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ARTICLES OF MERGER OF - SECper,
MIAMI LAKES OFFICE PARK HOLDINGS, LLC AND “LLAHgRY

MIAN g FARK HOLDINGS, INC.

The undersigned, being the Managing Member of MIAMI LAKES OFFICE
PARK HOLDINGS, LLC, a Florida Hmited Hability cumpany (the “Surviving
Company™), and the President of MIAMI LAKFES QFFICE PARK HOLDINGS, TNC.,
a Florida csrpor'xtwn the company being merged (the “Merging Company”), for the
purposc of merging the aforesaid companies, hereby certify:

1. Tlic exact name, street address of its principal office, jorisdicton, and entity type
of the Mereing Company is as follows:
Name and Street Address , Jurisdicion  Entify Ivoe
MIAMILAKES OFFICE PARK HOLDINGS, INC. Florida S Corporation

14400 NW 77 Court, Snite 300
Miam Lakes, FI. 33016

ol-52T6d
2 The exact name, street address of its principal office, jurisdiction, and cutity type
of the Syrvivine Corgpagy is as fillows:
Name and Street Addresg . Jutisdiction  Eatity Type
MLAMI L. AKES OFFICE PARK HOLDINGS, LLC Florida L1C

14400 NW 77 Court, Suif.c 300
Miami Lakcs, FL
Loy -7 .
These Articles of Merger are being filed pursuant 10 a Plan of Merger (the
"Plan™), which is attached hereto and made a part hercof,

L

4 That all of the asscts of the Maging Company were assigned transferring the
assets of the Meiging Company w il Surviving Company;

in

The Artleles of Organization of the Surviving Company wore filed with the
Tiepartment of State, Divisions of Corporations in the State of Florida on
October 26, 2004,

6. The Aricles of ncorporation of the Merging Company were filed with the
Dreparunent of State, Divisions of Corporations in the State of Florida on May 25,
2001: and .

7. Thie attached Plan meets the requirements of scction(s) 607.1108, 608438,
617.1103, and/or 620.201, Florida Statuics, and was duly approved by the

Audi NO. FO40N0216323 3
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members and sharcholders of cach constitbent company "‘“F’“"Elf?ﬁlz‘mi‘k
compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Srafiitescv: €3 A 1l: 02
SE iy St
g These Aricles of Merger may be execuied in any number of caumqpmg_g% Eii& ;’ EGF STATE
same effect as if all paties hereto had all signed the same document Al = LORIDA
counterparts will be construed wgether and will constimte one {1} agresinent.

L]

9. The merger is permitted under the respective laws of all applicable jurisdictions
and i3 not prohibited by the agreement of any partnership or hmited partnership or
tlie regulations ot articles of organization of any limited liability company that is 2
party fo the merger.

10. The merger shall become cffective as of November 1, 2004,

11. The Articles of Meryet comply and were exccuted in accomianee with the luws of
eacly party’s applicable jurisdiction.

IN WITNESS WHEREOF, the undersigned have executed thess Anticles of
Merger this  zacn_ Juy of October, 2004.

MTAMI LAKES OFFICE 'ARK HOLDINGS, [.L.C, the Surviving Company

LE—

CARLOS E RA, IR., as Tiugtes of The Carlos Herrera, Ir.
Living Trust dated September 24, 2004, Managng Member

MIAMI LAKES OFFICE PARK HOLDINGS, INC:., the Merging Company

L h—

HERRERA. IR., Presidcnt

Audit No. HR40U0216523 5
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PLAN AND AGREEMENT OF REORGANIZATION

r

MENT OX R HIOCT 29 A I 02
MIAMI LAKES OFFICE PARK HOLDINGS, INC. oF . _
1  SEERETARY OF STATE
With and Into TALLAHASSEE, FLORIDA

MIAMI LAKES OFFICE PARK HOLDINGS, LLC
A the Surviving Company

This Plan and Agrecment of Reorganization hy Merger (hereinofler referred to a2s the
YAgreement”) is wrade this _28thkday of October, 2004, by and betweea MIAMI LAKES OFFICE
PARK HOLDINGS, INC., a Flonida cuiporation (hereinafier refemed to as the "Merging
Company™), and MIAMI LAKES OFFICE PARK HOLDINGS, LLC, a limited liability
compauy organized and validly existing under the Jaws of the State of Florida (hercinafier refered
to a5 the "Swrviving Company™). The Merging and Swviving Companies arc sonuctines referred to
wn this Agrecinent as the "Constitucnt Companiss,”

This plan of reorganization shall be a tax-free reorganizazion within the meaning of Section
368(a)(1)}{A) of the Infernal Revenue Code, as amended.

MITNESSEIH

WHEREAS, the principal and registered office of the Surviving Company i3 {4400 NW 77
Court, Switc 300, Mjami Lales, FL 33016, and is duly recorded since October 26, 2004; s
Rcgistered Agent is Jolw 8. Bohalch, Esq., 2600 Douglas Road, Penthouse 8, Coral Gables. FL
33134; and

WHEREAS. the pnneipal and regstered offics of the Merging Company is 14400 NW 77
Court, Suitc 300, Miami Lakes, FL 33018, and ig duly recorded since May 25, 2001 its Regisivred
Agent is Mark Schwimimer, 3400 S. Dadeland Boulevard, Suite 660, Miami, FL 33156; and

WHEREAS, the aggragate number of sharcs that thie Merglog Company is authorized to
issue iz 10,000 common shares at $0.1¢ par value, of whichk 1,000 shares are issued and
gutsianding and are owned legally and bereficially by Caxlos Herrera, Jr., as Trustec of the
Carlos Herrera, Jr. Living Trust, ddated Septomber 24, 2004, and

WHEREAS, the Directors, sharcholders and members of the Constituent Companics deem
it advisable and to the adventage of the Compames and the sharcholders and members of both
companies that the Merging Company be merged mito the Surviving Company on the torms and
conditions provided in this Agreement, and in accordance with the laws of the State of Florida:

NOW, THEREFORF, in consideration of the promizses and of the mutual ugrectimunts

herein container, the Cousntuent Cumpanies have apreed and do hereby agrce to wumge in
accordance with the applicable provisions of the {aws of the State of Florida on the terms and

candttions stated below

Andit No_. HOAN0216523 3
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ARTICLE §
ELAN OF MERGER L 0CT 29 Al 02
Plan Adopted SECRETARY OF STATE

: TALLAHASSEE. FLORIDA
LOl. A plan of merger of MEAMI LAKES OFFICF. PARK IIOLDINGS, INC. and

MIAMI LAKES OFFICE PARK HOLDINGS, 1.1.C, is adopted as follows:

) MIAMI LAKES OFFICE PARK HOLDINGS, INC. shall be merged
with and into MIAMI LAKES OFFICE PARK HOLDINGS, LL.C, 10 exist and be governed by
the laws of the State of Florida.

b) Tl name of the Surviving Company shall be MIAMI LAKES OFFICE
PARK HOLDINGS, LLC

c) When this agreemont shall become cffeclive, the separatc corporate
existence of MIAMI LAKES OFFICE PARK HOLDINGS, INC. shall ceasc {excspt as
otherwise provided for specific purposes zs provided by the laws of the Starte of Florida), and the
Surviving Company shall succeed, without other transfer, to all the righis, privileges, powcrs,
franchises, patents, tradcmarks, licenses, registrations and property, both of a public and private
namre, whether real, personal or mixed, of MIAMI LAKES OFFICE PARK HOLDINGS, INC.
and shall bt subject to all the restricrions, disabilitics, duries, debts and liahilities of ihe Merging
Company in the same manner as if the Surviviug Company had itself incumred thera. Al riglus of
creditors and all liens on the property of eacli Cunstituent Compeny shall be prescrved unimpaired,
finited in licn to the property affected by the leng immediately prior To the merger.

& The Swviving Coropany will cacy on business with the assats of MIAMI
LAKES OFFICE PARK HOLDINGS, INC,, as well as with the assets of MIAMI LAKES
OFFICK PARK HOLDINGS, LLC,

2) The sharsholders of MIIAMI LAKES OFFICE PARK HOLDINGS, INC,
will aurrender all of their shares in the manncr herotnafler sat forth. ;

f) The Asticles of Orgunizarion of MIAMI LAKES OFFICE PARK
HOLDINGS, LLC, as existing on the cffcctive date of the mecger, shall continue in full foree and
effect as the Aiticles of Organization of the Surviving Company until alrered, amended, or repealed
as provided 1o the Articles or as providod by Tuw.

Eifective Date
1.02. The cffective date of the merger (hercinafter referred to as the "Effective Date”)
shall be when this Agreement hag been adopted by the vore of the holdeis of the capital stock
membership units of cach of the Companies hereto, in accordanes with the iequirernents of thic laws

of the State of Florida and that fact has been certified by the Secretary or Assistan! of each of the
Companies and when the Asticles of Merger ave filed with the State of Florida,

pi

Aadit Nu, H02000216523 3
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o SLCRETARY CF STATE
Nonsurvivor ' TRLLAHASSEE, FLORIDA
Z.0L. Asa material inducement to the Surviving Compuny 1o execute this Agreament and
pertorm. its ubligations under this Agrecment, MIAMI LAKES OFFICE PARK HOLDINGS,
INC. represenis and warrants to the Surviving Company as follows:

a3 MIaMI LAKES OFFICE PARK HOLDINGS, INC. is a corporation
duly organized, validly existing, and in good standing under the laws of flic Statc of Florida, with
corporate pawer and aufhonty to own propuly and carry on ifs business as it is now being
conducted. MIAMI LAKES OFFICE PARK HOLDINGS, TNC. is qualificd to tanguct
business 25 a corporalion and is m good standing in all jurisdictions in which its principal propertics
orc Jgeated and business is transacted.

b} MIaMI LAKES OFFICE PARK ITOLDINGS, INC. has autharived
camtahization of $100.00, consisting of 10,000 shares ot conunon stock, each of .01 par value, of
which 1,000 shares are validly issued and sotstanding, fully puid, und nonasscasable on the date of
this Agreement.

) All required rax rcturns of MIAMI LAKES OFFICE PARK
HOLDINGS, INC,, if any, have been accurately prepared and duly snd tizsely fled, and all taxes
required 10 be paid with respect to the perieds covered by the retuns have heon paid. MIAMY
LAKES OFFICE PARK HOLDINGS, INC. Tias not beon delinguent in the payment of any tax or
asscazment.

Survivor

2.02. As a material inducement to MIAMI LAKES OFFICE PARK HOLDINGS,
INC. to cxecute 1is Agreement and porform ifs obligations under this Agreement, MIAMI
LLAKES OFFICE PARK HOLDINGS, LLC represents and wurmats to MIAMI LAKES
OFFICE PARK HOLPINGS, INC. as follows:

Y MIAMI LLAKES OFFICE PARK HOLDINGS, LLC is a Limilcd linabikity
sompany duly organized, validly existing, and in good standing under the laws of the Siale of
Florida, with power and authority to own property and carry on ite business as it is now beng
conductad.

b} MIAMI LAKES OFFICFE PARK HOLDINGS, LLC has Membership
Units. As of the date of this Agrecment, 100 Memhersinp Units are validly issued and outstaniding,
fully paid, and nonassessable,

Audit No. FOA000216523 3
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203, The Constituent Compaanics will mutually anauge for agd manage all necessar
procedurcs under the requirements of any and all appheable sccurities laws and the reldted Y OF STA
supervisory cammissions, if any, to the end that this plain 15 properly processed to coxﬁf:iﬁ&%zﬂ-ngE* FLOR
registeation formalities, or to take full advantage o( uny appropriare exemptions Lol registration,
and 1o otherwisz be in accord with all artifraud restrictions i this area.

Securities Law

ARTICLE 3
COVENANTS, ACTIONS AND OBl IGATIONS PRIOR TO THE EFFECTIVE DATE

Inrerim Conduct of Business: I.imitaclons

3.01. Except as lumited by tlus Paregraph 3.01, pending consizumation of the merger,
each of the Constituent Companies will camry on their businesses in substantislly the same manner
as before and will use thieir best effor(s (0 muaintain their business orgagization intact, to retain their
present employees, if any, and to maiotain their relationships with suppliers and other business
conracts, if any. Except with the prior consent of MIAMI LAKES OFFICE PARK
HOLDINGS, LLC, pending consummation of the merger, MIAMY LAKES OFFICE PARK
HOLDINGS, [NLC. shall not

a} Declare or pay any dividend or make any other distribution vy ity shares.

)] Create or issue any indebtedness for borrowed tnoney. .
<) Emer intc any transaction other than those involved m camrying on its
ordinary courss of business.

Submission to Sharcholder

3.02. This Agrocment shall be subiiiied to the chareholders of MIAML LAKES
OFFICE PARK HOLDINGS, INC. for approval in the inauner provided by the laws of the State
of Florida. This Agreement shall also be submitied to the Mombers of MIAMI LAKES OFFICE
PARK HOLDINGS, LLC for approval in the mauncr provided by the laws of the State of Flonida.

Caonditions Precedent to obligations of MIAMI LAKES OFFICE PARK HOLDINGS, INC.

3.03. Exwept as may be expressly waived in writing by MIAMI LAKES OPFVICE
PARK HOLDINGS, INC., <! of the obligations of MIANMI LAKES OFFICE PARK
HOUDINGS, INC. under this Agreement src subjact 10 thg satisfaction, prior to or on the Eifective
Date, of cach of the following conditions by MIANMI LAXES OFFICE PARK HOLDINGS,
LILC:

Audit Mo. Hid000216523 3
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aj The representations and wamranties madc by MIAMI Mq MFI%E 02
PARK HOLDINGS, LLC to MIAMI LAKES OFFICE PARK HOLDINGS, N in Article ?
of this Agreement and in any document delivered mrswant to this Agreement shilt big ideemsrﬂ STRIE
have Breen made apair on the Effective Date and shall then be true and cerf;;;ct%_lh i ?ﬁ:“g“ﬁ’&'
respects.  If MIAMI LAKES OFFICE PARK HOLDINGS, LLC shall have dzscmcred any
material emxor, niissfatement, or omussion in those representations and warranties on o befire the
Effective Date, it shall repoi bl discovery immediately 10 MIAMI LAKES OFKICE PARK
HOLDINGS, INC. and shall aither correct the error, masstatement, & uinission or obtain a written
waiver from MIAM] LAKES OFFICE PARK HOLDINGS, INC.

L)  MIAMI LAKES OFFICE PARK HOLDINGS, LLC shall have
performed and complied with all agresments and condifions required by this Agresment tn he
perfonmed aud complied with by i priot to or on the Etfactive Date.

c) No action or procseding by any governmeatal body or agoncy shall have
becn threatened, asscricd, or instituted to retain or prohibit the carrying our of the transactions
contemplated by this Agreement.

Conditions Precedent to Obligations of MIAMI LAKES OFFICE PARK HOLDINGS, LLC

304  Except as may be expressly waived in writing by MIAMI 1LAKES QFFICE
PARK HOLDINGS, LLC, all of the oblgations of MIAMI LAKES OFFICE PARK
HOLDINGS. LI.C under this Agresment are subject o the satisfaction, prior to or on the Effective
Date, of wach of the following conditions by MIAMI LAKES OFFICE PARK HOL.DINGS,
INC.:

a) The reprosentations and warraniics made by MIAMI LAKES OFFICE
PARK HOLDINGS, INC. o MIAMI LAKES GFFICE PARK HOLDINGS, LLI.C n Adicie 2
of this Agreement and in any docurnent delivered pursuant to this Agreement shall be deeimned
have been made again on the Effective Date and shajl then be truc and correct in all malerial
respects.  If MIaAMY LAKES OFFICE PARK HOLUINGS, INC. shall have discovered any
matenal crror, misstatement, or omission in those representations and wasrantics on or before the
Effective Dats. it shall report that discovery immediataly to MIAMI LAKFES OFFICE PARK
HOLDINGS, 1.LC and shall cither correct the ervor, misstatament, or ontission or obtain a wrilten
walyer from MIAMT LAKES OFFICE PARK HOLDINGS, LLC

b) MIAMI LAKES OFFICE PARK HOLDINGS, INC. shall have
performed and complied with all agreemcents and conditions required by this Agrecnient to be
peifonized and complizd with by it prior t or on the Effective Date.

c) No action or procesding by any governmental body or agency shall have

been threatened, asseried, or instituted to retain or prohibit the camying out of the transactions
contetnplated by this Agreement.

Abtli Mo, HOA000216423 3
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ARTICLE 4 20 00T 28 A M: 02
ECRETARY oF STATE
Maoner TELLAHASSEE, FLORIDA

4.01. ‘Lhe holder of shares of MIAMI LAKES OFFICE PARK HOLDINGS, INC,
shall surrender all of its shares to the Menager of the Surviving Company prompily after the
Effective Date. The surrendered shares shall be canceled an extinguished and 1 exchange the
sharcholders of the Merging Company shalj have the rght to receive Membership Upits in the
Surviving Company equal in proportion to the shares they held in the Merging Company.

Strares of Survivor

4.02. The currenily outstanding Membership Undts of MTAMI LAKES OFFICE PARK
HOLDINGS, LLC shall rerpain outstanding.

ARTICLES
DIRECTORS AND OFFICERS

Manager and Officers of Survivor

5.01. {s}  The presemt Manager of MIAMI LAXES UFFICE PARK HOLDINGS,
LLC is Carlos errera, Jr., Trustee of the Carlos Herrera, Jr. Living Trust, dated 09/24/04, whaose
address is 14400 KW 77 Court. Suite 300, Miami Lakes, FL 33016, and shall continue mn scrve
as the Manager of the Suryiving Company until the nuat annuul mecting or until his successors
have baon elected.

()  If a vacancy shall cxist on thie Board of Directors of the Surviving Company
on the Effective Date of the merger, the vacancy may be filied by the Members us provided by the
Operating Agreemeint of the Surviving Company.

(<) All persons who as of the Fffactive Date of the mezger shall be excoulive or
administrative officors of MLAMI LAKES OFFICE PARK HOLDINGS, LLC shall remain as
officers of the Surviving Company until the Board of Directors of the Surviving Cenapany shall
determine othcrwisc. The Board of Direclors of the Surviving Company may elect or appoint
additicnal officers as it deems necessary.

ARTICLEG6
OEERBATING AGREEMENT

Operating Agresment of Survivor

6.01. The Operating Agreement of MIAMI LAKES OFFICE PARK HOLDINGS,
LIC, as existing on the Effective Date of the merger, shall continue in full force and cffect as the

G

AuditNo. HD4600214523 3
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Operating Agreement of the Surviving Campany witil a}tcrad arnended, or repealed as p ?qu
the Operating Agreament or as provided by Idw All
ARTICLE 7 SECRETARY CFFiS_g%TB 5
NATURE AND SURVIVAL OF WARRANTIES, m’m.mxmcxrﬂ@wm‘ HASSEE

i ) [
A i
Nature and Survival of R'é.p‘rcsm;taﬁans and Warranties
l

7.01.  All stutements contained in any'mcxm.rrandum, certificate, letter, documcet, or other
instrament delivered by or on behalf of MIAMT T.AKES OFFICE PARK IIOLDINGS, INC.,
MIAMI LAKES OFFICE PARK HOLDINGS, LL(. or the stockholder or members pursuant o
this Agreement shall be deered representations ‘and warranties made by the respective parties o
czcl other under the Agreement. The covmmts representations, and warmanhes of the parties and
e stuckholders and members shall swvive i&z‘a period of three years after the Etfective Date. No
inspection, examination, or audil made on bchaif' of the Constituent Campanies or the stockholders
or members shall act as 2 waiver of any rcprcscm'ahon or warranty made under this Agreement.

f r

|
Indemmﬁcnmn

702, MIiAMI LAKES OFFICE P‘:\RK HﬂT.DINGS, INC. agrees that on or prior {o
the Effective Dule it shall obtain from the sm:.h! wlder s sgreement under which Ui stockholders
shatl indermify and hold harmless MIAMI T,AKES OFFICE PARK HOLDINGS, LLC against
and in respect of all damages {as defined in this paragﬂph) in excess of $5,000.00 i the aggregate.
Damages, 2s uscd in this paragraph, shall ;nclitde anyl clalm, action. demand, loss, cost, sxpense,
lability, penalty, and other darmage, inchading m&heﬁt limitation, counsel fees and other costs and
axpenses inciared in investigating, in attempiing 10 avoid damages or 1o oppose the imposition of
demages, or in enforcing thns wndemmty, resulting to MIAMI LAKES OFFICE PARK
HOLDINGS, LI.C from (1) any inaccurate vepresemgation made by or on hehalf of MTIAMI
LAKES OFFICE PARK HOLDINGS, INC. or itz stockholders in or pursuent o this
Augreement; (it} breach of any of the warrantics made by ar on behalf of MIAMI LAKES OFFICE
PARK HOILDINGS. INC. o e smckimidzzs, in or pursuant this Agreement; (iii) breach or
default in the performance by ¥YIIAMI LAKE"? OFFICE PARK HOLDINGS, INC. ol aniy of the
obligations to he performed by it under this Ammmr ot (iv} breach or default in the per fuimance
bv the stockholders of any of the obiigattang to be performad by them undel any agresment
delivered by thom to MIANI LAKES OFFICE PARK HOLDINGS, LLC pursuant to this
Agreement. The stuckholders shall re:mbursm MIAMT LAKES OFFICE PARK HOIPDINGS,
LELC on demand for any payment made oz for any lc:ss suffered by MIAMI LAKES ORFICE
PARK HOLDINGS, LILC at any time after thé Effactive Date, based on the judgrnent of any court
of Sonzpetent junsdiction or pursnant to a bona‘ﬁde coén,prozmse or seitlement of clanms, demands,
ot autivns, in respect of any damagcs specified py the foregoing indemnity, The stocikholders shall
satisy theit obligations to MIAMI LAKES OFFICE %PARK HOLDINGS, LLC by the puyment
of cash on demand, The stockholders shall have the pporrunity fo defend any clam, action, or
demand asserted againgt MIAMI LAKES - QFPIC_E PARK HOLNDINGS, LLC for which
MIANMI LAKES OFFICE PARK HOLNINGS, ng clains mdenmity against the stockholders.

3
1

Audie No, £[04000216523 3
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provided that (i) the defense is conducted bi{ reputable counsel approved Ly MIAMI TAKES .
QFFICE PARK HOLDINGS, LLC, which approval shall not be unreasonably w:izhhoirﬁgii)’ﬁl& 729 A i
defense is expressly assumed in writing withm fen dayg after written notice of the claim, action. or

demand Is given to the sinckholders; and Gil) counsel for MIAMI LAKES OFFICEs PARKARY oF 5%%
HOLDINGS. LLC may participate at all tincs and in all proceedings (formal and ThtaphimsSSLE- FLOR
relating to the defense, comprommise, and settlement of the claim, action, or deinand, sl the expense

of MIAMI LAKES OFFICE PARK HOLDINGS, LLC

o
ExpénSes

Audif No, 1104000216523 3 .

7,03, MIAMILAKES OFFICE PALIH_%( HOLDINGS, INC. will cause the stockhalders
1o pay all expcuses in excess of $5,000.00 incurred by MIAMI LAKES OFFICE PARK
HOLDINGS, INC. in comnestion with and ansmg out of this Agreement and the transactions
contemplated by this Agrecment, including without Hmitation all fees and expenses of MYIAMYE
LAKES OFFICE PARK HOLDINGS, INC. (;:ounsci and accountanis (none of which shall be
charged w MIAMI LAKES OFFICE PARK HGLDINGS, INC.. I the transactions
contemplated by this Agreement are oot consummaled, vither MIAMI LAKFS OFFICE PARK
HOLDINGS, TNC. or the stockholders shall pay sich expenses of MUAMI LAKES GFFICE
PARK HOLDINGS, INC. as the stockholders and MIAMI LAKES OFFICE PARK
HOLDINGS, INC. inuy then determine. MIAMIE 1.LAKES OFFICE PARK HOLDMNGS, LLC
shall bear those expenses necurred by it in connection with this Agresment and the transuctions
contemplated by this Agreement. o

‘s
ARIIE LES
"!

Cirtuﬁ':asmneas

3.01. This Agreement may be :mm‘rilaté-d and the merger may be abandoned at any time
prior o the Effective Date, netwithspunding thef approval of the sharcholders of the Constitient
Companics: S

o _
{a) By murual conscnt of the Board of Dircctors of the Constiyant Comparnics.
)] At the election of the Boas%:i of Diractors of either Constituent Companies if:
{1} The tuumber of aahgmhaiders of cither Constituent Company, or of
both, dissenting from the merger shall be so large a8 to make the merger, in the opinian of either
Board of Directors. inadvisable or undesirable.: |
.
(2}  Anymaterial ﬁtiga}ian or proceeding shall be instituted or Jureatensd

against either Consutuentt Company, or any of fs assets, that, in the opinion of either Board of
Directors, renders the merger inadvisable or undedirable.

Awlit No, H0403G21652) 3
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{3) Any legislation shall be enacted thar in the opinion of either Board of
Directors, renders the merger inadvisable or und §‘rabla dﬁa E D

(1) Between the dote 2nf thia Agrcernent and the Effective Date, there
shall have been, in the opinion of cither Board of Directors, any marerially adverse M[Ez,ﬁi:}f; A H: 83
business or conditien, financial or otherwise, of efther Constituent Company.

| SECRE?ARY OF STATE

Notice of and Liﬁb&ity‘on ‘Termination TAL{.A&ASSEE FLORIDA
8.02. ¥faneleetion is matle lo terminate this Agreement and abandon tha mergar
(a) The President or Opcmtmg Mmager of either Consrituent Company whose

Board of Director has made the election shall give mlmodlatr: written notice of the alection to the
other Constituent Company,

) On the giving of notice a5 provided in Subparagraph (a) of this Paragraph
8.02, this Agresment shall terminate and the proposed merger shall be abandoned, and except for
payment of its own costs and expenses incidem w this Apgregment, thera shall be no liability on the
part of either Constituent Company as a result of the termination and abandonment

ARTICLE &

1

|
Further Assurances

9.01. MIAMI LAKES OFFICE PARK HOLDINGS, INC. agrees that from tme to
time, as and when requested by the Surviving Company or by its successors or assigns, it will
execute and deliver or cause to be executed ad delivered all deeds and other mnstruments MIAMY
LAXKES OFFICE PARK HOLDINGS, INC. gfunhcr agrees {0 take or czuse to be tzken any
fixther or other actions a8 the Surviving Compatly may decin necessary or desivable to vest in, to
perfect in, or w conform of record or otherwisa 1 the Surviving Compuny fitle to und possession of
all the property, rights, privileges, powers, and frgnichises referred to in Asticle 1 of this Agreoment,
and otherwisc to carry out the infent and purposes|of this Agreement.

Notices
5.02. Any norice ar ather wnununiuatLon‘:eqnire& or permitted under this Agresment
shall bc properly given when deposited with the postal service for transmiual by certified or

registered mail, postage prepaid, or when dgpos’ited with a public telegmph company for
transmittal, charges prepaid, addressed as follows

Audit No HDGOX216533 2
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(2) T thic case oTMIAMI LAKZES OFFICE PARK HOLDINGS, INC,, tgx,, E L E D
Cz:}cs Herrera, Iv.
President, MIAMI LAKES QFFICE PARK. HOLDINGS, INC,
14400 NW |77 Court, Suite 300 W elT 29 Al
Miamni Lakes, FL 33016

ur to such other person or address as MIAMI L
from time 1o time request in writing.

i}

Carlos Herreny, Jo., us Trustes
14400 NW

Mismi I

or to such other person or address as MIAMI L
from time to tune request in wnung.

SECRETARY OF STAT
TALLAHASSEE, FLORD

AKES OFFICE PARK HOLDINGS, INC. nay

Tu the case of MIAMI LAKES OFFICE FPARK HOIDINGS, LLC, 10:

o The Carlos Herrera, I, Living Irust

(77 Couit, Suite 300

akes, FL 33016

AKES OFFICE PARK HOLDINGS, LLC may

L

Entire Agreement; Connterparts

8.03, This Agrcement and th
agrecment between the Constituont Companics
Agreement may be executed in any nurmber ot
deemed one origimal.

exhibits to this Agreament contain the entire

ilth respeet (o the contemplated transaction. This

'cuntcrpm-ts, all of which taken together shall be

Controlling Law

9.04. The val:dity, interprcza.ﬁr.
governed by, construcd, and enforced in accordan

jRemainder of page intentionaliy |

Audit No. 1101000218523 3

n, amd performance of this Agresment shall be
o with the laws of the State of Florida

¢ft blank — Execation page follows]
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IN WITNESS WHEREQF, this Agreoment was jxccutcd on_ zs?y;gy % ﬁzr 2004

MIAMI LAKES QFFICE PARK HOLDINGS, 'ﬂ\:C
a Florida Co tiogn .

.

CARYDOS HERRERA, JR., PRESIDENT
5

MIAMI LAKES OFFICE PARK HOLDINGS, ILLC
a Florida Limited Liability Company

O@Ak

ARLOS HERRERA, JR., o5 Trustee of The Carlos H
Ll‘-fuw Trust dated September 24, 2004, Managing Me

t:j

Augst No. BOADOOZ16523 3
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€r

rera, Jr,

HouacT 29 A G3

SECRETARY OF STATE
TALLAHASSEE, FLORIDA



