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ARTICLES OF MERGER
OF
FUN FOR KIDS, L.L.C.
A FLORIDA LIMITED LIABILITY COMPANY
INTO
FUN FOR KIDS OF VERO BEACH, INC.
A FLORIDA CORPORATION

TO THE DEPARTMENT OF STATE
OF THE STATE OF FLORIDA.

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the "Act™) Fun For
Kids, L.L.C. and Fun For Kids of Vero Beach, Inc. adopt the following Articles of Merger.

1. The exact name, street address of its principal office, jurisdiction, and entity type for each

merging party is as follows: o

FUN FOR KIDS, L.L.C., a Florida limited 11ab1111:y company i
979 Beachland Boulevard <
Vero Beach, FL 32963 - My

JEHKY 9-70r 10

Florida Document Number; L01000003079 S
FEI Number: 59-3711093

2. The exact name, street address ofits principal office, jurisdiction, and entity type for each

surviving party is as follows:

FUN ¥OR KIDS OF VERO BEACH, INC., a Florida corporation
979 Beachland Boulevard
Vero Beach, FL 32663

Florida Document Number: {)D(DCOD[Q(D L“ ﬁZ

FEI Number;

3. The attached Plan of Merger (Exhibit “A”) meets the requirements of Section(s) 607.1108,
and 608.438, Florida Statutes, and was approved by each domestic corporation and limited liability
company that is a party to the merger in accordance with Chapter(s) 607 and 608, Florida Statutes.
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‘4. The Plan of Merger was unanimously approved by the shareholders of Fun For Kids, of
Vero Beach, Inc. on the 28th day of June, 2001, and was unanimously approved by the Members

of Fun For Kids, L.L.C. on the 28th day of June, 2001.
5. Pursuant to the Plan of Merger, all issued and outstanding Units of Fun For Kids, LLC.

will be acquired by means of a merger of Fun For Kids, L.L.C. into Fun For Kids of Vero Beach,

Inc., the surviving entity ("Merger").
6. The Plan of Merger is attached hereto as Exhibit "A" and incorpbrated by reference as if

fully set forth herein.
7. The Articles of Incorporation of Fun For Kids of Vero Beach, Inc. is in force and effect
at the effective time of the Merger and shall continue to be the Asticles of Incorporation of the
surviving entity until amended or changed in accordance with the provisions of Florida Corporation

Laws.
8. The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles
of organization of any limited liability company that is a party to the merger.
9. Pursuant to Section 607.1105(1)(b) of the Act, the date and time of the effectiveness of
the Merger shall be the date the Articles of Merger are filed with Florida Department of State.

JONE

10. The Articles of Merger comply with and were executed in accordance with the laws of

the State of Florida (the jurisdiction under which each party was formed).
IN WITNESS WHEREOF, the parties have set their hands this Qf'f day of
FUNFORKIDS,LLC,
ited liability company

2001.
A Florida ]j
ij;»ff,é/m ,/ \Ww

ATTEST: By / ¢
JACET YN Kf BLOCK, President
_ and Managing Member

e 6 G oA __

SAMUEL A. BLOCK, Sec.
(Corporate Seal)
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FUN FOR KIDS OF VERO BEACH, INC,,

A Florida orporation -
PN CalY A

- By: y _
JAGE('EJYN K.(BLOCK, President

ATTEST:
RAMUEL A. BLOCK, Sec. ) (Corporate Seal)

STATE OF FLORIDA




STATE OF FLORIDA

COUNTY OF INDIAN RIVER
ITHEREBY CERTIFY that on this day, before me, an officer duly anthorized in the State and

County aforesaid to take acknowledgments, personally appeared JACELYN K. BLOCK, personally
known to me and well known to me to be the Managing Member and President of Fun For Kids,

L.L.C., a Florida limited liability company, and that she acknowledged executing the foregoing

instrument freely and voluntarily under authority duly vested in her by said entity.
Itness my hand and official seal in the County and State last aforesaid thisg_é day of

W
JTUlNE 2001 ,,W,

ary Public’of Florida

=
1L Commission No.
5 Expiration Date:

(SEAL) F
255 #0080 FS
- ) )
4‘?;-. yﬁgﬁgm}@}@\
’)f# 3‘ o e O
TR
STATE OF FLORIDA iy

COUNTY OF INDIAN RIVER
IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and

County aforesaid to take acknowledgments, personally appeared JACELYN K. BLOCK, personally
known to me and well known to me to be the President of Fun For Kids of Vero Beach, Inc., a

Florida corporation, and that she acknowledged executing the foregoing instrument freely and

voluntarily under authority duly vested in her by said entity.
Witness my hand and official seal in the County and State last aforesaid this éf day of

Public KfFIoﬁda’w
-

= 2001.
\\\\\\“‘é"'?"’fffff, 0
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EXHIBIT "A"

The following Plan of Merger, which was adopted and appfoved by each party to the
merger in accordance with section(s) 607.1103 and 608.4381, Florida Statutes, is being

submitted in accordance with section(s) 607.1108 and 608.438, Florida Statutes;;

)
AGREEMENT AND PLAN OF MERGER 2 =
v;}-"'ﬂ
FUN FOR KIDS, L.L.C. 25 o
152
into and with :‘-—3: %=
A =
FUN FOR KIDS OF VERO BEACH, INC. =
S o~

This Agreement and Plan of Merger (the "Agreement") is made and entered
into this 28th day of June, 2001, pursuant to Section 607.1103 of the Florida General
Corporation Act, (the "Florida Act") by and between FUN FOR KIDS, L.L.C., a Florida

limited liability company (hereafter "LLC") and FUN FOR KIDS OF VERO BEACH,
INC., a Florida corporation (hereafter "CORPORATION").

WITNESSETH:

WHEREAS, the Board of Directors of L.L.C. deems it advisable and for the
benefit of LLC and its members that LLC merge into and with CORPORATION; and,

WHEREAS, the Board of Directors of LLC, the merging party, and
CORPORATION, the surviving party, have approved this Agreement by unanimous
written consent pursuant to Sections 607.1103 and 608.4381 of the Florida Act;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements, promises and covenants hereinafter contained, it is hereby agreed by
and among the parties hereto, and subject to the conditions hereinafter set forth, that LLC
be merged into and with CORPORATION (hereinafter also sometimes referred to as the
"Surviving Corporation"), the corporate existence of the Surviving Corporation to be
continued under the name "FUN FOR KIDS OF VERO BEACH, INC.", and thereafter
the individual existence of LLC shall cease. The terms and conditions of the merger

hereby agreed upon and the mode of carrying the same into effect are and shall be as
follows:



1. The designation and number of outstanding units or shares of each class
for LLC and CORPORATION are as follows:

(a) LLC has presently authorized capital consisting of 2,000 Units of
$.50 par value per unit, of which 2,000 units are outstandmg The units are
vested with all the voting rights in the corporation.

(b) CORPORATION has presently authorized capital consisting of
2,000 shares of §.50 par value per share common stock, of which 2,000 shares
are outstanding ("Stock™). The commeon stock is vested with all the voting
rights in the corporation.

2. The merger herein contemplated shall be effective at the close of
business on the date of filing of the Articles of Merger merging LLC into the Surviving
Corporation with the Florida Department of State (the "Effective Date").

3. The terms and conditions of the merger are as follows:

(a) All of the assets and liabilities of LLC shall be transferred——%o
CORPORATION in exchange for the cancellation of all of the umt&zef LI’:E
held by JACELYN K. BLOCK and SAMUEL A.BLOCK. 3;;2’{ Y

(b) Upon the Effective Date, the separate existence of LLC shna.'ll-cease
and in accordance with the terms of this Agreement, the Surviving qu_'poratum

shall possess all rights privileges, immunities and franchises, of a ﬁﬁhc or ‘

private nature, of LLC; and all debts due on whatever account, including
subscriptions to shares and all other choses in action and all and every other
interest of or belonging to or due to LLC shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without firther act or
deed; and all property, rights and privileges, powers and franchises and all and
every other interest shall thereafter effectively be the property of the Surviving
Corporation as they were of the LLC, and the title to any real estate, whether by
deed or otherwise, vested in LL.C, shall not revert or be in any way impaired by
reason of this merger. The Surviving Corporation shall thenceforth be
responsible and liable for all liabilities and obligations of LLC. Any claim
existing or action or proceeding pending by or against any of said LLC may be
prosecuted as 1f the merger had not taken place or the Surviving Corporation
may be substituted in its place. Neither the rights of creditors nor any liens
upon property of LLC shall be impaired by the merger.

4. If at any time the Surviving Corporation shall consider or be advised

that any further assignments, assurances in law or any action is necessary, appropriate, or

-2 -
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desirable to vest in CORPORATION, according to the terms hereof, the title to any
property or rights of LLC, the last acting officers of LLC, or the corresponding officers of
the Surviving Corporation, shall and will execute and make all such proper assignments
and assurances and take all action necessary or proper to vest title in such property or
rights in the Surviving Corporation, and otherwise to carry out the purposes of this

Agreement.

5. The directors and officers of the Surviving Corporation shall continue
in office until they resign or until their successors are elected and qualified.

6. From and after the Effective Date, the Surviving Corporation shall

continue to be governed under the laws of the State of Florida.
7. From and after the Effective Date, the Articles of Organization of LLC

shall be deemed repealed and the Surviving Corporation shall continue to be governed by

its existing Articles of Incorporation.
8. From and after the Effective Date, the By-laws of LLC shall be deemed

repealed and the By-laws of the Surviving Corporation shall continue in effect until the
same shall be altered, amended or repealed as therein provided or as provided by law.

9. With respect to all leases and other agreements, instruments or
obligations under which LLC is obligated to obtain a consent prior to the merger herein
contemplated in order to comply with the conditions thereof, or to vest its interest therein
in the Surviving Corporation, LLC shall exercise all reasonable efforts to obtain such
consent prior to the Effective Date of this merger.

10.  The approval and adoption of this Agreement by the Board of Directors
of each of the LL.C and CORPORATION shall be recorded in the minutes of its meeting
at which, or in the resolutions respectivély adopted by unanimous consent action by
which, such adoption and approval was effectuated; and, unless previously terminated in
accordance with the terms hereof, CORPORATION shall submit the Articles of Merger
incorporating the terms of this Agreement for filing and recording in accordance with the
applicable laws of the State of Florida and will deliver the Articles of Merger
incorporating the terms of this Agreement to the Department of State of Florida for filing
and recording pursuant to Section 607.1105 of the Florida Act and may cause a copy of

the Articles of Merger, certified by the Department of State, to be filed in the office of the
official who is the recording officer of each county in Florida in which real Eropggy of

any of the LLC, other than the Surviving Corporation, is located. p ;—{; .
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This Agreement may be terminated and abandoned by mutual consent

11. i
of the Board of Directors of LLC at any time prior to the Effective Date of the merger

contemplated herein.
IN WITNESS WHEREOQOF, LLC and CORPORATION have each caused this
Agreement and Plan of Merger to be executed on their respective behalf and their
respective corporate seals to be affixed and the foregoing attested, all by their respective

duly authorized officers, as of the date hereinabove first written

FUNFORKIDS,L.L.C.,
a Florida limited liability company

Attest:
By:
‘SAMUEL A. BLOCK, Sec./Treas.
( CORPORATE SEAL )

FUN FOR KIDS OF VERQO BEACH, INC,,
a Florida corporation

Attest: _ /)4 Fen
é? i B i 9..

éEL 3 @LOCK @J\Eém =

K, Pres. =

L et i 7z o

"SAMUEL A. BLOCK, Sec./Treas. | SIS
Do X

( CORPORATE SE#E) -~
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