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FLORIDA DEPARTMENT OF STATE
Katherite Havrris
Becrobary of Shate
Dagembar 27, 2001

MIROMAR CUTLET WEST, L.L.C.
24870 BURMT PINE DRIVE
BONITAZ SPRINGS, FL 34134

SUBJECT : MTROMAR OUTLET WEST, L.L.C.
REF: La900po05534

We received your electronically transmitted document, However, the
document has not been filed, Please make the following corrections and
refax the complete document, inecluding the electrenic filing cover sheat.

The plan of merger muat aither provide the name(s} and address(es) oE the
manager(s) of the limited liability company or stakte fthe Jimited liability
company 12 not mansged Ry one Or mMOXe managars.

Please return vour document, aleng with a copy of this letter, within 60
days or your filing will be considered abandonad.

If you have any dquestions soncerning the filing of your document, please
call {850} 245-5094.

hgnes Lunt : FAX Aud. #: HD1D00124023
Document Specialist Lekter Number: 90100067331

\.() e /Jérmcs Trney, Setrion .

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 52314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

MIROMAR OUTLET WEST, INC. A FLORIDA ENTITY
MIROMAR OUTLET CENTRAL, L.L.C. A FLORIDA ENTITY

INTO
MIROMAR OUTLET WEST, L.L.C., a Florida entity, L99000005534

File date: December 31, 2001

Corporate Specialist: Agnes Lunt

L3
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with sections 607.1109 and
608.4382, Florida Statotes.

FIRST: The sxact name, street address of its principal ofﬁcc;, jurisdiction, and entity type for each
merging party ate as follows: B _ :

Name and Street Address , Turisdiction ~ Entity Tvog
1. Miromar Outlet West, Inc. Florida Corporation

24870 Bumnt Pine Drive

Bonita Springs, Florida 34134

Florida Docnment/Registration Number: P97 000042440 FEI Number: __65-0855871
2. Miromar Quilet Central, L.L.C, 7 Florida Limited Liability Company

108071 Corkscrew Road, Suite 199 | ) -

Estero, Florida 33921

Florida Document/Registration Nomber: 199000003947  FEL Number: _ _52-2100485

SECOND: The exact name, street address of its principal office, jurisdiction, and entify type of the
surviving pasty are as follows:

Nameg and Street Address ;ligg'sdicﬁon ~ Entity Type

Miromar Outlet West, L.L.C. S Florida Limited Liability Company
10801 Corkscrew Road, Suite 199 4

Estéro, Florida 33921

Florida Document/Registration Number; L99000005534 FEI Number: ___65-1127465

THYRD: The attached Plan of Merger meets the requireman':ts of sections 607.1108 and 608.435,
Florida Statutes, and was approved by each domestic corporation and Hmited liability company thatis a
party to the merger in accordance with Chapters 607 and 608, Florida Statutes.

FAX AUDIT NO,; H0100012k023 2
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FOURTH: The mergeris permitted under the laws of Florida and is not prohibited by the operating
agreement or articles of organization of any Jimited liability company that is a party to the merger.

FIFTH: The merger shall become effective as of the close of business December 31, 2001,

STXTH: The Articles of Merger comply and were executed in accordance with the Jaws of Florida.

SEVENTH:
Name of Entity T Sienatores Typed or Printed Name of ndividnal
Miromear Outlet West, Inc. Q{)%ATP\Y\/ ~ Jexry Schmoyer, Vice President
Miromar Crrtlet Central, W
LLC. - Miromar Development Corporation,
I — Managing Member
By: Jerry Schmoyer, Vice President
Miromar Outlet West,
LLC, > Miromar Development Corporation,
\ Managing Member

By: Ierry Schmoyer, Vice President

FAX AUDIT NO.: HO1000124023 2 2
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger
in accordance with sections 607.1107 and 608.4381, isbeing submiited in accordance with sections
607.1108 and 608.438, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name ; : o 5 Jurisdiction
Miromar Quilet West, Inc. Flotida
Miromar Quflet Central, L.L.C. . . - Florida

SECOND: The exact name and jurisdiction of the survi\irigg party are as follows:
Name I _ - : Turisdietion
Miromar Outlet West, L.L.C. Florida
THIRD: The terms and conditions of the merger are as follows:

1. Merger. Tn accordance with the provisions of the Florida Business Corporation Act
and the Florida Limited Liability Company Act, subjeect to the Plan of Ligquidation (the “Flan™) set
forthin Article FIFTH below, Miromar Qutlet West, Inc. (‘TWest, Inc.”yand Miromar Outlet Central,
LL.C. (“Central™) (West, Inc. and Central collectively referred to hereinafier as the “Merging
Parties™), shall merge with and into Miromar Qutlet West, L.L.C. (“West, LLC”) (the “Merger”),
the separate existence of the Merging Parties shall ccase. and West, LLC shall survive the Metger
and continue to exist as the surviving entity (the “Surviving Entity™). West, LLC is not managed
by one or more managers.

2z Effective_Date. The Merger shall become effective as of the close of business
December 31, 2001 (the “Effective Date™). '

3. Effect of Merger, The Merger shall have the eficct set forth in the Florida Business
Corporation Act and the Florida Limited Liability Company Act, subject to the Plan. Provided,
however, for federal tax purposes, the merger of West, Inc. into West, LLC, [which for federal tax
purposes is treated as a disregarded entity and all of the assets and liabilities of West, LLC are
deemed owned or owed by its sole member, Miromar Development Corporation ("MDC")] shall be

FAX AUDIT NO.: H0O1200Q012L023 2
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treated as a complete liquidation of West, Inc. into MDC pursuant to Section 332 of the Internal
Reveme Code of 1986, as amended.

4. Surviving Member. The membership rights of the sole member of the Surviving
Eniity as of the Effective Date shall continue in existence following the Effective Date.

FOURTH: The manner and basis of converting the interests, shares, oblipations or other securities
of each Mergipg Party into the interests, shares, obligations or other securities of the Surviving
Entity, in whole or in part, into cash or other property are as follows:

A. The shares of the common stock of the sole shareholder of West, Inc. and the
certificated units of the sole member of Central at and as of the Effective Date shall be
canceled of record and cease to exist. The certificated upits of the sole Member of West,
11C at and as of the Effective Date shall remain the same following the Effective Date.

B. There are no authorized or cutstanding rights acauire interests, shares,
obligations or other securities of any merged party. Therefore, there is no manner or basis
of converting rights to acquire interests, shares, obligations or other securities of sach
merged party into fights to acquire interests, shares, obligations or other securities of the
surviving entity, in whole or in part, into eash or other property.

FIETH: MDC, as the sole member of West, LLC, a disregarded entity for federal tax purposes,
presently being the sole shareholder of West, Inc., doss hereby consent to the following Plan of
Liquidation (the "Plan") between the parent, MDC, as the sole member of West, L1.C, a disregarded
entity for federal tax purposes, and West, Inc., for the purpose of effecting the Liquidation of West,
Inc. in accordance with Section 332 of the Internal Revenue Code of 1986, as amended, and the
¥lorida Business Corporation Act.

1 Afterthe31% day of December, 2001, West, Toe. shall not perform business activities
other than those required for the winding up of its affairs, preserving the value of its assets, and
distributing its assets in accordance with this Plan. The liquidation is to be effected as of the close
of business Decerber 31, 2001, simultanecusiy with the Merger set forth in Article THIRD above.

2. West, Inc. shall transfer and assign and MDC through West, LLC shall succeed to
all the remaining assets of West, Inc., and assume all liabilities of the corporation, whether known
or unknown pursuant to this Plan of Merger and the plan of liquidation incorporated this Article
FIFTH . )

FAX AUDIT NO.: H01000124023 2 2
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3. The directors and officers of West, Ine. shall cause fo be executed and filed, the final
income tax retorn and the tangible and intangible tax retiras, if applicable, of West, Inc., as well
as Treasury Department Forn 966, Forms 1096 and 1099 DIV, and all other tax reiums, certificates,
documents and information required to be filed by reason of the complete liguidation of West, Inc.

4, The officers and directors of West, Inc. shall execute and consummate the Plan, and
shall have power io adopt all resolutions, execute all documents, zand file all papers, and take all
necessary action they deem necessary or desirable for the complete liquidation of West, Inc.

IN WITNESS WHEREOF, the undersigned have caused this Plan of Merger to be made
and entered into as of this &gt day of Derdu barr , 2001,

THE MERGING FARTIES:

MIROMAR OUTLET WEST, INC., a Florida

corporation

By ; ;& ' E
J au‘y(SﬁI{.[ﬁlifrcr, Vice President

MIROMAR OUTLET CENTRAL, L.L.C., a Florida
Iimited liabitity company

By: Miromar Development Corporation, Sole
Member

By: m\ -
| e@f:hﬂrbyer, Vice President

FAX AUDIT NO.. H0O1000124023 2 3
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THE SURVIVING ENTITY:

MIROMAR OUTLET WEST, L.L.C,, a Florida
limited liability company

By:‘ Miromar Development Corporation, Sole
Member

By: %
7 3 aﬂé{/ﬁ%ﬁ'ﬁ)yer, Vice President

PLAN OF LIQUIDATION
AFPPROVED BY:

MIROMAR DEVELOPMENT CORPORATION, a
Florida corporation, as the sole shareholder of
Miromar Cutlet West, Inc. for federal tax purposes

v (A

Je ﬁﬂﬁéyar, Vice President
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