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CER'!']I“ICATE OF MERGER s
T2
MDD PABKING, LLC, @
8 Florida limited liability company (the *Merging Entity™), GE, o
WITH AND INTO Sm o
MDDA GARAGE, LLC, > !
# Delawnre lim:tct} Irabllity compaay (the "Surviving Enfity")
The following Certificate of Mearger is being submitted pursuant to the provisions
of Seotion 608.4382 of the Plotida Limited Lisbility Compeany Act (the "Flotda Act")
and Section 18-209 of the Delaware Limited Liability Compmny Act (the "Dolawsre
Act"),
FIRST. The exact name, jurisdiction and entity type of the Merging Eniity are as 7/(9&“
follows: OO !
v,
V)

Name Jurisdietion
MDD Parking, LLC Rlorida Limited Liability Company

SECOND,  Thes cxact name, juriadivtion, and entity type of the Surviving Entity are as
fotlows: '

Name Jurisdietion ;@M \\]\\\m
MDDA Garoge, LLC Delaware Limited Liabillt.y Company -

THIRD, Pursuant to an Agreenient and Flan of Margor (the “Plan of Mergar") by
and between the Merging Batity and the Swrviving Entity, the Merging Butity infends to
merge with and into the Soxviving Batity (the &&g@_"} and the separate existence of the
Merging Entity shall csase, The Surviving Bnnty is the surviving limdited liability
company in thc Merger.

FOURTH, The Flan of Marger was approved and executad by the Mcrging Entity in
acoordauce with Section 608.4381 of the Florida Act,

BIRTH. The Plan of Merger wes approved end excouted by the Mergiug
Cotporation in desordance with Seetion 18-209 of the Delaware Act,

SIXTH. The Merger shall become efféotive upon the filing of this Cartificate of
Merger with the Secretary of Stats of the Stete of Delaware (the "Effactive Date”).

MIAMI 3121412.1 75391406956

L R LI I T R I R LY L I T T b I L ST T PN

NOTLYDLH00 19 Z6B9EE£95498 ac 1

S

Z1Bc/1a/9e

73

T




Pursuint to the Plan of Merger, as of the Effective Date, the Certificale of
Farmation of the Surviving Batity shall be the eectificute of formetion of the surviving

lmited [nbility compeny.

EIGHTH, The principal address of the Surviving Entity shall 3841 N.E. 2nd Averme,
Suite 400, Miami, Florida 33137, A copy of the Plan of Mergor is on file at the peinsipal

pddress of the Surviving Eatity and will be furnished by the Surviving Entity, on written
toquest and without cost, to any member of the Merging Entity.

NINTH, The Surviving Entity has agreed to pay to any members with appraisel
I the amount fo which such membars are cntitled nnder Sections 6084351 -

ights :
508.43595 of the Flotida Act, -
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IN WITNESS WHEREOF, the Merging Entity and the Surviving Batity ha
cuused this Certificate of Marger to be signed this {5¥ day of

NE.-

-5
By 5
o

: GING t

MDD PARKING, LLC,
e Plorida lirtited liebility company

By: MDDA Garage, LLC, & Dolaware limited
liability company, its sole mamber
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SURVIVING ENTITY:

MDDA GARAGE, LLC,
o Delawere limited ligbility company

[Signtture page fo Cﬁ?t;ﬂca;;ggfrger of MDD Pardmg, LLC with and fmo
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AGREEMENT AND PLAN OF MERGER

THIS AGRBEMENT AND PLAN OF MERGER (this "Agreement®) relates 1o
the metger of MDD PARKING, LLC, a Florda limited lability corpany, having a
mailing eddress of 6358 Msnor Lane, Miami, Flodda 33143 (the "Mop-surviving

Egtity™), with and into MDDA GARAGE, LLC, a Delawars limited ligbility company
(the "Suryivin 3y, baving a mailing address of 3841 N.E. 2ad Averue, Suits 400,

Miamij, Florida 33137,

WHEREAS, the Non-surviving Bedity and the Surviving Entity wizh 0 entsy into
& merger agreament pursuant to whick the Non-surviving Brtity will merge with and imo
the Surviving Botity and the Surviving Entity will be the surviving limited lability
company,

NOW, THEREFORE, in cnnsidémﬁon. of the premises and the mutul covenants
gst forth below, the partics sgree as follows; .
The name and jutisdistion of formation of the Non-

1. Non.surviving Entity,
surviving Entity ave ag follows: =
~ |7
Name of Entity State of Furmation g3
=0
MDD Parking, LIC Flotida @
' s
2, Surviving Batity: The nane and jurisdiction of formation of the Surviving Entty - S
are as follows: g
2
Name of Enfity - State of Formafion T
MDDA Garage, LLC Delaware

3. The Merges, Subject to the terms and conditions of this Agreement znd In
gecordince with Section 6084381 of the Floride Limited Linbility Coanpany Act (the
"Elorids Act’) and Section 18.209 of the Delawers Limited Lisbility Company Act (e
"Delaware Act"), at the "Bifsetive Dnte," ag hereinsfier defined, the Non-surviving Batity
shall merge (the "Merpor™) with and intd the Surviving Entity, Upon consummation of
the Merper, tho scpnrate existence of the Non-surviving Eniity shall cease and the

Suryiving Bntity shall be the surviving limitcd Uability company in the Marger.
Date and Time of! erger. The Marger shall become cffactive as of

4,
the flling of that certain Certificate of Merger by and between the Nan-gurviving Entity
and the Smviving Batity with the Sccvetary of State of the State of Delaware (the

"Bffctive Rute”.
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5. Treatmentof Equity Inforets. _ :
(0 Esch memberhip interest in the Nom-swviving Butity euisting
immediately prior to the Bffective Date, end any right to sequirc a membership
interest therein, shall, by virtue of the Memer, end withowt any action on the part ‘
of the holder thercof, or consideration being tendered thereto, be cancalled and |
retired and cease to exist, without any conversion thereof.

Each membership interest in the Su:ku:g Entity existing immediately

)

prior to tho Bffective Date, and any Hght to acqwire & membership intsrast therein,
shall, by virtus of the Merger, and without any action on the part of the holder
thereof, confinue fo coxist 25 8 membership intm_st or right to acquire &

membership Interest, mpeutively, ia the Swrviving Banty.
At and afier the Effsctive Date, the Merper shall have the

6.  Effecis of the Merger,
effocts set forth in Seotion 608.4383 of the Florida Act apd Section 18-209 of the

Delaware Act.
7. Gertificate of Farmation of the Surviving Bntity, The Certificate of Formation of
e Surviving Exfity a5 in effect on the Effective Date shall be the cestiffcate of formation
of tho surviving Imfted Hability cornpany.

The Non-survivlng Bntity shall from time to time, as

8.  Compliange Agreement,
and when requested by the Surviving Emiity, execut¢ and deliver all such dotuments and
instroxaents and take all such action necessary or desimble to evidence or carry out the

Merger,
9, o 5 This Agreement may beé executed in two or more soumierparts,
cach of which shall be desmed &0 origioal, and all of which togsther shall constitute ons
and the seme [ngtrument.
— .
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the\?r day of

S WH'EREDF the undersignad have sxecuted this Agroement ss of

. 2012,

NON-SERVIVING ENTITY;

MDD PARKING, LLC,
a Florida limited liability company

By: MDDA Gamgs, LLC, & Delaware Hvited
ligbility company, its sole member

— b g

SURVIVING ENYITY:

MDDA GARAGE, LLC,
a Delaware limited Nability company

By: Miami Dm‘ Disuict Apssociates Monnger, ..

[Signatsre poge to Agreement ond Plan of Merger of MDD Parking LLC with and inta
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