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ARTICLES OF MERGER
of
ESI Doswell GP, Inc.
A Florida corporution, PC[ (g'/ % 24 [?
with and into
ESI Doawell GP, LI.C,
2 Delaware limited liability company
Pursuant to the provisions of Section 608,1108 of the Florida Busines:
Corporation Act, these Articles of Merger provide that:
i ESI Doswell GP, Inc., a Floride corporstion (“EST Doswell™), shall be
merged with and into BSI Doswell GP, LLC, & Delnware limited liability compeay (“ESI
Dosweil 1L.L.C"), which shall be the surviving limited Jiability company in the merger.

2. The Plan of Merger duted as of December 90 , 2004 (the “Plan of » 23

Merger”) was approved (i) by ES! Doswell in sccordance with the applicable provision§—'c i
of the Flarida Business Corporation Act and (i) by ESI Doswell LLC in accordance withZz?n &t 11
the applicable provisions of the Delaware Limited Liability Coropany Act. The Plen of 2% (5
Merger is attached 1o these Articles of Merger a5 Exhibit A @Z O
Do = O

A, The mesger shall be cffective as of December 30, 2004 —rcr_; o f;

3. The address of the principal office of ESI Doswell LLC is 700 Universe 2 55

Boulevard, Juna Beach, Florida 33408,
5.

6.

>
EST Doswell LLC is deemed to have sppointed the Florids Secretary of
State ss its agent for sexvice of prosess in 4 proceeding to enforce any obligation or the
rigits of dissenting sharcholders of EST Doswell.

ESI Doswall LLC has sgreed to pay promptly to the dissenting
607.1302 of tha Florida Business Corporation Ast.

sharsholders of BESI Doswell the amount, if any, to which they are emitled under Section

Lok g A r L ]
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(RFECINE DNIE
_\}_LE jrs

PN

e L L Y Bt



12/38/2884 15:36

- B50-245-E8737 ~FL DEPT OF STATE

PaGE  83/15
DEC-Z2-20B4 15:36 CT CORFORATION

P.B3
IN WITNESS WHEREOF, these Articles of Mexger havs been executed on
behalf of each of ESI Doswell and ESI Doswell LLC a8 of December 30, 2004.
ESIDOSWELL GP, Inc.
By: i
Name: - Sehuliz.
Tids:
ESIDOSWELL GP, L1LC
By: L Miﬁ&\‘"
Nane! Chayles S. Sehwlip
Title:
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EXHIBIT A

PLAN OF MERGER
of
ESI DOSWELL GP, Inc.,
& Florida corporation
with and into
ESIDOSWELL G, 1L1LC,
A Delxware limited liability company
This Plan of Merger (the “Plac”) is deted as of December 30, 2004, between ESI
Doswell GP, Inc. 3 corporation

and existing under the laws of the State of

wr—— >
Florida ("ESI Dosoell™), and ESI Doswell GP, LLC, a limited liability sompsny
organized and existing undcr the laws of the State of Delaware [“E.SI Doswell LLC™Y.

Recitais
A |

Section 607.1108 of the Florids Business Corpomtion Act (the “Florita
Act’) and Secton 18-209 of the Delaware Limited Lisbility Company Act (the
“Delaorare Act™), the Aricles of Incorporstion and Bylaws of ESI Doswell and the
Certificate of Formation and Lirnited Ligbility Company Agresment of ESI Doswell LLC

v ’
permit tha merger of ESI Doswell with and into ESI Doswell LLC (ihe “Merger™), whish
shall be the surviving emity in the Merger.

B. The Board of Directors of EST Doswell hug determined that it is advisable
and to the advantage and welfare of ES! Doswell that the Merger be consummated on the
tarms set forth in thia Plan,

C.

The Plun was spproved and adopted by (i) the shareholdera of ESI
Doswell on Decomber 32, 2004, and {if) the sals member of ESI Doswell LLC on
December 3o, 2004,

D.

ESI Doswell and ESI Doywell LLC intend that the Merger tonsgtitute an
exchange described in Section 721 of the Internal Revenue Code of 1986, as amended
(the "Code”}, and a camplete liquidation of ESI Doswell pursuant to Section 332 of the
Code.

Plan '
1. Managament after the Merger. At the Effective Time (as defined below),

EST Doswell LLC, as the surviving entity, shall be managed by the members of ESI
1A

Doswell LLC whose address i3 700 Universe Boulevand, funo Beach, Florida 33408,
3 o

. Upon the filing of the Certificate of
Merger with the Delaware Smw'y of State (the ":Eﬂ’t.d.tve Time™), ESI Doswsl] shail
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be merged with end into EST Dogwell LLC, and ESE Doswell LLC shall he the aummg
entity.

The identity, sxistence, purposes, powers, franchises, rights and immunities of
RSI Dorwell LLC shall contime ungfFected and unimpaired by the Merger. The identity,
existence, purposes, powers, franchises, rights and immunities of ESI Doswell shall be
merged with and inte BSI Doswell 11.C, and the separate sxistence of EST Doswell,
except insofar 23 otherwise specifically provided by law, shall cease ot the Effective Time
of the Merger,

7 .

Canvergion of Interests, The manner and basis of converting the interests
of each of BSI Doswell and ESI Dogwell LLC shall e as follows:

()  all interests of EST Doswell (the “ESI Daswall Interests™) that are
oustanding immediately prior to the Effective Time of the Merger shall, by virtue of the
Merger, be canceled without payment of any consideration and without any conversion;

(t)  the holders of the ESI Doswell Interasts shall coase to have axny
rights with respect to the ESI Doswell Interests; and

{c)  tbeinterests of ESE Doswell LLC issued and uutmdmg before the
Eff’wtwe Time of the Merger shall remain issued and outstanding and shall not he
affected by the Merger,

3.

olders. ESI Doswell LLC agrees to psy
promptly to the dissenting sha:eholdm of ESI Doswell the amount, if sny, to which they
ars entitled under Section 607.1302 of the Florida, Business Corperation Act.

IN WITNESS WHEREQF, the parties have caused this Plan to be executed
the day and year first written abgve.
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ESI Doswell GP, Inc. ‘f‘ﬁ‘?- z O
U
for el
B
By g”” o3
Name:
Title:
ESI Doswell GP, LLC
By:
Neme:
Title:
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