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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
Sky Angel Center, LLC Florida LLC
Barnes Island Holdings, 1LI.C __ Florida LLC

VO T ook

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
Sky Angel Center, LLC Florida LLC

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State;

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under ss.608.4351-608.43595, F.S.

EIGHTH: Ifthe surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following strect and mailing address of an office, which the Florida
Department of State may use for the purposes of s, 48.181, F.S., are as follows:

Street address:

Mailing address:
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b} Appoints the Florida Secretary of State as Its agent for service of process in a
proceeding to enforoo obligations of each limited labillty cotnpany that merged into such
entity, including any appraisal rights of its members under 88,.608.4351-608.43593,

Florida Statutes,

NINTH: Signature(s) for Bach Party:

T'yped or Printed
Name of Individual:

Thomas G. Scott
Robert W,

Johnson, Jr,

Name of Entity/Organization:
Sky Angel Center, LLC

[
Barnes Island Holdings, I.L.C

Chaltman, Vice Chalrman, President or Officer
(If no divectors selected, signature of Incorporator,)
Signature of a general pariner or authorized person

Corporations:

General pastnorships:

Florida Limited Pavtnerships: Signatuves of all general partners
Non-Florida Limited Parinorships:  Signaturs of a general partner
Limited Liability Companies: Sigaature of @ member or authorized representative
Feegt For each Limited Liability Company; $25.00
Fot sach Cotporation: $35.00
For each Limited Partnership: $52.50
For sach Genetal Partnorship: $25.00
For sach Other Business Entity: $25.00
Cortified Cony (optlonal}: $30.00
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
Sky Angel Center, LLC Florida LLC
Barnes Island Holdings, LLC  Florida LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:
Name Jurisdiction Form/Entity Type

Sky Angel Center, LLC Florida LLC

THIRD: The terms and conditions of the merger are as follows:

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)
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FOURTHN:

A, The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations
or other securities of each merged party into rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)
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FIFTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incorporated are as follows:

See Exhibit A attached hereto and made a part hereof,

{Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows;

See Exhibit A attached hereto and made a part hereof.

(Attach additional sheet if necessary)
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PLAN OF MERGER

PLAN OF MERGER approved on August 25, 2009 by Sky Angel Center, LLC
("SAC, LLC"), a limited liability company organized under the laws of the State of Florida, and
by resolution adopted by its Members on said date, and approved on August 25, 2009 by Barnes
Island Holdings, LLC ("BIH, LI.C"), a limited liability company organized under the laws of the
State of Florida, and by resolution adopted adopted by its Members on said date.

1. SAC, LLC and BIH, LLC shall, pursuant to the provisions of the Florida
Limited Liability Company Act, be merged with and into a single limited liability company, to
wit, SAC, LLC, which shall be the surviving limited liability company upon the effective date of
the merger and which is sometimes hereinafter referred to as the "surviving company", and
which shall continue to exist as said surviving company under its present name pursuant to the
provisions of the laws of the jurisdiction of its organization. The separate existence of BIH,
LLC, which is sometimes hereinafter referred to as the "non-surviving entity", shall cease at the
effective time and date of the merger set forth hereinbelow in accordance with the provisions of
the Florida Limited Liability Company Act.

2. The Articles of Organization of SAC, LLC at the effective date of the
merger in the jurisdiction of its organization shall be the Articles of Organization of said
surviving company; and said Articles of Organization shall continue in full force and effect until
amended and changed in the manner prescribed by the provisions of the laws of the jurisdiction
of organization of the surviving company.

3. The Operating Agreement of SAC, LLC at the effective time and date of
the merger in the jurisdiction of its organization will be the Operating Agreement of said
surviving company and will continue in full force and effect until changed, altered, or amended
as thercin provided and in the manner prescribed by the provisions of the laws of the jurisdiction
of its organization.

4, The Members, Managers and officers of SAC, LLC at the effective time
and date of the merger in the jurisdiction of its organization shall be the Members, Managers and
officers of the surviving company, all of whom shall hold their offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the Operating Agreement of the surviving company.

5. Each issued membership unit of the non-surviving entity immediately
prior to the effective time and date of the merger shall, at the effective time and date of the
merger, be cancelled and extinguished. The membership interests of the surviving company
shall not be converted or exchanged in any manner, but each said interest which is issued at the
effective date of the merger shall continue to represent one membership interest of the surviving
company.

6. The Plan of Merger herein made and approved has been submitied to the
Members of the non-surviving entity for their approval or rejection in the manner prescribed by
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the provisions of the Florida Limited Liability Company Act, and the merger of the non-
surviving entity with and into the surviving company has been authorized in the manner
prescribed by the laws of the jurisdiction of organization of the surviving company.

7. The Members and the Managers of the non-surviving entity and the
Members and the Managers of the surviving company, respectively, are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this Plan
of Merger or of the merger herein provided for,

[SIGNATURE PAGE FOLLOWS]
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BARNES ISLAND HOLDINGS, LLC

By: Sky Angel Holdings, Inc. a Florida

/o Ws Manager
By

Robe Johnson Jr,




