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ARTICLES OF MERGER

THE FOLLOWING ARTICLES OF MERGER ARE BEING SUBMITTED IN ACCORDANCE
WITH SECTION(S) 607.1109, §08.4382, AND/OR 620.203, FLORIDA STATUTES.

FIRST: The exact name, street address of its priocipal office, jurisdiction, and entity type for sach

merging party are a8 followe:

Name and Street Address Jarisdiction Entity Type

SOUTH FLORIDA MEDINVEST, INC.  Florida Far Profit Corporation

570 MARQUESA DRIVE ~

CORAL GABLES FL 33156 ¢~ 0130

Name and Street Address Jorisdiction Entity

CUTN'SEA, LLC, Florlda Limited Liability Compsny
570 MARQUESA DRIVE

CORAL GABLES FL 33156

SECOND: The axact neme, street address of lta principal oﬁ" Tee, Turisdietion, and entity type of the
guryjviag party are a3 follows:

Name and Street Address Juriadiction Eutity Type

CUTN'SEA, LLC. Flotida Limited Liability Com
570 MARQUESA DRIVE

CORAL GABLES FL 33156 071 “(ﬁ)’h . |

TRIRD: The attached Plan of Merger. meots the requirernents of section(s) 607.1108, 508.438,
617.1103, and/or 620.2(1, Florida Statutes, and was approved by sach domestic sorporation, limited
liability company, parmership and/or limited partnership thet is a party 1o the merger in saccordance
with Chapter(s) 607, 617, 608, and/or 620, Florida Statutos,

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entitylies)
that isfare puty(ies) to the merger in acoordance with the respestive fmws of all applicable

n°t
[

Jurisdictions, v ;; =

2@ TH
FIFTH: If not incorporated, organized, ur otherwise Soymed wnder tha laws of the state of Flmda, ~G -
the surviving entity hereby appoints the Florida Scoretary of Btate as its agent for substitute scrvlce = [
of protess pursuant to Chaptar 48, Flarida Statutes, in any proceeding to enforce pny obhgatmn or- :‘..._
rights of any dissenting sharcholders, partners, and/or members of each domestic mrporatmn. = R
pattnership, limited partnsrahip end/or Hmited habll:ty company that is a party to the merger. ,._ % g; 3
SIXXH: If not incorperated, organized, or otherwise formed under the laws of the state ufmorida, c,g
the surviving entity agress to pay the dissonting sharcholders, partners, and/or mermbers of cach <

domestic corporation, partnership, limited partnership sand/or limited Hability compaory thatis 8 party

H07000229247 3
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to the merger the amamt, i any, to which they are entitled under section{s) 607.1302, §20.205,
and/or §08.4384, Floride Stanstes,

SEYENTH: Ifapplicablo, the surviving entity has obtained the written consent of each shareholder,
member of person that as a result of the merger is now e member of the surviving entity pursuant 10
section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective faws of all applicable jurisdictions and {s
not prohibited by the agreement of any partnership or limited partnership or the regulations or
articles of organization of any limited liebility company that i3 a perty to the merger.

NINTH: The merger shall become effective as of the date of filing with the Florida Department of
State, .

TENIX: The Articlcs of Merger comply and wete executed in accordance with the laws of gach
party’s applicable jurisdiction.

ELEVENTIH: Signature(s) For Bach Party: .

SOUTH FLORID
& Florida eorpamti

CUT N' BEA, LLC.

a Florida limited Habiliy
By:
. oy
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PLAN OF MERGER

THE FOLLOWING PLAN OF MERGER, WHICH WAS ADOPTED AND APPROVED BY
EACHPARTY TO THE MERGER IN ACCORDANCE WITH SECTION(S)607,1107,617.1103,
608.4381, AND/OR 620.202, IS BEING SUBMITTED IN ACCORDANCE WITH SECTION(S)
607.1108, 608.438, AND/OR 620.201, FLORIDA 8STATUTES.

EIARST: The exact name and Jurisdiction of each mergiug party are:

Name Jurisdiction
SQUTH FLORIDA MEDINVEST, INC. Florida

570 MARQUESA DRIVE

CORAL GABLES FL 33156

Name Jorisdiction
CUT N'SEA, LLC. Florida

570 MARQUESA DRIVE

CORAL GABLBS FL 33156

SECOND: The exact nams and Jurlsdiction of the surviving party are:

Name Jurisdiction
CUT N' SEA, LLC. Florida

570 MARQUESA DRIVE

CORAL GABLES FL 33156

THIRD: The tayms and conditiona of the merger are ag follows:

IHEMERCER.

3.1 Upon the terrns and subject to the conditlons of this Plan of Moerger and the applizabla
provisions of Florida Law, st the Effective Time, SOUTH FLORIDA MEDINVEST,
INC., shall be merged with and into CUT N' 8EA, LLC, (hereafior “Company™), the
scparate exlaence of BOUTH FLORIDA MEDINVEST, INC., shall veass, and Company
shal} continue as the surviving entlty of the merger (the *Swrviving Encity™).

T
t

3.2 Effective Time. Company and SOUTH FLORIDA MEDINVEST, INC., wil fils 3¢
articles of merger, in such appropriate form as determined by the parties, with the Sscretary 1= )
of State of the State of Florida in sceordapce with the ralevam provisions of Florida Law & =0

(the "Plan of Merger”] {the time of such fiting as specified in the Articler of Morgerbeing - =
the "Effective Time™.

-------

)
i

2B HY 41 d3S L0
§

q
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3.3 Effec).of The Marger. At the Bffoctive Tima, the affect of the merger chall be a5
pravided in this Plan of Merger and the spplicable provisions of Florida Law, Without

limiting tha genarality of the foregoing, at the Effective Time, the Surviving, Er'nhy shall

possess all the property, rights, privileges, powers and frapchises of Company and SOUTH
FLORIDA MEDINVEST, INC.,and shall be subject to all debty, lisbilities and duties of

Company and SOUTH PLORIDA MEDINVEST, INC..

1.4 Amticles of Oreanization: Rogulations. (n) At the Effective Thme, the Articles of
Organization of CUT N' SEA, LI.C., 83 in effect immediately prior 10 the Effoetive Tims,
shall ba the Articles of Organization of the Swrviving Enotity untl! therepfier amended a3
provided by law. (b) Attha Effective Time, the Regulations, as in offect immediately prior

to the Effective Time, ghall be the Regulations of the Surviving Entity untll thereafier
smended,

3.5 . The initia] mansgere of the Surviving Entity shall ba the
menagors of CUT N' SEA, LLC., immeditely prior to the Etfective Time, unti} theit
respoctive successors ars duly clested or appointed and gualifisd. The initial officers of the

Surviving Entity shall be the officern of Company immediataly prior to the Effective Time,
until their respective successors are duly appointed,

36 Mmhﬂmhmhm Subject to the terme and conditians of thig Plan of
Merger, at the Effective Time, by virtue of the merger and without any setion on the part of

SOUTH FLORIDA MEDINVEST, INC., Company or the holders of any of the
following Intarests;

(s) Copversion of Somh Floride Medinvest, Inc.  Each share of SQUTH
FLORIDA MEDINVEST, INC.,, (“South Florida Medinvest, Inc. Sharc®)

issued and putstanding immediztely prior to the Effective Time willba cancsled and

extinguished and automatically converted & nne validly issued, fully pald and
nonasesasable parcentage membership unit of the Surviving Entity,

{b) Both parties to the merger cortifyy thet no party has n right to acquire additlonal
interests In cither entity at this time,

3.7 Takipp of Neceseary Agtion: Further Agtin. 1f, atany time after the Effective Tims,
any further aclion is necessary or desirabls to carry out the purposes of this meeger to vest

the Surviving Entity with full right, title and possewsion to all asssts, property, righty,
ptivilcges, povess and fanchises of Company and SOUTH FLORIDA MEDINVEST

INC, the officers, membars and managors of Campany and  SQUTH FI.ORIDA:
MEDINVEST, INC, will take alf such lwwful and pecessary actlon,

FONRTH: If a limlted linbility company is the surviving entity and it is to ba managed by cm.. or_lk
morz managery, the nume(s) and address(es) of the manager(s) aro as follows:
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‘MName: Addrens:
ALBERTO J. ARAN 570 MARQUESA DRIVE
CORAL GABLES FL 33156

The above Plan of Merger, was adopied sad pproved by each party to the merger in accordance vith
Section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, Florida Statutes.
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