall cease. All property, rights, privileges, policies and franchises of Anuva shall vest in
MYV 51 and debts, labilitles and duties of Anuva shall hecame the debts, linbilities and dmics of
MV 51 as provided in the Agreement and Plan of Merger between Anuve and MV 51.

1.3 Each issued end outstanding share of common stock of Anuva shall, upon
filing of this Certificate of Merget, be automatically converted into one (1) membership unit of
MV 51,

1.4  The namc, street addresy of ity ptincipal office, jurisdiction and entity type
of the surviving entity is as [ollows:

Name & Strest Address Jutlsdiction Entity Tvpe
MV 51 Investments, LLC Florida Limited Liability
150 Lansing Island Drive Company

Indian Harbour Beach, FL 32937

MV 51 commits to file with the Secretary of State of North Carolina s statement of any change in
such address.

HO70002512133



18/10/2087 68:82 85@-245-6897 FL DEPT OF STATE PAGE 83/@87

10/10/2007 07:08 FaX 321 788 1147 KRASHY & DETTMER doo3s007

HO70002512133

‘ 1.5  The Agreement and Plan of Merger is attached hereto as Exlﬁbit “A” and
by this reference incorporated herein.

2_. The Certificate of Merger shall be cffective upon the filing of the Certificate of
Merger in the Florida Scorctary of State, Tallahassee, Floride and Articles of Merger with the
North Carolina Secretary of State, Raleigh, North Carolina.

3 The Plan of Merger has been approved in the manner required by law by both
Anuva and MV 51.
4,

More specifically The Plan of Merger has been approved, adopted; certified
executed and acknowledged by (a) the directors of Anuva at a special mecting of the board of
directors, and (b) the sharcholders of Anuva by unanimous written consent.

5. Further, the Plan of Merger has been approved, adopted, certified, executed and
acknowledged by the members of MV 51 by unanimaua writien consent.

6. The merger contemplated herein is permltted under the laws of the State of
Florida and of North Carolina and i3 not prohibited by the Articles of Incorporation of Anuva or

by the Articles of Organization of MV 51. Apuva and MV 51 have complied with or shall
comply with such applicable laws in effecting the merger.

IN WITNESS WHEREOF, each of the undersigned has made and subscribed 1o the
Cenificare of Merger, this _3____ day of October, 2007,

ANUVA ENTERPRISES, INC., a North Carolina
corporation :

inu R. Patcl, Presidént

MYV 51 INVESTMENTS, LLC, a Florida limiled
liability compan '

o L2 R

Vinu R, Patel, a Manager

@ :;1
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AGREEMENT AND PLAN QF MERGER

This Agreement dated this @ day of October, 2007, by and between ANUVA
ENTERFRISES, INC., 2 North Carolina corporation (*Amuva™) and MV 51 INVESTMENTS
LLC, a Florida limired liability company ("*MV 51"). .

Y

RECITALS:

A.  The Board of Directors and Shareholders of Anuva and the Members of MV 5]
deem it advisable and in the best interests of both entities that Anuva be merged with and into
MYV 51 with MV 51 being the surviving company pursuant to the laws of the State of Florida end
upon the texms and conditions set forth herein; end

B. The Board of Directors and Sharcholders of Anuva and the Membars of MV 51
have ungnimously approved the merger of Anuva into MV 51 in accordance with the provisions
of Section 608.4382, Florida Statures and Section 55-11-10, North Carolina General SURgs. <

—m -
~o

NOW THEREFORE, in consideration of the mutual covenants containod KEgih, @
receipt and sufficiency of which is hereby acknawiedged, the parties agrees as [ollows: >y
gz =
M oo
CARTICLE I "'_g:q =
MERGER _— o— T

. o X

=t -
N I
1.1  Anuva shall be merged with and into MV 51 in accordance with the Fws of {he

State of Florida and the State of North Carclina. The separate corporate exigience of Aguva shall
thereby ecase, and MV 51 shgll be the surviving company.

1.2 The surviving company shall be MV 51 Investments, LLC, 2 Florida limited
liability company, having a buginess address of 150 Lansing Island Drive, Indian Harbour Beach,
FL 32537

1.3 'The effective date (“Effective Date”) of the merger shall be that date when the
Centificate of Merger is flled in the office of the Florida Secretary of State, Tallahassee, Florida and
the Articles of Merger are filed with the Noxth Carolina Sectetary of State, Raleigh, North Carolina
&t which time the separate existence of Anuvu shall ceasc.

14 MV 51, the surviving company, shall possess all rights, privileges, immunities
end franchlses, to the extent consistent with the articles of organization and operating agreernent
of the merped entitics. All of the rights, privileges, powers and franchiscs of Anuva, of a public
a8 well es of a private nature, and all property, real, personal and mixed of Anuve, and al} debts
due it on whatever account, including all causes of action and all and every other interest of iv or
belonging to it, sheil be taken by and deemed to be mansforred to and vested in MV 51 without
further act or deed; and all such property, rights, privileges, immunitics and franchises, of a

1

HO70002512133
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putlic as well as of & privare nature, and all end every other interest of MV 51 shall thercafer be
as effectually the property of Anuva as was the case for MV 51,

1,5 From and after the Effective Datc, MV 51 shall be subject to the duties and
liabilities of a company organized under the laws of the Siate of Florida and shall be lighle and
responsible for all the liabilities and obligations of the merged entitiss, The rights of the
creditors of the merged entities, or of any parson dealing with such entitles. or any liens upon the
property of such entities, shall not be impaired by this merger, and any claim existing or action or
proceeding pending by or against cither of such entities may be prosecuted to judgment as if this
merger had not waken place, or Anuva may be proceeded ageinst or substituted in place of MV
51. Except as otherwise herein set forth, the identity, existence, purposes, powers, franchises,
fights, immunities and liabilities of MV 51 shall continue uneffected and unimpaired by the

merger, S, o
ARTICLE II S 3 =
b 4
TERMS AND CONDITIONS OF THE MERGER T .
The termms and conditions of the merger shall be as follows: <
" oz M
. LT E
2.1 The merger shall become effective upon the Effective Date. —w =
s -

22  Prior to the Effective Date, each entity shell take all such action asaﬁh b2
necessary or appropriate in order to effect the morger. If at any time efter the Effective Bate, the
parties hereto shall determine that any further conveyancce, assignment or other documents or any
further action is neeessary or desirable in order to veat in, of conform te, the vesting of full title
1o all of the pruperty, assets, rights, privileges and franchises of the merging corporation, or the
limited liability company intc MV §1, each party agrees to execute and deliver such instruments
and take all such further actions as may be neceesary or desirable in order to vest in and confinm
1o MV 51 title to and possession of all such property, assets, rights, privileges, immunities and
franchises, and otherwise to carry nut the purposes of this agreement.

ARTICLE 11
ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT;
MEMPBERS

The Articles of Organization and Operating Agreement of MV 51, as in effect immediately
priot 1o the Effective Date, shall, after the merger, continue to be the Articles of Orpanization and
Operating Agreement of the surviving company until duly arended in accordance with the
provisions therein set forth and the Code of Florida, and no change 1o the Axticlos of Organization
ar Operating Agreement shall be effected hy the merger.

HO?0002512133
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ARTICLE IV
CONVERSION OF SHARES INTO MEMBER UNITS

Upon the Effective Date, sach issued and outstanding share of common stock of Anuva
shall be converted into one (1) Member Unitof MV 51,

ARTICLE V
MISCELLANEOUS

§1  'This Agreemenr shall be binding on and shall inure to the bonefit of the parties
and their respective heirs, devisees, legal representarives, successors, and permitied assigns.

52 In connection with any dispute arising under, from, or as a resull of this
Agreement, the parties agree that the prevailing party ot parties shall be entitled to recover ali
costs or expenses incutred, including reasonable attorneys' fees and fees for the servicos of
accountants, paralegal, legal agsistants, and similar persons (including any appeals from any
litigation end enforcement of judgrnenis),

£3  This Agreement may nol be modificd orally or in any other manner than by an
agreement in writing signed by the party against whom the enforcement is sought.

54 Aoy notice, dcmand, request, consent or other instrument which may be or is
requircd to be given under this Agreement shall be in writing and cither served personally or sert
by Uniled States registered or certified meil, return receipt tequested, postage jrepaid, or
deposited with a reputable overnight couricr service such as Frderal Express, and addressed to
such party at its address set forth below, or when transmitted by facsimile wansmission to the
tespective partics at the numbers specified below, or at such other place as either pary may
designate by written notice to the other. Auqy written notice sent by mail should be decmed to
have beon served as of the next regular day for delivery or mail after the date it was mailed in
accordance with the foregoing provisions, For purposcs of this Agreemant, notice shall be sent
as follows:

To Anuva; .- 4101 Lake Bocone Trail, Suite 300
Raleigh, NC 27607

Y

To MV 51: 150 Laosing Island Drive
Indian Habour Beach, FIL 32927

VvOI014 *33SSVHVTIVL
AIVLS 40 AV ANI3S
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5.5 This Amreement and Plan of Merger has besn approvad, mdopted, certified,

executed and aclmowledged by the directors end the shareholders ot Anuva and by the Members
of MV 51 by unanimous written consem,

IN WITNESS WHEREQF, the parties hereto have executed this Agroement ugder seal
ns of the date first siated above.

ANUVA ENTERPRISES, INC,, 2
Notth Carolina corporation

o L ROV

VinuR Patel, President

MV 51 INVESTMENTS, LLC, a Florida
limited liability company

i RIS

‘Vmu R. Patel, o Manager
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