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‘ARTICLESSFFMERGER 04 HAY -7 A

OFERA TOWER, LLC CRETARY =
- ermoN A ’ TLL.&%JQSB‘EEWES’ ;g
SYNCHRON PARKING BYSTEME, INC,

{0

Pursuast (o the provisions of the Florids Limited Liahility Agt poverning the merger of 2
domestic corporation with and into & linited lishility company, the undersipnad entities adopt the
Tollowing Articles of Merger:

1, The names of the merging sntities are QPERA TOWER, LLC, which is a Florida
limited fisbility company and which ahall be ths surviving limited linbilicy company (‘Surviving
Emiry), and SYNCHRON PARKING SYSTEMS, INC., which is » Flosida corparation and the
eximence of which will copse {"Disappearing Entity”™).

2. The Surviving Entity will continue its existence as the Surviving Entity under its
cumnt aame pursant 1o the ptavisions of the laws of the Stae of Florida.

'3, The metgar shail ba affactive as of the date of Rling of these Anticles of Merger.

4, The Agreoment and Plan of Merger, s vopy of Whigh is atac tached hereto as
Exhibit "A”, was spproved and adopted by the sole sharsholdar of the Brtity and the
sole member of tha Surviving Entity by written conasnts deted May _ A2, 2004,

IN WITNESS WHEREOQYJ, the duly muhorized maneging member of the Surviving Entiry
and the awthorized represcnmiyd of the Dissppearing Bntity buve respeciively executed theae
Articles of Merges as of May , 2004,

SBURVIVING ENTITY:

OFERA TOWER, C.
& Flonida fraitad Lishility qﬁm

By: Nl
- Tibar “Fiollo, megms Member

DISAPPEARING ENTITY:
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ESHIBIT A
00 MAY -1 A H: 10
AGREEMENT AND PLAN OF MERGER e CRETARY OF STAT
oF TALUARASSEE, FLORIDA
OPERA TOWER, LLC
AND{‘
SYNCHRON PARKING SYSTEMS, INC,

THIS AGREEMENT AND 'LAN OF MERGER {the “Agrecment and Plan™) is entorcd
wio as of May 2004, by and batween OPERA TOWER, LLC, a Florida limized Lsbitity
company (the “Surviving Entity"), and SYNCHRON PARKING SYSTEMS, INC., a Florida
carportion {the “Disappearing Entity™), as approvad by the sole Msmber of the Swviving Entity
and the sole Sharcholder of the Dmppmng Bmﬁy

RECITALS

A Surviving Emity i & mited ﬁabxh:y company duly organized and existing under the I .
laws of the Stats of Florida,

B. Disappearing Entity iz & corporation duly organized and existing under the laws of
the State of Florida,

C.  The sole Shareholdes of the Disappearing Entity and the sole Mamber of the

Sumvm; Eutity believe that mmargcr of the Digappearing Fatity into the Surviving Entity would

be advantageous and beneficial 1o the respective member and sharehoider, employees and
customers of thoss entitics. -

D Dzsnppeanng Emfty-and Surviving Entity have ag'eed that Dmppcanng Enu:y shall
mergs into the Surviving Bntity upon the terms and conditions and in the manner set fortk in this
Agresment and Plan and in accordance with the applicabls laws of the State of Florida

NOW, THEREFORE., ln consideration of the mulual covenants, sgresments, provisians,
grents, puarantees and representations coniained ip this Agreement and Plan and in onder to
cangummate the iransaction describad above, the Disappesring Eriity and the Sucviving Enthty, the
constnent entities tn this Agreament and Plan, agree as foilaws:

L Mareer. Disoppearing Eatity shall be merged with and into Surviving Entity.

2. EHWM; Surviving Entity shall fle with the Florids Deputmont
of Sure Articles of Mevger pursugnt to Section 508.4382 of the Florida Stamites. The sflective date
of the mesger [the “Effective Date”} shall be at 12:01 AM. an the date of filing the Aricles of
Merger with the Florids Secretary of Staic.
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3 Swrviving Entlty.  Tha Surviving Eotity sbal! continue {ta existeace under its
current name pursuant to the provisions of the Florida Limited Lisbllity Company Act (“Florida A J
Act™, and ahall succeed without other transfer to all the rights and properties of the B:sappaﬂ-’lﬁg HAY -7
Enlity aud shall be subject to all the doby and lisbilities of the Disappesring Entity in the same oF *Ts’ﬁ-
manmer s f Suriving ity had ineured tiem 5 ascosdance with s lsws of the Sate of Foride [ £ A T B
4, Dissnpearing Kntity, The separste axigence of the Dussppca:ms Entity dhalf ceass
upon the Effectiva Date of the merger in accordante with the provisions of the laws of the Stais of
Florids.

5. IEA_MM. Esxch membership inferest in the Surviving Rntty
outslanding iounexiately prior to the marger, sud ¢}l rights in respect thereof, ahall not be changed

s p result of the merger and shall continue to be outstanding. On the Effective Date, sach share of
stock in the Disappoaring Fintity outstanding immedistely prior o the merger shall be cancelled.

6. Articles of Qrpanization. The Articles of Organization of the Surviving Entity as
now in force and effect ahall remain in fores and effect untif changed, altered, or amended as therein
grovided and in the marmer proscribod by the provisions of tha Florida Act

1. Qperating Agresment. The Opcrating Agreement of the Surviving Entity 48 now
in force and effees shall semain in forco and effect until changed, alieced, or amendad as therein
provided and in the manner prescribed by tha provisions of the Florida Act

8,  Managing Membar. Tibor Hollo, the managing member of the Swrviving Enh‘l"
upon the Effective Date, shall coptinue o be the mmeging member of the Surviving Entity, who
shail hald such position until the election and qualification of his suocegzors or until his tenure is
stherwise terminated in eccordance with the Operating Agreement of the Surviving Entity, The
;z;u}n;gmg member's business address ia 100 S. Riscayne Boulevard, Suite 1100, Miami, Florids

L.

% mﬁ- Ths agreemant contemplaied by this Agreernent and Plan has previously
been submitied to and approved by the sole Shasholder of tho Disappesring Entity and the sole
Member of iz Surviving Botity. Subsequent 1o the xeoution of this Agreement and Plan by the
sole sharehoider of the Disappearing Bndity and the managing member of the Surviving Entity, such
persons shell, and e harehy authorized and direcied 1o, canse io be exscuted and filed much
documents prescribed by the laws of the Siate of Floride aad 10 perform all such further acts as the
s:;x\: may be necessary or proper to render effective the merger comtompleise by this Agresmem
and Plan.

10,  Amendmept. This Agreement and Plan may be omencled with the approval of the
managing wember of the Surviving Eniity and the approval of the sole sharcholder of the
Disappearing Entity at sny fime prior 1o the filing of this Agreement and Plan with the Flerida
Department of Staze.

31,  Governing Law. This Agreement and Plan shall bo conatrued in sccordance with
and governed by the Jaws of the Stwtz of Flarids, withous resort to choice of law principlos.
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12. M_Mgmsgg Each of the partisg heretw shall take or cause to 2t '411—-'\ A i
actions, and do or ceuse to be done all things, necessary, proper or advisable o effi the
mrger, SL(;?ETQ GARY ﬂ_ggmﬁ
i
13 Q!;EGE.M- This Agreemeht and Flen mnybamumdmonéhrmm
caunterpasts, each of which will bs deemed an original and all of which togethsr will constituts one
and the same Instancat,

IN WITNESS WHEREOF, te mansging member of the Surviving Botity and the
authorized representative of the Disappearing Entity have executed this Agreement and Plan as of
the date first above written.

SURVIVING ENTITY:

porHollg :
Tieor Holle, Authorized Represeniative
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