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CERTIFICATE AND ARTICLES OF MERGER
Merging
K-TNO.2, LLC
With and Into
EAST PARK VILLAGE, INC.

Pursuant to Sections 608,438, 608.4381, 608.4382 and 6084383 of the Florida Limited
Liability Company Act and Sections 607.1108, 607,1109 and 607.11101 of the Florida Business
Corporation Act, K-T NO. 2, LLC, o Florida limited liability company (the “Target”), and
FAST PARK VILLAGE, INC., a Florida corporation (the “Surviver”), hereby adopt the
following Certificate and Articles of Merger:

ARTICLE ]
The name, tjpc of entity and jurisdiction of each of the constituent business entities are as
follows:
AST-ASNIRY
Jurisdiction | Tvpe of Entity Reference
| K-TNG, 2. LLC Florida Limited Lisbility Company | Targer <
[ EAST PARK VILLAGE, INC, Flotida Corporation Sutviver < § -
PO - LAz =3 ;_.;;cr::
e
ARTICLE IT LoORE,
Effective immediately upon the date of filing of this Certificate and Articles of Merget> = - h
with the Florida Depattment of State, the Target shall be merged with and inte the Survivor, ang; .
the Survivor shall be the surviving eorporation. = v
oLt
ARTICLE, 11 )
The Plan of Merger pursuant to which the Target shal) merge with and into the Survivor
(the “Plan of Mexrzrer™} is attachied hereto as Exhibit & and is incorporated herein and made a part
bereof by reference.
¥ IV

The Plen of Merger was adopted and approved (i) by the wiitten consent of the managers
and/or members of the Target as of the date hereof in accordance with the applicable provisions
of Chapter 608, Fiorida Stahaes, (i) by the written consent of the directors and/or shareholders
of the Survivor as of the date hereof in accordance with the applicable pravisions of Chapter 607,
Florida Starytes, and (iii) in accordance with the terms of the governing documents of each of
the Targes and the Burvivor, There are no dissenting members of the Target or dissenting
o gharcholders of the Survivor,

[Remainder of Page Intentionally Left Blank. Signature Page To Follow.]
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IN WITNESS WHEREOF, this Certificate and Articles of Merger has been exceuted as
- of the §*“day of _Ockoler ,2007.

TARGET:
K-T NO. 2, LLC, a Florida limited liability

SURVIVOR:
EAST P GE, INC, a Florida

corporation

B

Newe:_ . C. Giray, J.

¥5: President

RO7000250781 3 5
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EXHIBIT A

PLAN OF MERGER
Merging
K-TNO.1,LLC
With And Into
EAST PARK VILLAGE, INC.

The following Plan of Merger was adopted and approved by (i) all of the manegers and
members of each limited liability company party to the merger in accordance with Section
60B.4381, Florida Statutes, (ii} the Boaxd of Directors and all of the shareholders of each
corporation party to the merger in accordance with Sections 607.1103 and 607.1108, Florida
Statutes, and is being submitted in accordance with said Sections and the relevant provisions of
the Florida Limited Lisbility Company Act (the "LLC Act™ anrd the Florida Business
Corporation Act (the "Corporation Act”, and together with the LLC Act, the "Acts™).

JICLE 1

The cxact name and jurisdiction of the mepping party ia as follows (the “Merging
Entity’"y:

K-TNO. 2, LLC, a Florida limited liability company
TICLE 2
The exact name and jurisdiction of the purviving entity is as follows (the “Survivor"):

EAST PARK VILLAGE, INC., a corporation

ARTICLE 3 '

The terma and conditions of the merger a.re.as follows:

31  The Merger. The Merging Batity shall merge with and into the Survivor (with
such merger referred 1o herein as the “Merper’”) at the Effective Time (as defined below). From
and sfier the Effective Time, the separate existence of the Merging BEority shall cease, and the
Survivor shall continue ar the surviving entity in the Merger and shall further contitrae its legal
existence under the laws of the Stare of Florida.

3.2  Effective Time. The Merging Entity and the Survivor will cause & Cextificate and
Anticles of Metger to be filed with the Florida Department of State (the “Metger Doguments”) in
such form as required by, and cxecuted in uceordance with, the relevant provisions of the Acts,
The Merger shall become effective immediately on the date that the Merger Dacuments are filed
with the Florida Department of State (fhe “Effective Time").

3.3  Addidons] Action. The Survivor shall, at any time after the Effective Time, take
any necessary or desirable action, including executing and delivering any document, in the name
and on behalf of either the Merging Entity or the Survivor, in order to vest or to perfect or

HO7000280781 3
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confirm of record in the Survivor the title to any property, rights, privileges, powers, licenses,
and franchises of either the Merging Entity or the Survivor,

ARTICLE 4
41 Msnner and Basis of Cooverting Intgresty/Shares Gemerally. Since the

Merger is between a patent corporation and a wholly-owped subsidiary limited lability
company, where the parent corporation is the survivor, there is no need to convert any intesests
of the Merging Entity or any shares of the Survivor.

42  Old Merging Entity Membership Interests. As of the Effective Time, all of the
mernbership interests in the Merging Entity issued and outstanding tmmediately prior thereto

(each an "0ld Merging Entitv (nterest™ shall, by virtue of the Merger and without any action on
the part of the holder thereof, be surrendered aud canceled.

42  Suryvivor’s Shares. As of the Effective Time, all of the shares in the Sutvivor -
issued and outstanding immediately prior thereto (¢ach a “Syrvivor Share’”) shall, by virtue of the
Merger and without any action on the part of the holder thereof, continue unchanged and remain
outstanding as shares of the Survivor. No additiongl shares shall be igsued to the shareholder of
the Survivor or to any other person or entity in connection with the Merger.

43  No Conversion of Rizhts to Acquire. Since there were no rights-to acquire any
membership taterests of the Merging Entity outstanding prior to the Bifective Time, no
conrvérsion of such is neceasaty.

44  Miscellanzons.

()  Except es otherwise explicitly set forth in this Article, no interest,
dividends, or other distributions ghall be payable with respect to any Old Merging, Entity Interest
or any Survivor Share in connection with the Merger.

(t)  From and after the Effective Time, no Old Merging Entity Interest shali be
degmed issued or outstanding, and the holder thereof shall cease to have eny rights with respect
thereto, exoept rs provided herein or by the Acts. At the Effective Time, oo actual surrender of
any certificates or other indicia of ownership of the Old Merging Entity Interests will be
required; instead, from and after the Effective Time, all Old Merging Entity Interests (but not the
Survivor Shares) shall be deemed for all purposes sumrendered and canceled.

(¢} At the Effective Time, the transfer books fot the Merging Entity shall be
closed and no transfer of Old Merging Entity Interests shall thereaficr be made.

CLE 5
5.1  Riphty and Oblisations of the Mem' g Entity. By virtue of the Merger, and in

accordance with and insofar 4s permitted by the applicable provisions of the Acts, from and after
the Effective Time: (i) the Survivor shall possess all rights, privileges and powers of the Merging
Entity, (if) all property and assets of the Merging Entity shall vest in the Survivor without any

HO7000250781 3 _ 2



16/09/20887 14:49  859-245-5897 o — _
FL DEPT OF STATE
PAGE d6/98

' OCTE9=-2807 15:51 GRAY ROBINSON 4@7 244 Se99 P.B6

HE7060250781 3

o, . further act or deed, and (iij) the Surviver shall asspne and be ligble for all linbilities and
o obligutions of the Merging Entity.

52  Supvivar Articles of Inverporation. The Asticles of Incorporation of the
Survivor in effect irnmediataly prior to the Effective Time shall be the Articles of Incorporation
of the Survivor immediately following the Merger.

53  Survivor Bviaws. The Bylaws of the Survivor in effect immediately prior to the
Effective Time shail be the Bylaws of the Survivor itamediately following the Merger.

54  Articles of Organization of the Merging Entity. The Articles of Organization
of the Merging Entity, filed with the Florida Department of State on October 5, 2007, shall be
deemed terminated as of the Effective Time,

5.5 Entity’s _Organizati ecements. All other organizational
agreements and instruments relating to the Merging Entity shall be deemed terminated as of the
Effective Time.

ARTICLE ¢

6.1 Amendment. The Merging Entity and the Survivor may, by mutual congent,
amend this Plan of Merger prior to the Effective Time; provided, however, that en amendment
made subsequent to obtaining the requisite approval of this Plan of Merger by the members of
the Merging Entity and the sharsholders of the Survivor shall be subject to any restrictions
contained in the Acts. No amepdment of any provision of this Plan of Merger shall be valid
unless the same shall be in writing and signed by al) of the members of the Merging Entity and
all of the shareholders of the Sutviver.

6.2  Terminatlon. This Plan of Merger may be terminated and the Merger and other
transactions herein provided for may be zbandoned st any time prior to the Effective Time
(whether before or after requisite approval of the Plan of Merger has been obtained from. the
Merging Entity and the Survivor) upon mutual written consent of the Merging Entity and the
Survivor.

6.3  Member and Sharveholder Approval. The respective cbligations of the Merging
Entity and the Survivor to effect the Merger shalt be subject to the Merging Entity and the

Survivor obtaining the requisitc approval of the members of the Merging Entity and the
shareholders of the Survivor, respectively, prior to the Effective Time,

64  Filing of the Merper Documents. After obtaining such requisite approval by the
members of the Merging Entity and the shareholders of tha Survivor, the officers ang/or directors
of the Survivor and the members and/or managers of the Merging Eatity are hereby authorized
and directed to cause the Merger Documents and all other required documents, if any, to be
executed, filed and recorded and al) other required action to be taken in order to consummate the
Merger as of the Effective Time.
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