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ARTICLES OF MERGER

OF

MOE’S JACKSONVILLE, LLC  { [\~ [(M
a Florida iimited lability company

INTO

MOE’S JACKSONVILLE, INC. fok(/»(ﬂ% ‘ 4

a Florida corporation

Pursuant to the provisions of Sections 607.1105 and 608.4382, Floridzs Statutes, the
undersigned entities certify as follows:

FIRST: The names of the entities that are parties io the merger arc Moc’s

, Jacksonville, Inc., a Floride corperation, and Moe’s Jacksonvilie, 1.1.C, a Florida limited liability
company,
SECOND: Moc’ = Jacksonville, Inc. shall be the surviving entity. = = -
r-(- =
THIRD: The Plan of Merger (the "Plan of Merger") was approved by the boani of

directorg and shareholder of Moc’s Jacksonville, Inc. by Unanimous Writtern Consents on Aprxl
&£Z, 2004 in accordance with Florida Stamues, Chapter 607, and by Written Consent ‘of the .
Manager and Member of .Moe’s Jacksonville, LLC on Apnl 27, 2004 in accordanve with
Florida Statutcs, Chapter 608, o %

‘.:1 - JR—
-'—
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FOURTH: A copy of the Plan of Merger as approved by the board of direétors of
Moe's Jacksonville, Inc. and by the Manager and Member of Moc's Jacksonwville, LLC is
attached hereto a3 Exhibit A,

FIFTH: The merger shall become effective on April 30,2004 at 11:59 p.m.

DATED April 1@, 2004.
MOE’S Jttﬁ LE, INC.
President
MOE’S J cxsﬁu

"ﬁgdﬂ Les cmz: 1%;
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EXHIBIT A
PLAN OF MERGER
OF

MOE’S JACKSONVILLE, LLC
{z Flarids limited liability company)

INTO

MOE'S JACKSONVILLE, INC,
{a Florida corporation)

This PLAN OF MERGER dated April 27, 2004 is made by and between Moc’s
Yacksonville, LLC & Florida limited Hability company (“Moc’s Jacksonville™), and Moe’s
Tacksenvitle, Inc.. a Florida corporagon (the “Corporation ™).

WHEREAS, Moe’s Jacksonville owns 100% of the issued md mxtstmdmg shams of
common stock of the Corporation; and ‘ ﬂ;

WHEREAS, the Board of Directors of the Corporation snd the Manager and Member of‘
Moe's Jaclsonville deem it advisable and in the best interest of Moe’s Jacksonville': and thc
Corporation and their respective sharcholders and members to merge Moe’s Ja:ksomglle with.

and into the Corparation, with the Corporation designated us the surviving corporation, =) o

N
NOW, THEREFORE, in consideration of the premises and of the mutual azremcmi"
contained herein, the parties agree to the following plan of merger:

1. Moe’s Jacksonviile and the Corporation shall be merged with and into a single
corporation, with the Corporation being the surviving corporation from and afler the cffective
time of the merger, 2nd thexeupon the separate exisience of Moe's Jacksonville shall cease.

2. The Certificate of Incorperation of the Corporation shall continue to be the
Certificate of Incorporation of the surviving corporation until amended as therein provided.

3. The Bylews of the Corporation shall confinue o be the bylaws of the surviving
corporation until changed, altered or amended as thercin provided.

4. The following individual shall serve as director of the Corporstion from and after
the effective timme of the merger until his successor is electsd and qualified or his earlier
resignation ar remaoval;

Joxn Gordon

5, From and after the effective time of the merger, (i) the issued and outstanding

Units of Moe’s Jacksonville immediatsly prior to the merger shall sutomatically, and withow!

any action on the pat of the holders thereof, be converted into one hundred shares, in the
aggregate, of Common Stock of the Corporation.

nO4Q00093973 3
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6. From and after the effactive time of the mearger, each izsued and oufstanding share

of common stock of the Cerporation immediaely prior to the cffective time of the merger shall
be cancelled.

7. The members of the Corporation who disseni from the merger, pursnant o
Scction 608.4384 of the Florids Stamutes, are entitied to be paid the fair value of their units if they

comply with the provisions of Chapter 608 of the Fiorida Smtuta- regarding the rights of
disscnting members.

8. The merger herein provided for may be amended or abandoned at any time prior
1o the fling of the Articles of Merger with the Scorctary of State of the State of Florida upen &

majority vote of the Board of Directors of the Corporation or the manager and member of Moe’s
Jacksonville,

9. Pursuant to the Florida Business Corporation Act, this Plan of Merger has been
approved by resolutions duly adopted by the shareholder and by the Board of Directors of the
Corporation and, pursuant 1o the Florida Limited Liability Company Act, by the manager and

member of Moe’s Jackasonville. s

=

IN WITNESS WHERECF, the undersigned bave sct their hands, this ﬁ"&y q;;f‘ j\rml,

2004, FoooT
MOE’S JIACKSO LE, INC,, ;r A _
a Florida cdgporatio; e i
By: , : ERLLI—

Named Jon Gordon
Title:\President

MOE’S JA
a Florida i

O LE, LLC,
Habifily company

By:

N\
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