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= GIVE ORGHI i‘&w FLORIDA DEPARTMENT OF STATE ,
PLERSE pRiE RS paE Glenda E. Hood
Secvatary of State
Novembher 3, 2003
O
AL SUBINSY

COPLEY PARTNERS, INC. e ORCH .
3900 COLLINS AVE PLERSE %}5& 55 FILE DKTE

MIAMI BEACE, FIL 323140

SUBJECT: COPLEY PARTNERS, IRC.
REF: POACOOOLBTE2

We received your elsotronioally transmitred document. However, the
dooumant has not been filed. Plezsze maka the following sorrections and
rafax the complete document, including the electronic filing ocover aheet.

Flease ramove the perlod aftar the word INC in the corpowste name Copley
Fisza Ine throughout the Jdocument.

Plaease return ur documant, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

1f you have any quaestions doncerning the filing of yvour document, pleasws
call (BB0} 245-6869.

Taress Brown FRY hud. #: HO3000308361
Doovmant Bpecinliat Letter Numpbear: 303A00055746
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FLORIDA DEPARTMENT OF STATE
Clends B. Héod
Becretary of State

Oeotopar 31, 2003

COPLEY PARTNERS, INC.

WIRNT BERCE. B 33140 PLEASE GIVE ORIGINAL SUBISSION

DATE AS FILE DATE.

SURJECT: COPLEY PARTNERS, INLD.
REF: PO300Q0LBT42

Wa received your alsctroplcally transmitted document. Howaver, the
document has not baasn Filed. Pleasa make the following corrections and
refax the complete document, including the slectronic filing cover sheetb.

Piease correct the corpormte names to read COPLEY PARINERS, INC. and
COPLEY BLAZA INC throunghout the document.

Please return vounr document, along wilth a copy of this letter, within 60
days or yvour £lling will be sonsidered abandonad.

If you have any questions concerning the filing of your deoument, please
ampll (850) 245-GHES.

Torean RByxown FAX Rud. #: HO300030B361
Documant Specialist : Lettar Nomber: 203A00059554
sl
)
e PLEASE GIVE ORIGINAL SUBMISSION
Q@Qsﬁf};\'@ﬂ DATE A$ FILE DATE,
R ﬁ‘fﬁ‘%

Divislen of Corporations - P.Q. BOX 8327 -Tallahasses, Florida 32814
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ARTICLES OF MERGER Ao ‘?,;
OF ?—"(\;'; 2, T\
COPLEY PLAZA INC, A FLORIBA CORFORATION P A -
INTO T 2 X
QP A FLORIDA RATIO wm T
o, F W
e 2
Pursuant o the provisions of 607.1101 and 607.1108 of the Florids Business DT,

Corporstion Act {the “Act"), Copley Plaza Inc, & Flarida corporstion (“Copley Plazs™ ©7
and Coplay Partners Inc, a Florida corporation (the “Surviver') adopt the foliowing
Articles of Merger for the purpose of merging Copley Plaza with and into the Survivor,

FIRST: The Plan of Merger is attached hereto ss Exhibit A.

SECOND: The Plan of Merger was adopied by the borrd of directors and
sharehoiders of each of Copley Plaza and the Survivar by unanimous writien consent in
accordance with the provisions of Sectien 607.1103 of the Act 85 of 5} day of Octoher,
2003, :

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the parties hereto as of the 31 day of October, 2003,

COPLEY P _

By: sy L
Print Namg/kurz Winek 47
Title: President

mvnym INC
By

Print Namhe: Kaim Witek
Title: Bresident

HO3000308361 3
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IN WITNESS WHEREOF, the partles hereto have causer this Agmam to be
execnted &8 of the day and year frsy abave written.

Signed, sealed and delivered :
in the presence of: BORROWER/MORTGAGOR:

COPLEY PARTNERS, INC.,
a Fiorida corporation

By:
szliimk, President 6

STATE OF Californiz }

COUNTY OF Contra costa )

The foregoing instrument was acknowledged befors me this -?awday of
Cotober, 2003, by Kurt Witiek as of President of Copley Partners, e, B Fiosida
corporatian, on behalf of the corporation.

Personslly Known OR Produced Identification X
Tyne of Identification Produced j € 2;9‘*‘ & ﬁsf' {3 li e M

Lo

Print or Stamp Name: {*f'd&" T A/ aY
Notary Public, State of Californis
Commission Na.: /2&

My Commission Expires: -/ J' vl :3'4-

HO30003083581 3
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated October 3| , 2003, between
Copley Plaza Inc, a Florida ampuratwn (“Copley Plaza), and Copley Psrtnm, Inc., &
Florids corporation ("Copley Pariners” or the "Surviving Corporstion®),

Al issued and outstanding shares of Copley Flaza are owned by Copley Pariners.

Copley Plaza and Copley Pariners desire to effect the statutory merger of Copley
Plaza with and inte Copley Partners, with Copley Partners to survive such merger.

L. Constityent Cogporations. Copley Plaza snd Copley Pariners shall be
parties to the merger {the *Merger”) of Copley Plaza with and into Copley Paviners

2. Tgnng and Conditions of Merger. Copley Plaza (the "Constinsent
Corpormion”) shall, pursusnt to the provisions of the Florida Business Corporstion Act
{the "BCA™), bes merged with and into Copley Parners, which shall continne 1o exisi
porsuant 1o the laws of the Stats of Florida. Upon the effective date of the Merger (as 5et
forth in paragraph 7) (the "Effective Date"), the existence of the Constitusit Corporstion
ahall cease. On the Bffective Digte, the Surviving Corporation shall assume the
ahligatians of the Constitzent Corparstion.

Capital Steck. Upon the Effective Date, the Copley Plaza Common
Stock p:esently tssued and outstanding shall be canceled.

4. Axticles of Incorporation The Aricles of Incurpomuon of Coﬂey
Partners 8s of the Effective Dats shall be the Axiicles of Incorporation of the Surviving
Corparation and shall contimue in flt force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the laws of the Siate of Flerida.

5. Bylwws. The Bylaws of Copley Partnars as in effect 48 of the Effective
Date shall be the Bylaws of the Surviving Corporation and shall continue in fufl force and
effect until changed, sitered or amended as therein provided in the manner prescribed by
the laws of the State of Florida.

§. Dlrectors spd Officers. The directors and officers of Copley Partmers in
office on the Effective Date shall continue $o bs the officers of the Surviving
Corporation, all of whom shall hold their offices untit the election and qualification of
thelr respective successors or until their tenure is otherwise rerminated in sccordance with
the Bylaws of the Surviving Corporation.

7. Effective Date. The Merger shall become sffective on the daie {the
“Effective Daie™ on which Articles of Merger have been fiiad with the Department of
State of the State of Florids.

8. Amendment of Plag of Merger. The Board of Directors of each of
Capley Plaza and Copley Parmers is authorized to amend this Plan of Merget ai any time
prior so the Effective Date, subject to Section 607.1103(8) of the BCA.

9. Xax Report and Finsl Retprs Filipg. Within 30 days from the date of
the adoption of this Plan, the officers of Copley Piaza shali file with the Treasury

H03000308361 3
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Department Form 966 with the Internal Rovenue Service, together with a ceriified copy
of the resolutions adopting this Plan, The officers of Copley Plazs shall instruct Copley
Plaza's accouniants to close the books of Copley Plaza and to prepare #nd timely fle a
federsl income tax setum snd & stats income tax retum on behalf of Copley Plaza, if'
necessary, and such other forms as are appropiiate.

10, Imtent. Subject to any over-riding requirements relevant to Copley
Flaza’s status as 8 “qualified Subchapter S subsidiary™ under the Code, it is intended that
this Plan zhall ba 2 plan of complete Hiquidation within the terms of Code Section 332,
and this Plan shall be desmed to mithorize myeh action s, in the opinion of conmael, may
be neceasary to conform with the provisions of Code Section 332 (or fo the extent
spplicable those more specific sules applicable to the hguidstion of a quslified
Subchapter 8 subsidiary under the Code).

11. T ar Agnets:  Tide arran
Agsurpnces. Copley Plazs, acting through its officers, ia authorized snd directed to enter
into such agreements, Instruments, and documents, and to teke such other sctions as they
desm appropriate to cmnse the transfer of Copley Plaza’s assets to the Surviving
Carporation {or {0 any assignee of the Surviving Corporation, as contemplated by this
Pian}, inchuding without limitation any reprezentations, warranties or other contraciual
assurances they desm appropriate under the circumstances.

HO3000308361 3
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