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ARTICLES OF MERGER
OoF

<2
CREEK ENTERPRISES, L.L.C. ,gq)() >
{a Florida limited liability company) Ld.,

WITH AND INTO

LYONS CREEK ENTERPRISES, L.1..C. \CJT -
(a Delaware limited lability company) '\ .

The following articles of merger are being submitted in accordance with Section
608.4382 of the Florida Limited Liability Company Act.

First: Creck Enterprises, L.L.C., a Florida limited liability company (“CE-FLA™)
is the merging party. CE-FLA filed its Articles of Organization with the Florida
Department of State on May 19, 2000 under Document No, LOQD00005803. Its principal
office nddress is 6530 W. Rogers Circle, Suite 31, Boca Raton, Florida 33487, Its federal

identitication aumber is 65-1011357.

Second: Lyons Creek Enterprises, L.L.C., a Delaware limited ligbility cornpany
(“CE-DEL™} is the surviving entity. CE-DEL filed its Certificate of Formation with the
Delaware Department of State on May 16th, 2005, Tts principal office address is 6530 W,
Rogers Circle, Suite 31, Boca Raton, Florida 33487.

Third: Attached is a form of the Agreement end Plan of Merger, which mexts the
requirements of Section 608.438 of the Florida Limited Lisbility Company Acy The
Agreement and Plan of Merper has been approved by the respective sole member and
manager of each of the limited liability companies, in accordance with their respective
operating agreerments,

Fourth: CE-DEL hereby appoints the Florida Secreiary of Stale as i agm; Tfor

substitute service of process pursuant to Chapter 48, Florida Stahtes, in any proceedmg .

to enforce any obligation or rights of any dissenting members of CE-FLA, Teiy

'Fifth: CE-DEL agrecs 10 pay the dissenting members of DE-FLA the amoﬂnr 11‘
any, to which they ere entitled under Section 6§08.4384 of the Flosida Limited L?abxhty
Company Act. T

Bioez-00g

3 o

Sixth: The merger is permitted uynder the respective laws of Delawﬁfé and';-

h]

Florida and is not prohibited by the operating agreersents of the limited liability

companies that are parties to this merger.

H05000129562 3
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Seventh: The Merger shall become effective on the later to occur of the filing of
these Articies of Merger with the Florida Secretary of State or the filing of Certificate of
Merger relating to the Merger with the Dslaware Department of State.

Highth: These Articles of Merger are excouted in accordance with the laws of
each party’s applicable jurisdiction.

IN WITNESS WHEREQF, Lyons Creek Enterprises, L L.C,, a Delaware limited
ligbility company, and Creek Enterprises, L.L.C., a Florida limited liability company,
have cach caused these Articles of Merger to be executed this 16th day of May, 2003,

LYONS CREEK ENTERPRISES, L.1.C.,a
Delaware limited liability company, the
surviving entity

By:  Leder Group, Ine. ger
By:

Name: er . L1
Title Ve feetifon B

CREEXK ENTERPRISES, L.L..C., a Florida
limited Lability company, the merging entity

By: Leder Group, In anager

By: )
Name: Q ~
Title Vice Yreyl

AW SO FL-AR T-MERG. doe
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERCER (the “Agreement™ made and entered
info this 16th day of May, 2005 by and between Creek Enferprives, L.L.C., & Florids limited
liability company, with its principal place of business located at 6530 W. Rogers Circle, Suite 31,
Boca Raton, Florida 33487 (hereinafier referred to as “CE-FLLA™) and Lyons Creek Enterpriscs,
L.L.C., a Delaware limited liability company, with its principal place of business located at 6530 W,
Rogers Circle, Suite 31, Boca Raton, Florida 33487 (hercinafter referred to as “CE-DEL” or the

“Surviving Entity”).
WITNESSETH:

WHERKEAS, the CE-FLA is a limited liabilify company duly organized and existing under
and by virtue of the laws of the State of Florida; and

WHEREAS, the Surviving Entity is a limited ljability company duly crganized and existing
under and by virtue of the laws of the State of Delaware; and

WHEREAS, pursuant 1o duly authorized action by the respective Member and Manager, as
applicable, CE-FLA and CE-DEL have determined that they shall merge (the “Merger”} upon the
terms and conditions and in the manger set forth in this Agreement and in accordance with Section
18-209 of the Delaware Limited Liability Company Act and Section 608.4382 of the Florida Limited

Liability Company Act;

NOW THEREFORE, in consideration of the mmtual premises herein conwined, CE-FLA
and CE-DEL hereby agrue as follows:

1 MERGER. The CE-FLA and CE-DEL agree that CE-FLA shall be marged withand
inlo CE-DEL, as a single and surviving entity, upon the terms and conditions set forth in this
Agreement and that CE-DEL shall continué under the laws of the State of Delaware as the surviving

entity.
2. SURVIVING ENTITY. Oz and after the ¢ffective date of the Merge::

(=) CE-DEL shall be the surviving entity, and shall continue to exist as a limited
liebility company under the laws of the State of Delaware, with all of the rights and
obligations of such Surviving Entity as are provided by the Delaware meed L;abd i1y
Company Act. .

o -

{b) CE-FLA shall cease to exist, and its property shall become LhE p ppcrry ol

CE-DEL as the Surviving Eatity. & l:: 3
3. TERMS AND CONDITIONS OF MERGER. The terms and ccndltmns of the
Merger are the following: S

HO5000129562 3
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(2} Operating Agreement. The Operating Agreement of CE-DEL shall continue
as the Operuting Agreement of the Surviving Entity.

4. MANNER AND BASIS OF CONVERTING MEMEBERSHIP INTERESTS
INTO SURVIVING ENTITY. The outstanding membership interest of CE-FLA shall be converted
as follows:

(2) 100% of the membership interest in CE-FLA shall be canceled and no longer
be issued or outstanding, and no membership interests in the Surviving Entity will be issued
in respect thereof; and

(b) The sole member of CE-DEL sheall remain the sole member of the Surviving
Entity.

5. APPROVAIL, The Merger contemplated by this Agreement has previously bevn
submitted to and approved by the respective member and manager, as the case may be, of CE-FLA
and CE-DEL. Subsequent to the execution of this Agreement by the managers of CE-FLA and the
Surviving Entity, the managers of CE-FLA and the Surviving entity shall, and are hereby authorized
and directed to, perform all such further acts and execute and deliver to the proper authorities for
filing all documents, as the same may be necessary or proper to render effective the Merger
conternplated by this Agreement.

6. EFFECTIVE DATE OF MERGER. The Merger shall be offective on the later w
ecour of the filing by the Surviving Entity of Articles of Merger relating to the Merger with the
Department of State of the State of Florida and the filing of a Certificate of Merger relating to the
Merger with the Secretary of State of the State of Delaware.

7. MISCELTLANEQUS.

{a) Governing Law. This Agreement shall be construed in accordance with the
laws of the State of Delavware,

()] Ne Third Party Beneficiaries. The tenms and conditions of this Agreement
are solely for the benefit of the parties hareto and the respective members of CE-FLA and

CE-DEL, and no person not a party to this Agrecment shall have any rights or benelits
whatsoever under this Agreement, either as a third party beneficiary or otherwise,

(c) Complete Agreement. This Agreement constitutes the complete agrecment
between the parties and incorporates all prior agreements and representations in regarg to the
mafters set forth herein and it may not be amended, changed or modificd excéptBy a writing
signed by the party to be charged by said amendment, change or modificaticad> - -
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IN WITNESS WHEREQF, CE-FLA and CE-DEL have caused this Agreement to be
executed by their duly authorizn:d managers as of the dey and year first above written.

Constituent Entities:

CREEK ENTERPRISES, L.L.C., 3 Florida limited
liability company, the merging entity

By: Leder Group, g/ Manager

4

By:
Name wm&&f_ o
Tide Ve fm_ié.b!s )

LYONS CREEK ENTERPRISFS, LL.C., a
Delaware limjted liability company, the surviving

entity
By:  Leder Group, In er
By:
Name: fece ., Ledsn —
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