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Business Comaration Act (the “FBCA™), pursuant to Sections 607.1108 and 607.1109.
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ARTICLES OF MERGER

/
of 8
CABI HOLDINGS II, INC. PO’}/ %338

{a Florida Corporation)

With and Into LO 8 — ,l OSgké

CABI HOLDINGSTL LLC
{n Florida Limited Liability Company)

The following arncles of merger are submitted m accordance with the Flonda
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L = .
First: The name of the smrviving company is: Z= = =l
CARI HOLDINGS Ii, LLC, a Flonda limited liability company o= = =
Mo P i
Second: The of the merging cosporation is: T s
D ot -
CARI HOLDINGS 11, INC., 2 Flarida corporation == 9
=

Third: The Plan and Agreement of Merger is anached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed

with the Florida Departmem of Siate.

Fifth: The Plan and Agreement of Merger was adopred by the members and managers of

the surviving company on February /Y4, 2003 in accordance with Section 608.4381 of the Florida'
Lumited Ligbility Company Act.

Sixth: The Plan and Agreement of Merger was adopted by the shareholder and directors of

the merging corporation on February 24, 2003 in accordance with Section 607.1103 and 607.1108
of the FBCA .

Seventh: The address of the principal office of the sarviving company is 20803 Biscayne

Boulevard Suite 405 Avenmura, FL 33180.
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IN WITNESS WHEREOF the parties 1o these Articles of Merger have caused them 1o be
duly execuied by their respecrive authorized representatives this £Y #day of February, 2003.

SURVIVING COMPANY: MERGING CORPORATION:
CABIHOLDINGS [, LLC CABIHOLDINGS [, INC.
(a Florida Limited Liability Company) {2 Florida Corporation)

/ By: Z//

By: _
Name: Elias Cababie Name: Elias Cababie
Title: Manager Title: President 5
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGCER (rthe “Plan and Asyeement”) is hereby
adopted by and between Cabi Holdings I, Inc, a Florida corporation (the “Merging
Corporation™), and Cahi Holdings I, LLC, a Florida limited liability company (the
"Company™), for the purpose of merging the Merging Carporarion with and inro the Company

(the "Merger”.

NOW, THEREFORE, the M erging Corporation and the Company h ereby 2 pprove and
adopt this Plan and Agreement providing for the Merger as authorized by Secnion 607.1108 of
the Florida Business Corperatien Act (the “FBCA™) and by Section 608.4381 of the Florida
Limited Liability Company Act {the “ELLCA”) and upon the terms and subject o the ccmdmons
herein. = oo

- 2

1. Merger At the Effective Dare (as defined herein) of the Merger, Mbrginge
Corporation shall be merged with and into Company. Company shall be the susviving efitry of _~
the Merger (hereinafter sometimes referred 1o as the "Syrviving Company”) and the sﬂ:arate-r
corporate existence of Merging Corporanon shall cease. The Merger shall hecome eﬁ% ol -
the filing of the articles of merger with the Department of Staie of the Siate of Fi =
accordance with the provisions of the FLLCA and the FBCA. (the "Effective Date™). The rgcr‘*’
was approved by the Company mn accordance with Chapter 608, Florida Siamtes, apd was@
approved by Merging Corporation in accordance with Chapier 607, Flornda Statute®: an®
shareholders of Mergmg Corporation and all members of the Campany have consenied 1o the
Merger. ) - ,

2, Govermng Doenments.  The Operating Agreement of the Company (the
“Qperating Agresment™), as in effect immediately prior 1o the Effective Dare shall constitute the
Operating Agreemeni of the Surviving Company until thereafter amended in accordance with the
provisions thereof and appheable law.

‘03“}!1_4

3. Officers and Manzgers The persons who are officers and managers of the
Company immediately prior to the Effective Date shall continiue to be officers and managers of
the Surviving Company.

4. Name. The name of the Surviving Company shall be Cabi Holdjags I, LLC.

5. Addresses. The address of Merging Corporation is 20803 Biscayne Boulevard
Suite 405 Avenmra, FL 33180. The address of the Company is and shall be maintained ar 20803
Biscayne Boulevard Suite 405 Avenrura, FL 33180.

6. Begistered Office and Regjstered Agent The location of the Registered Office of

the Surviving Company shall continue 1o be 150 San Remo Avenue, Suite 125 Coral Gables,
Florida 33146. The name of Registered Agent of the Company at that address shall continue 1o be
Atrium Registered Agents, Inc.

7. Succession. At the Effective Date, the separale corporate existence of Merging
Corporation shall cease, and the Surviving Company shail possess all the rights, privileges,

. ({(RO3000080491 1)))
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powers and fanchises of a public or private natre and be subject 1o all the restrictions,
disabiiities and duties of Merging Corporation, and all property, real, personal and mixed, and all
debrs due 1o Merging Carparation on whamvcr account and all other things in action, shall be

vested in the Surviving Company.

8. of Shares; Capiralization of ivin ; Dissenter’s
At the Effective Date, by virtee of the Merger and without any action on the part of the hulder

thereof: _ o .

{8} All of the shares of Merging Carporarion outstanding immediarely prior 1o
the Effecnve Date shall be converred into a 100% jnserest in the Surviving
Company. No other shares or interests of Merging Corporation are outstanding at

the tme of the Merger.

(k) Pursuant 1o Section 607.1301 of the FBCA, there are no d1sspntzng e
sharcholders of Merging Corporation or dissenting members of Sun?t'nng &0
Company because all of the shareholders of Merging Corporation and all nf,’ the =

members of Surviving Company have consented 1o this Agreement. c.: P

o=z =
i

g, ith Respect 1o the Merger. All required acis shall be déige in-:g

order to accomplish the Mergcr under the provisions of the laws of the Stare of Florida. . =2, o
€
o

10, Mapagers of Company. The name and address of each manager of the Smn n,s;,,_c“,::.»>

Company is as follows:

Abraham Cabalne

20803 Biscayne Boulevard
Suite 405

Aventura, FL. 33180

Elias Cababic

20803 Biscayne Bonlevard
Suite 405

Aventura, FL 33180

Jacobo Cababie

20803 Biscayne Boulevard
Suite 405

Avennea, FL 33180

11,  Fupher Assurances. If at any time Surviving Company shall consider or be
advised thar any further assignment or assurances in law are necessary or desirable 1o vest or 10
protect or confirm of record in Surviving Company the title to any property or rights of Merging
Corporation or to otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corparation, as of the effective date of the Merger, shall execute and deliver any and all
proper assignments and assurances in law, and do all things necessary and proper to vest, perfect
or confirm title 1o such property or righie in Surviving Company and to otherwise carry our the
provisions hereof.

(((HD3000080491 1)))
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12,
sbandoned by the pamms pursuan! 1o this prowsmn or amended by thc acnon of Lhe pames

Abandonment or Amendment. Al apy time prior to the fling of the Articles of
Merger with the Depariment of State of the State of Florida, the proposed Merger may be
pursuant o this provision.

Approval. This Plan and Agreement has been approved by, and the execution and
delivery thereof axwthorized by, all of the sharcholders and the Board of Directors of the Merging

13,
Corporation ang by all of the members and the Board of Managers of the Surviving Company

Costs. A 1l cosis in comnection with this Plan and Agreement will be paid by

14
Surviving Company.
15.  Procedure. Each party will in 2 fimely manner follow the procedures provided by
Florida law in connection with the statuory merger including the filing of appropriate Amecles of
Merger, will cooperate with the other party. will act in good faith, and will teke those actions
ReCESSATY OF appropriare 1o approve and effectuare this Plan and Agreement.
J}
A~
16.  Goveming Law. This Plan and Agreement shall be govcrncd by and cnmttgeg Lo
TE =
b;-* =
=
=
rn
=

accordance with the laws of the State of Florida.
17.  Hesdings. The headings of the several articles herein have been msel:iﬁd fore
convenience of refersnce only and are not invended to be a part or to affect the mcaﬁ”:jg oro
inferpretation of this Plan and Agreement. 2. *
O W
T2 5
g?“: W
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IN WITNESS HEREOF, the undersigned have ceused this Plan and Agreement of
Merger to be signed on their behalf by their respective a uthorized representatives on Febgary

K4 2003

ODMAPCROCRRADOC IS

Cabi Haldings I, LLC, a Florida lmited
liability company

L .
7 8
By =r =
Name: Elias Cababic SN
Tirle: Manager wn =
M. -
o
Cabi Holdings 11, Inc., a Florida corpors 2; o
=3
S+t 3

v

Naine: Elias Cababie
Title: President
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ARTICLES OF MERGER
Merger Sheet

MERGING:

CABI HOLDINGS Il INC. a Florida entity, PO2000083338

into

CABI HOLDINGS I, LLC, a Florida entity LO3000007088

File date; March 14, 2003

Corporate Specialist: Tammi Cline
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