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ARTICLES OF MERGER

IIDEC A6 AW S bl

OF SECRETARY uf STATL

DACRA DESIGN ASSOCIATES, INC.,  TALLAHASSEE.FL
DESIGN DISTRICT ASSOCIATES, INC., § ...
MIAMY AVENUE ASSOCIATES, INC,.  ~
and
HALF-CIRCLE PROPERTY, INC.,
WITH AND INTO
THIRTY-SIXTH STREET ASSOCIATES, INC.

These Articles of Merger (the "Articles of Merger) provide for the merger of:

Dacra Design Associates, Inc., a Florida corporation (the "Non-Surviving Corporation
I

Design District Associates, Inc., a Florida corporation (the "Nop-Surviving Corporation
2%

Miami Avenue Associates, Inc., a Florida corporation (the "Non-Surviving Camoration
3"); and

Half-Circle Property, Inc., a Florida corporation {the "Non-Surviving Corporation 4" and,

together with Non-Surviving Corporation: 1, Non-Surviving Corporation 2 end Non-

Surviving Corporation 3, collectively the "Nan-Surviving Corporations” and cach a

"Non-Surviving Corporation”)
with and into;

Thirty-Sixth Street Associates, Inc., a Flotida corporation (the "Surviving Corporation*),
Pursuant to the requirements of Section 607.1108 of the Florida Business Corperation Act (the
"Florida Act™), the Non-Surviving Corporations and the Surviving Corporation hereby state and
certify as fallows:

ARTICLE I: PLAN OF MERGER

Attached as Exhibit A hereto is the Agreement and Plan’ of Merger (the "Plan of
Merger®) between the Non-Surviving Corporations and the Surviving Corporation, pursuant to
which the Non-Surviving Corporations shall merge with and into the Surviving Corporation,
with the Surviving Corporation emerging as the surviving corporation (the "Merger"),

ARTICLE 1}: EFFECTIVE DATE

The Merger of the Non-Surviving Corporations with and inte the Surviving Cerporation
shall become effective on the later to occur of the filing of these Asticles of Merger with the

pRIDE




A

Secretary of Statc of the State of Florida or at 11:59 P.M. (Eastern Time) on December 31, 2011
(the "Effective Date"),

ARTICLE TII: ADQPTION OF PLAN OF MERGER

The Plan of Merger was duly and unanimously authorized, approved and adopted by the
Board of Direciors and the sole shareholder of the Surviving Corporation, by written consent
thereto, dated as of December 14, 2011, in accordance with Section 607.1103 of the Florida Act,

The Plan of Merger was duly and unanimously authorized, approved and adopted by the
Board of Directors and the solc shareholder of each of the Non-Surviving Corporztions, by
written consent thereto, dated as of December 14, 2011, in accordance with Section 607.1103 of
the Florida Act.

These Articles of Merger may be executed in separate counterparts or counterpart signahire
pages, each of which shall be deemed 10 be an original and alf of which, when taken together,
shall constitite one and the same instrument. A fucsimile or PDF of a signature to these Articles
of Merger shall he deemed and treated for all purposes of execution to be valid as an original

signature thereto,

[Signature age Follows]
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IN WITNESS WHEREOF, the parties have exccuted and delivered these Articles of

Merger as of December 14, 2011,

Design D:.sg'a 1 Associates

gnature page o Articles af Merger of Dacra Design Assabia
G , Inc. rﬂc'ﬂmm fvenue As.{aciates Ine, am‘H -C:rvle Broperty, Inc.
with and' into Thirty-Sixth Streat Associates, Inc.

DACRA DESIGN RESOCIATFES, INC., a Florida
corporation \

DESIGN DISTRE ASSOMIATES, INC, a
Florida corporation

By:

Cmaig R.ob

MIAMI A S, INC., a Florida
corporation

Crmg Ro Mresident

HALP-CIRCLE
corporation

INC., a Florida

SUR G TION:
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EXOTRIT “A”

PLAN OF MERGER

(Attached hereto and made a part hereof.)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Apzeement") relates to the
merger of each of Dacra Design Associates, Inc., a Florida corporation (the "Non-Surviving
Corporation 1), Design District Associates, In¢., a Florida corporation (the "Non-Surviving
Corporation 2"), Miami Avenue Associates, Inc., a Florida corporstion (the "Non-Surviving
Corporation 3), Half-Circle Property, Inc, a Florida corporation (the "Non-Surviving
Corporation 4" and, together with Non-Surviving Corporation 1, Non-Surviving Corporation 2
and Non-Surviving Corporation 3, collectively the "Non-Survivipg Corporations” and each &

“Non-Surviving Corporation™) with and info Thirty-Sixth Street Associates, Inc., a Florida
carparation (the "Surviving Corporation”),

WHEREAS, cach Non-Surviving Corporation and the Surviving Corporation wish to
enter into an agreement and plan of merger pursuant to which each Non-Surviving Corporation

~ will merge with and into the Surviving Corporation and the Surviving Corporation will be the

surviving corporation.

NOW, THEREFOQRE, in consideration of the premiscs and the mutual covenants set forth
below, the parties agree as follows:

L. Non-Surviving Corporation. The name and jurisdiction of formation of each Non-
Surviving Cotporation are as follows:
Name of Corpotation - State of Formation
Dacra Design Associates, Inc. Florida
Design District Associates, Inc. Florida
Miami Avenue Associates, Inc. Florida
Half-Circle Property, In¢. Florida
2 Surviving Corporation: The name and jurisdiction of formation of the Surviving
Cormporation are as follows:
Name of Corporation State of Formation
Thirty-Sixth Strest Associates, Inc, Florida

3. The Merger. Subject to the terms and conditions of this Agreement and in accordance
with Section 607.1101 of the Florida Busingss Corparation Act (the "Florida Act"), on the
Effective Date, as hereinafter defined, each Non-Surviving Corporation shall merge with and
into the Surviving Corporation (the "Merper"). Upon consurunation of the Merger, the separate
cristence of each Non-Suwrviving Corporation shall cease and the Surviving Corporation shail be
the surviving corporation in the Merger.




4. Effective Dalg and Time of the Merger. The Merger shall become effective on the later
1o occur of the filing of the Articles of Merger with the Secretary of State of the State of Florida

or at 11:59 P.M. (Eastern Time) on December 31, 2011 (the "Effective Date').

5. Canceliation of Outstanding Shares apd Assumption of Obligations. As of the Bffective
Duate, by virtue of thc Merger and without any action on the part of the Surviving Corporation or

the Non-Surviving Corperations:

(@  All outstanding shares of the Non-Surviving Corporations existing immediately
before the Effective Date, and any right to acquire any shares or other equity securitics
therein, shall be cancelled and retired and cease 1o exist, without any conversion thereof’

()  All cutstanding debt instruments and other obligations of cach Non-Surviving
Corporation, if any, shall convert to debt instruments and obligations, respectively, of the
Surviving Corporation, All assets and property of cach Nou-Surviving Corporation, if
any, shall become assets and property, respectively, of the Surviving Corporation.

{¢)  All outstanding shares of the Surviving Corporation existing immediately prior to
the Effective Date, and any right to acquire any shares or other equity securities therein,
shall remain and continue to exist. Each sharcholder of the Surviving Corporation shall
hold the same number of outstanding shares immediately prior to the Effective Date and
immedijately after the Merger;

6. Effects of the Merger. At and afier the Effective Date, the Merger shall have the cffects
set forth in 607.1106 of the Florida Act.

7. Articles of Incorporation of the Surviving Corporation and Bylaws, As of the Effective
Date, the Articles of Incorporation of the Surviving Corporation will not differ from its Articles

of Incorporation, immediately prior to the Merger. The Bylaws of the Surviving Corporation as
in effect on the Effective Date shall be the bylaws of the Surviving Corporation after the
Effective Date. '

8. Compliance Agreement. Each Non-Surviving Corporation shall from time to time, as
and when requested by the Surviving Corporation, execute and deliver all such documents and
instruments and take all such action necessary or desirable to evidence or camry out the Merger.

g, Termination. This Agreement may be terminated at any time prior to the Effcctive Date,
whether prior to or after approval by any party’s respective board of directors or shareholders,
effective upon and pursuant to the writtan cansent of the board of directors or sharcholders of the
Surviving Corporation and all of the Non-Surviving Corporations.

10,  Effect of Termination. If this Agreement is terminated as provided in Section 9 above,
this Agreement shall forthwith become void and have no effect, withount liability of any kind
being attributed to the Surviving Corporation or the Non-Surviving Corporations, or any of their
respective officers, directors or sharcholders, as applicable.




s

11, Amendment. This Agreement may not be amended except by an instrument signed by
cach party hereto epproved by each party's respective board of directors, subject, however, to the
limitations set forth in Section 607.1103(8) of the Florida Act.

12. Counterparis. This Agrecment may be ¢xecuted in two or more counterparts, each of
which shall be deemed an original, and all of which together shall constitute one and the same
instrument. A facsimile or PDF of a signature to this Agreement shall be deemed and treated for
all purposes of execution to be as valid as an ériginal signature thereto.

[Sigrmmge Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Agroement as of the 14th
s day of December, 2011,

Si
Dasién

Florida corporation,

‘Flonda corporation

NON-SURVIVING CORPORATIONS:

DACRA DESIGN ASSOCIATES, INC,, a Florida
gorporation

By:

DESIGN DISTRICT ASSOCIATES, INC, =

By:

SURVIVING CORPORATION:

THIRTY-SIXTH STRE

[T ASSOCIATES, INC, 2

By: \ -

" Craig Robins 2R
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