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CAREY USA PROPERTIES, INC. a Florida Entity, P96000087726

INTO
CAREY USA PROPERTIES, LLC, a Florida entity, 02000013801

File date: August 30, 2002, effective September 1, 2002
Corporate Specialist: Joey Bryan
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CAREY USA PROPERTIES, LLC g @, L
ARTICLES OF MERGER o _,ff' v O e,
VT . SO )
{Pursuant to §607,1108 and §608.438 of Lﬁ";‘;ﬁfﬁ% /52,3
Florida Statutes) < /7(:-;,',3] 9
# P9L,000097720 #1.020000/350) 5%,
1. Carey USA Propertics, Inc. and Carey USA Properties, LLC, being validly and
legally formed under the laws of the State of Florida, have adopted a Plan of Merger.
2. The natne of the surviving entity is Carey USA Properties, LILC.
3. The Plan of Merger of the undersigned entities was adopted pursuant to Sections
607.1103 and 608.4381 of the Florida Statutes and is attached hereto as Exhibit “A»,
4, The Plan of Merger will become effective on September 1, 2002.
5. The Plan of Merger was adopted by the Shareholders and by the Board of Directars
of Carey USA Properties, Inc. on in accordance with the applicable sections
of Chapter 607 of the Florida Statutes?
6. The Plan of Merger was adopted by the Membears and Managers of Carey USA
Properties, LLC on in accordance with the applicable sections of Chapter
608 of the Florida Statiffes.
7. The Plan of Merger calls for the cancellation of the issued shares of Carey USA
Properties, Inc. No additional membership interests in Carey USA Properties, LLC will be
issued or distributed.
3 No changes in the Articles of Organization of the surviving limited liability
company have heen made.

IN WITNESS WHEREOF, the undersigned have cansed these Articles of Marger fo be
executed as of this_29™day of August, 2002,

Carey USA Properties, Inc., Carey USA Properties, LLC e —

a Florida corgoratio a Florida limitﬁd liability company
By: - . By N

Name; | a Name: o "
Tide: ) Title: o
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This is a Plan of Merger between Carey USA Properties, LLC, a Florida limited mghw 4
company (hereinafter the “Surviving Entity”) and Carey USA Propetties, Inc., a Ilorida " 2 '
s

corporation (hereinafier the “Absorbed Entity™), . < é‘,/\
%
STIPULATIONS i

A, The Surviving Entity is a limited Hability company organized and existing under
the laws of the State of Florida, with ite principal office at 848 Brickell Avenue, Miami, Fl
33131, '

B. The Absorbed Entity is a corporation organized and existing vnder the laws of the
State of Florida with its principal office at 848 Brickell Avenue Miami, Fi 33131.

C. The Members and Managers of the Surviving Entity and the Shareholders and
Board of Director of the Absotbed Entity deer it desirable and in the best buginess interests of
the entitics that the Absorbed Entity be merged into the Surviving Entity pursuant to the
provisions of the Florida Statutes in order that the transaction qualify as a “reorganization”
within the meaning of Section 368(2)(1 XA} of the Internal Revenue Code of 1954, as amended,

In consideration of the muiual ¢ovenants, and subject to the terms and condifions
hereinafter set forth, the constituent coTporations agree as follows:

TERMS
1 Merger. The Absorbed Entity shall merge with and inte the Surviving Entity which

shell be the Surviving Entity. On and after the Effective Date, the Surviving Entity shall
continue to exist as the Surviving Entity under its present name pursuant to the provisions of the
Florida Statutes, and the separate existence of the Absorbed Entity shall cease. The Surviving
Entity shall sucoeed to all the rights, privileges, immunities, and franchises, and all the property,
real, personal, and mixed of the Absorbed Entity, without the necessity for any separate transfer.
The Surviving Entity shall thereafter be responsible and liable for all lighilities and obligations of
the Ahsorbed Entity, and neither the rights of creditors nor any liens on the property of the
Absorbed Entity shall be impaired by the merger.

2. Effective Date. The merger shall be effective as of September 1, 2002,
3, Articles of Qrpanization and ating Apreement. On and after the Effective

Date, the Articles of Organization and Operating Agreement of the Surviving Entity shall be the
same as the Articles of Organization and Operating Agreemnent of the Surviving Entity
immediately prior to the Effective Date.

Fax Audit Number HD2000189152 O
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4. Shares of Stock of Absorbed Entity. The total number of shares of s_%@”é%whf%the?
Absorbed Entity has outstanding is (30,000) Shares of comumon stock. ’( 7; . "pc? <& O
K
5. Cancellation of Shares o rbed Entity: N it] embership Tritérégds to = >
be Issued. Upon the Effective Date, each issued and outstanding share of common stock ofthe . "U-J/

Absorbed Entity shall be automatically cancelled and the certificates representing such sha"ré"s’;;ff;y
25

shall be surrendered and cancelled. The members of the Svrviving Entity own membership
interests in the Surviving Entity in the same proportions as they own shares in the Absorbed

P. 04/04

Entity. As aresult, no additional membership interests of the Surviving Entity shail be issued.

B. Manggers and Officers. The persons holding the offices of Managers and all other
offices of the Surviving Entity upon the Effective Date shall remain the Matagers and the other

officers of the Surviving Entity, as the case may be, until the election or qualification of their

respective successors or until they shall resipn, die or otherwise cease to hold such directorships

of offices in accordance with the Operating Agreement of the Surviving Entity.

7. Filings with Florida Secretary of State. The Absorbed Entity and the Surviving

Entity shall each cause to be executed, filed and/or recorded any document or documents

prescribed by the laws of the State of Florida and will each cause to be performed all necessary
acts to effectuate the merger herein provided for, subject, however, to any provisions hereafier

contained for abandoning this Agreernent.

8, Abandonment of Merger. Notwithstanding the approval of this Agreement by the

Shareholders and Directors of the Absorbed Entity and by the Members and Mangers of the

Surviving Entity, this Agreement may be abandoned at any tirne prior to the filing of the Articles
of Metger in the offices of the Secretary of State of Florida by the mutual written consent of the

Absorbed Entity and the Surviving Entity.

IN WITNESS WHEREOQF, this Apreement has been duly executed by and on behalf of the

Surviving Entity and the Absorbed Entity on the 29 _ day of August, 2002

Carey USA Properties, Inc., Carey USA Properties, L1C

a Florida °°:$Saﬁ°n 2 a Florida limited liability company
By: . . . _Bw "

Name! Name:
Title; A , - Title:
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