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ARTICLES OF MERGER
Merger Sheet

MERGING:

20TH STREET, INC., a Florida corporation, document number P99000086825

BROADWAY PROPERTIES, INC., a Florida corporation, document number
P28000075786 B ' '

INTO

HUDGINS 2010 CORPORATION, a Florida entity, P98000049957

File date: December 28, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER -

OF
20™ STREET. INC.
A 2w B ;
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EROADWAY PROPERTIES, INC. 205 ¢

INTO a4
Pl

o 2

P Y o

HUDGINS 2010 CORPORATION ?‘ o
o B

: T

Pursuant to the Seotion 607.1105 of the Florida Statutes, the undersigned corghestion,
Mudgins 2010 Corporation, a Florida corporation, 20% Street, Ine., 2 Florida corporatitn, and
Broadway Properties, Inc., a Florida corporation, adopt the following Articles of Merger for the

purpose of merging 20™ Street, Ine. and Broadway Properties, Ine, into Budgins 2010
Corporation. '

PLAN OF MERGER

1. The Plan of Merger setting forth the terrms and conditions of the merger of 20
Street, Inc. and Broadway Properties, Inc. into Hudsins 2010 Corporation is
attached to these Articles as an exhibit and incorporated herein by reference.

ADOPTION OF PLAN

2. There are 200 shares of common stock, each of $.10 par value of 20" Street, Inc.
issued and outstanding that were entifled to vots on the Plan of Merger. No shares
were voted against the Plan of Merger, at a special meeting of shareholders of 20™
Street, Inc. held on Decerber 18, 2000,

3. There are 50 shares of common stock, each of $1.00 par value of Broadway
Properties, Inc. issued and outstanding that were entitled to vote on the Plan of
Merger. No shares were voted against the Plan of Merger, at a special meeting of
shareholders of Broadway Properties, Ine. held on December 18, 2000.

4, There are 200 shares of common stock, each of $.10 par value of Hudgins 2010

Corporation issued and outstanding that were entitled to vote on the Plan of Merger.

No shares were voted against the Plan of Merger, at a special meeting of
shareholders of Hudgins 2010 Corporation held on December 18, 2000.
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EFIECTIVE DATE

5. The Flan of Mearger shall be effective in Florida: on the filing of these Articles with
the Departemen: of Seare,

IN WITNESS WHEREOF, the mndersigned corporation Bas coused these Articles to be
signed as ofal 2 a2 g, 2000.

RUDGINS 2010 CORFORATION,
a3 Florida corporation

Jubn Statuyhl, Secratury

Jﬁeﬂé Stalupps, Sfm - |
BROADWAY PROPERYIES, JNC. o

Florida coxporation .-

BY:
CRXBER, PRESIDENT

14=1v1
W Ferary

HG00000670284
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H000000670984
STATE OF FLORIDA

COUNTY OF PALM BEACH - SR ' ' o
ZO00
The foregoing instrument was acknowledged by me thismday of D_ﬁ"‘_ﬂ‘bﬁ, by
John Staluppi as President end Secretary of Hudgins 2010 Corporatio, a Florida corporation.

T COPELAND By: mmfb@)j M% ﬁé{ 22 l :{3]2 Q(m Q/
ﬁﬁﬁ% M%Mtccmu Notary Public

T swima 20 . State of Florida ) N

My commission expires:

Personally known - or Produced Identification . Type of identification produced

STATE OF FLORIDA

COUNTY OF PALM BEACH

2000
The foregoing instrument was acknowledged by me this?74 day of Dﬁ"-e-mbt"{ by
John Staluppi, as President of 20™ Street, Inc., a Florida corporation. : '

By:; WDMCU %QMMMC@/]
Notary Public  J

< MY COMMISSION ¥ 6 034010 State of Florida
i May 7, 2604

EXPIRES;
Badad Thru Netary Fiille Undenwtiaes

My commission expires:

———

Personally known _ = or Produced Identification - Type of identification produced -

HO000000670984
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STATE OF FLORIDA

COUNTY OF PALM BEACH

2000
The foregoing instrument was acknowledged by me this. 22 Wday of Qﬂ?_@f; by by
Jeanette Staluppi as Secretary of 20 Street, Inc., a Florida corporation, .

2 010 el o lpnc) )

& % MY CONMISSION € 5 234010 Notary Public ¥
" o oy B e State of Florida

My commission expires:

Personally known - or Produced Identification - Type of identification produced

STATE OF FLORIDA.

COUNTY OF PALM BEACH
LOOO
The foregoing instrument was acknowledged by me this.Z~1 day of Dc_{ﬂ;fxbe?ﬁy
Wayne Creber as President and Secretary of Broadway Properties, Inc. a Florida corporation.

By: y U f ;

A MY COUISSION 6 CCtto Notary Public
e Stie of Florids

I

My commission expires:

Personally known __ < or Produced Identification - Type of identification produced

“HO00000670984

Eduesiwststalupphacticles of murger

788~d  ¥I0/G00°d  GB2E€-L 88E2rkE108 "Yrd 'UeRY B YakiAg ' AJEE-HONd E2:01  00-82-0:



h— e m—— . Sh R et e et -

HO000000670984
AGREEMENT AND PLAN QOF MERGER

This Agreement and Plan of Merger, dated effective as of DeEC. 2T 2000 among Hudgins
2010 Corporation, z Florida corporation (“Surviving Entity”) and 20° Street, Ine., a Florida
corporation ("Absorbed Entity No. 1) and Broadway Propertics Inc., a Flotida cotporation
("Absorbed Entity No. 27)

WITNESSETH:

WHEREAS, Surviving Entity is a corporation organized and existing under the laws of the State of
31*‘:1;c)1'l%t:'la, with its principal office at 701 U. &, Highway 1, Suite 402, North Palm Beach, Florida
408.

WHEREAS, Absorbed Entity No. 1 is a corporation and existing under the laws of the State of

F Im&cgia, with its principal office 2t 701 U. S. Highway 1, Suite 402, North Paln Beach, Florida
33408.

WHEREAS, Absorbed Entity No. 2 is a corporation and existing under the laws of the State of

gloriga, with its principal office at 701 U. §, Highway 1, Suite 402, North Palm Beach, Florida
3408. .

WEHEREAS, the Shareholders and Directors of the Surviving Entity and the Shareholders and
Directors of Absorbed Entity No. 1 and 2, respectively, deem it desirable and in the best business
interests of the entities and their shareholders, as applicable, that Absorbed Entity No. I and
Absorbed Entity No. 2 be merged into Surviving Entity pursuant to the provisions of Section
607.1107 et seq. of the Florida Business Corporation Act in order that the transaction qualify as 2
“reorganization" within the meaning of the applicable provisions of the Infernal Revenne Code of
1954, as amended.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt of which is hereby acknowledged, and subject to the terms and
conditions hereinafter set forth, the constituent entities agree as follows: .

Section 1. Repitals, Each party hereto acknowledges and represents to the other party that each of
the above recitals pertaining to itself {s true and correct.

HU00G00670984
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Section 2. Plan and Merger. Terms and Conditions of Merger,

2.01  Plan Adopted. A plan of merger of Absorbed Entity No. 1 and Absorbed Entity No. 2 and

Surviving Entity pursuznt to Section 607.1107 et seq. of the Florida Statutes and the applicable
provisions of the Internal Revenue Code, is adopted as follows:

(@ Absorbed Entity No. 1 and Absorbed Entity No. 2 shall both be merged with and into
Surviving Entity, to exist and be governed by the laws of the State of Florida,

(b)  Thename of the Surviving Entity shall be Hudgins 2010 Corporation, 2 Florida corporation.

(c)  Onthe effective date of the merger, the separate existence of the Absorbed Entity No. 1 and
Absorbed Entity No. 2 shall both cease, and the Surviving Entity shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal, and mixed of Absorbed
Entity No. 1 and Absorbed Entity No. 2, without the necessity for any separate transfer. The
Surviving Entity shall thereafter be responsible and Ysble for il liabilities and obligations of
Absorbed Entity No. 1 and Absorbed Entity No. 2, and neither the rights of creditors nor any liens

on the property of Absorbed Entity No. 1 and Absorbed Entity No. 2 shall be impaired by the
merger.

{(d)  The Surviving Entity will carry on business with the assets of Absorbed Entity No. 1 and
Absorbed Entity No. 2, as well as with the assets of Surviving Entity.

{e) The Shareholders of Absorbed Entity No. 1 and Absorbed Entitvy No. 2, respectively, will
surrender all of their parthership interest in the manner hereinafter set forth.

()  Inexchange for the shares 6f Absorbed Entity No. 1 and Absorbed Entity No. 2, respectively,
surrendered by its Shareholders, the Surviving Entity will issne and transfer to these Shareholders,
on the hasis set forth in SECTION 5.02, below, shares in the Surviving Entity.

(2) ~ Themembers of Surviving Entity will retain their shares in the Surviving Entity.

(h)  The Articles of Incorporation of Surviving Entity, as existing on the effective date of the
merger shall continue in full force as the Articles of Incorporatiot of the Surviving Entity until
altered, amended, or repealed as provided in the Articles or as provided by law.

202  Effective Date. The effective date of the merger ("Effactive Date”) shall be the date the
Articles of Merger are filed with the Secretary of State,

Section 3. Reprcsegtag_'_qns and Warranties of Constituent Entities.

3.01 Absorbed Entity No. 1, As a material inducement to the Surviving Entity to sxecute this
Agreement and perform its obligations under this Agreement, Absorbed Entity No. 1 represents and
warrants to the Surviving Entity as follows:

(a) Corporation. Absorbed Entity No. 1 is 4 corporation duly organized, validly existing and
in good standing under the laws of the State of Florida and has full power and authority to own,
operate and lease its properties, as presently owned, operated and leased, and to conduct jts business
as now and heretofore conducted. Absorbed Entity No. { has no other office or other place

HO000000670584
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Absorbed Entity No. 1 does business other than as stated in the Reeitals gbove. Absorbed Entity No.

1 has delivered to Surviving Entity true and complete copies of the Incorporation amd Bylaws of
Absorbed Entity No. 1. = _— et coples of K fporation and B

(o) Subsidiaries. Absorbed Entity No. 1 has no Subsidiaries and no ownership interest in any
business organization er entity other than as previously disclosed.

(¢)  Comorate Interest. As of the time immediately prior to the merger one hundred percent
(100%) of Absorbed Entity No. 1 will be owned by and will be free and clear of any lien, Hability,
encumbrance or other restriction, as follows:

Name Percent of Interest
John Staluppi 50%
John Rosatti 50%

There is no restriction imposed by Absorbed Entity No. 1 orby any other person on transfers of any
of the shares.

(d)  TaxMatters, Absorbed Entity No. 1 has duly filed with the appropriate federal, state, and
local government agencies all tax returns and reports or ¢laims to be due by any taxing authority,
except for any taxes being contested in good faith by appropriate proceeding,

(&) Bogks and Records. The books anci records of Absorbed Entity No. 1 are frue and complete
and accurately record all action taken by their Shareholders, Officers and Directors.

(f) Shareholders. The names ?nﬁ addresses of all of Absorbed Entity No. 1's shareholders are:

Name Address
John Stahippi 2325 Soug Harbor Drive
Palm Beach Gardens, FL 33410
John Rosatti 6010 Ship Yard Lane

Easton, MD 21601

()  Aunthority Relative to Aoreement. The execution, delivery and performance of this
Agreement by Absorbed Entity No. 1 and the consummation by Absorbed Entity No. 1 of the
transaetion contemplated hereby, has been duly and cffectively authorized by any necessary action,
and this Agreement constitutes a legal, valid and binding obligation of Absorbed Endty No. I and
is enforceable against Absorbed Entity No. 1 in accordance with, the terms contained herein.

() Effect of Aoreement. The execution, delivery, and performance of this Agreement by
Absorbed Entity No. 1 hereby does not (i) require the consent, waiver, approval, license or
authorization of any person or public autharity; (i) violate, with or without the oiving of notice or
the passage of time, any provision of taw applicable to Absorbed Entity No. 1; conflict with or result
in a breach of the Absorbed Entity No. 1's Bylaws, or any mortgage deed or trust, license, indenture,
or other agreetment or instrurnent, or any judgment, decree, statute, regulation or other restriction

HO000000670984
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of any kind or character to which Absorbed Entity No. 1 is a party or by which Absorbed Entity

No. 1 or any of Absorbed Entity No. 1's assets may be bound or give to others any right to terminate
or result in termination of any provision of any such instruments; (iv) result in the creation of any
lien, charge or encumbrance upon any of the propetty or assets of Absorbed Entity No. 1 or in the
acceleration or maturity of any debt of Absorbed Entity No. 1. :

()] Finders Fees. No person acting on behalf of Absorbed Entity No. 1 has claimed oris entitled
to, under any contract or otherwise, any payment as a broker, finder or intermediary in connection

with the origin, negotiation, execution or consummation of the transaction provided for in this
Agreement,

@) No Known Adverse Factors. Absorbed Entity No. 1 has no knowledge of any matesial
adverse factors affecting Absorbed Entity No. 1 except normal market competitive forces,

3.02 Absorbed Entity No. 2. As a material inducement to the Surviving Entity to execute this
Agreement and perform its obligations nnder this Agreement, Absorbed Entity Ne. 2 represents and
warrants to the Surviving Entity as follows:

(a}  Corporation. Absorbed Entity No. 2 is a corporation duly organized, validly existing and
in good standing under the laws of the State of Florida angd has full power and authority to own,
operate and lease its properties, as presently owned, operated and leased, and to conduet its business
as now and heretofore conducted. Absorbed Entity No. 2 has no other office or other place
Absorbed Entity No. 2 does business other than as stated in the Recitals above. Absorbed Entity No.

2 has delivered to Surviving Entity true and complete copies of the Incorporation and Bylaws of
Absorbed Entity No. 2. . .

(b) Subsidiaries. Absorbed Entity No. 2 has no Subsidiaries and no ownership interest in any
business organization or entity other than as previously disclosed.

c) Comorate Interest.  As of the time tmmediately prior to the merger one hundred percent
100%) of Absorbed Entity No. 2 will be owned by and will be free and clear of aoy lien, liability,
encumbrance or other restriction, as follows:

Name Percent of Interesi
John Staluppi | 50%
John Rosatti 50%

There is no restriction imposed by Absorbed Entity No. 2 or by any other person on transfers of any
of the shares.

(d)  Tax Matters. Absorbed Entity No. 2 has duly filed with the appropriate federal, state, and
local government agencies all fax returss and reports or claims to be due by any taxing authority,
except for any taxes being contested in good faith by appropriate proceeding.

(¢)  Booksand Records. The books and records of Absorbed Entity No. 2 are true and complete
and accurately record all action tzken by their Shareholders, Officers and Di::et:tci{r%.m000670984
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6] Shareholders The names and addresses of all of Absorbed Entity No. 2's shareholders are:

Name Address
John Staluppi 2325 Snmg Harbor Drive
Palm Beach Gardens, FIL. 33410
John Rosatti 6010 Ship Yard Lane

Easion, MD 21601

()  Authority Relative to Apreermment. The execution, delivery and performance of this
Agreement by Absorbed Entity No. 2 and the consummation by Absorbed Entity No. 2 of the
transaction contemplated hereby, has been dnly and effectively authorized by any necessary action,
and this Agreement constitutes a legal, valid and binding obligation of Absorbed Entity No. 2 and
is enforceable against Abserbed Entity No. 2 in accordance with the terms contained herein,

()  Effect of Agreement. The execution, delivery, and performance of this Agreement by
Absorbed Entity No. 2 hereby does not (i) require the consent, waiver, approval, license or
authorization of any person or public authority; (ii) violate, with or without the giving of notice or
the passage of time, any provision of law applicable to Absorbed Entity No. 2; conflict with or result
in abreach of the Absorbed Entity No. 2's Bylaws, or any mortgage deed or tmst, license, indenture,
or other agreement or instrument, or any judgment, decree, statute, regulation or other restriction
of any kind or character to which Absorbed Entity No. 2 is a party or by which Absorbed Entity No.
2 or any of Absorbed Entity No.2's assets may be bound or give to others any right to terminate or
result in termination of any provisien ofany such instruments; (jv) result in the creation of any lien,
charge or encumbrance upon any of the property or assets of Absorbed Entity No. 2 or in the
acceleration or maturity of any debt of Absorbed Entity No. 2.

(1) EindersFees. No person acting on behaif of Absorbed Entity No. 2 has claimed or is entitled
to, under any contract or otherwise, any payment as a broker, finder or intermediary in connection

with the origin, negotiation, exetntion or consummation of the transaction provided for in this
Agreement. '

)] No Known Adverse Factors, Absorbed Entity No. 2 has no knowledge of any material
adverse factors affecting Absotbed Entity No. 2 except normal market competitive forces.

3.03  Survivine Entity. Asamaterjal inducement to Absorbed Entity No. 1 and Absorbed Entity
No. 2 to execute this Agreement and perform their obligations under this Agreement, Surviving
Entity represents and warrants to the Absorbed Entity No. 1 and Absorbed Entity No. 2 as follows:

(@)  Corporation: Surviving Bntityisa corporation duly organized, validly existing and in good
standing under the laws of the State of Florida and has full power and autherity to own, operate and
lease its properties, as presently owned, operated and leased, and to conduct its business as now and
heretofore conducted. Surviving Entity has no other office or other place of business other than ag
stated in the Recitals above, Surviving Entity has delivered to Absorbed Entity No. 1 and Absorbed
Entity No. 2 true and complete copies of the Certificate of Incorporation 2ud Bylaws of Surviving
Entity.

1000000670984
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(b) _ Subsidiaries. Surviving Entity has no Subsidiaries and no owzership interest in any business
Orgamzation or entity other than as previously disclosed.

{c) Suzviving Entity Interest, As of the time immediately prior to the merger one hundred
percent (100%) of Surviving Entity will be owned by and will be free and clear of any lien, liability,
encumbrance or other restriction, s follows: ‘

Shareholders Percent of Interest
John Staluppi 50%
John Rosatti 50%

There is no restriction imposed by the Surviving Entity or by any other person on transfers of any
of the shares. ' -

(d)  Tax Matters. The Surviving Entity has duly filed with the appropriate federal, state, and
local government agencies all tax returns and reports or claims to be due by any taxing aunthority,
except for any taxes being contested in goed faith by appropriate proceeding.

()  Books and Recgrds. The books and records of Surviving Entity are true and complete and
accurately record all action taken by their Members and Manager.

(f)  Shareholders: The names and addresses of all of Surviving Entity’s Shareholders are:

Name Address
John Statuppi .' 2325 Snug Harbor Drive
: Palm Beach Gardens, FL. 33410
John Rosatti 6010 Ship Yard Lane

Easton, MD 21601

(2)  Authority Relative to Agreement. The execution, delivery and performance of this
Agreement by Surviving Entity and the consummation b Surviving Entity of the transaction
contemplated hereby, has been duly and effectively authonzed by any necessary action, and this
Agreement constitutes a legal, valid and binding obligation of Surviving Entity and is enforceable
against Surviving Entity in accordance with the terms contained herein,

(r)  Effect of Agreement. The execution, delivery, and performance of this Agreement by
Surviving Entity hereby does not (i} require the consent, waiver, approval, license or authorization
of any person or public authority; (i) violate, with or without the giving of notice or the passage of
time, any provision of law applicable to Surviving Entity; conflict with or result in a breach of the
Surviving Enfity's Articles of Incorporation or Bylaws, or any mortgage deed or trust, license,
indenture, or other agreement or instrument, or any judgment, decree, statute, regulation or other —
restriction of arty kind or character to which Surviving Entity is a party or by which Surviving Ent'iﬁ/
or any of Surviving Entity's assets may be bound or give to others any right to terminate or resuit
in termination of any provision of any such instruments; (iv) result in the creation of any lien, charge
or encumbrance upon any of the property or assets of Surviving Entity or in the aI_cIS%I&r)%t&OG% (?;84
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maturity of any debt of Surviving Entity.

{(I)  Einders Fees. No person acting on behalf of Surviving Entity has claimed or is entitled to,
under any contract or otherwise, aly payment as a broker, finder or intermediary in connection with

the origin, negotiation, execution or consummation of the transaction provided for in this
Agreement.

M No Known Adverse Factors, Surviving Entity has no knowledge of any material adverse
factors affecting Surviving Entity except normal market competitive forces.

3.03 Securities Laws. The parties will mutually arrange for and manage all necessary procedures
under the requirements of federa] and Florida securities laws and the related superviso
commissions to the end that this plan is properly processed to comply with regisration formalities,

or to take full advantage of any appropriate exemptions from registration, and to otherwise be in
accord with all antifrand restrictions in the area,

Section 4. Covenants, Actions and Oblieations Prior to the B ive Date,

4.01  Interimn Conduet of Business; Limitations, Pending consummation of the merger, each of
the constituent entities will carry on its business in substantially the same manner as before and will
use its best efforts to maintain its business organization intact, to retain its present ernployees, and
to maintain its relationships with suppliers and other business contacts.

4.02  Submission to Owners. This Agreement shall be submitted se%;arately to the owmners of the
constituent entities in the manner provided by the laws of the State of Florida for approval.

Section 5. er of Converting Ownershin Toterest

301 Manner, The holders of shares of Absorbed Entity No. 1 and Absorbed Entity No. 2,

respectively shall surrender their shares to the secretary of the Surviving Entity promptly after the

gffgctive Date, in exchange for shares in the Surviving Entity to which they are entitled under this
ECTION. - - : ' ) '

5.02  Basis, (a) The manner and basis of converting the shares of the Surviving Entity and the
shares of Absorbed Entity No. I and Absorbed Entity No. 2, respectively, into rembership interests
in Surviving Enfity, is as follows:

Each Shareholder of Absorbed Entity No. 1 and Absorbed Entity No. 2 will be issued one
{1) share in Surviving Entity for each share held by the Shareholder of Absorbed Entity No.
1 and Absorbed Entity No. 2,

6. Officers .
6.01  Officers of Surviving Entity. On the Effective Date, the names of the Officers of the
Surviving Entity, who shall hold office, respectively until the next annual meeting of the
sharcholders and directors of the Surviving Entity or unti] their respective successors have been
elected or appointed and qualified are:

HO000000670984
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{a) Officers:

President: John Staluppi
Secretary: John Staluppi
Vice President: Wayne Creber

Section 7. Bylaws, Ceel =

7.01  Bylaws of Surviving Entity. The Bylaws of Surviviﬁg Entity on the Effective Date of the
wmerger, shall continue in full force as the Bylaws of the Surviving Entity nnti] altered, amended, or
repealed as provided i the Bylaws or as provided by Iaw.

Section 8. Termination.

8.01 Termination or Abandonment of er. This Agreement and Plan of Merger my- be
abandoned by action of the Members, Manager or Partners of either Surviving Entity or Absorbed

Entity No. 1 or Abserbed Entity No. 2 at any time prior to the Effective Date op the happening of
either of the following events:

(2)  Ifthe merger is not approved by the Shareholders, as applicable, of either Surviving Entity
or Absorbed Entify No. 1 or Absarbed Entity No. 2 on or before December 3 1, 2000; or

()  If in the judgment of the Shareholders, as applicable, of either Surviving Entity, Absorbed
Entity No. 1 or Absorbed Entity No. 2, the merger would be impracticable because of the mumber
of dissenting shareholders asserting appraisal rights under the laws of the state of Florida; or

()  Thediscovery priorto the Effactive Date of any misrepresentafion contained herein without
the party to whom the misrepresentation was made waiving said misrepresentation.

Section 9. Miscellaneous,

9.01 [Entire Asreement. This Agreement, together with Exhibits annexed hereto, if any,
constitutes the entire agreement and supersedes all prior agreements and understandings both written
and oral, among the parties hereto with respect to the subject matter hereof, and no party shall be
liahle or bound to the other in any manner, except as specifically set forth herein,

9.02 Modifications. Any purported amendrment, change or modification of this Agreement shall
be void unless in writing and signed by all the parties hereto.

9.03 Goveming Law and Venue. This Agreement shall be governed, construed and enforced in
accordance with the laws of Florida. Venue shall be Palm Beack County, Florida, in connection
with any litigation arising from this Agreetment,

EFIQ00000670984
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HO00000670984
aetvatonlupplineryer pren

Fage 3
&t Plan of Momgar

vag-d4  viosyind  62E-1 EBEZVPEIOG ¥'d URRY 9 Yok1AQ Aen-HoNd 82:01  00-82-03d



