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BUBJELCT: DOS EN EL GREEN FLORIDA LLC L ‘.:}
REF: L0S00009D322 T n
E
[
Wa receivad your elactronically transmittad dooument. However, the o
deoounent has not been filed. Pleasea meke the follewing corractisneg snd
refax the cocmplete dooumsnt, innluding the electroniz £iling cover shaek.
Plessa refar to my previous letter, Although you included tha Plan of -
Marger, you #tlll need to correct tha seation of your Articles 1abell¢d
"Third,” becanse 1t atill refers to the LLC ap a *gorporstlon.*
Please raturn your document, along with a copy of this letter, within 60
days or yvour filing will be congidered abandoned.
If you bave any questions cencarning the filing of your document., pltnu
call ([85D0) 245-5558.
lmse Rivere FAR Xud. ¥: HO500D285A11 T E% )
Dorumeant Speajalist Lettar Nuwrbar: DOSR00D72491 ¥:i p *”?3
T L]
';-:‘7:" rcf‘) o
FERRV- I
i = 3?;?
SSPO=-S
::: M @ t—aﬂsﬂ‘;
2 2
om &
R

P.O BOX 6327 ~ Tallshassee, Flonda 32314



12/29/2085 14:55 858-245-6837 _ FL DEPT OF STATE PAGE 85/19

Dec 28 2005 J:S7PM ECFS 3054444377 P.3

(((+D5000285611)))

(b(-ﬁ 60\ ABTICLES OF MERGER

P oo 00 oF T G

; o o WS

) TS owm

e C"') (T

~3 g

PURSUANT TO the provisions of Section 607.1109 and Section 508.4382 of the F[Erri&a @2
Statutes, the undersigned hereby certify thot: SR = ;5‘:
" FIRST: That a Plan of Merger hes been catered futo g5 of the 23 Sy nmovmm, 005Dy o VT
and among DOS EN EL OREEN CORP. snd DOS EN EL GREEN FLORIDA LLC (Plmgyf o
=

Merger"). . _ gm

SECOND: That the same and state of cach of the comstitaent corporafions is DOS EN EL
GREEN FLORIDA LLC, a Florida, Jimited Hability company and 10§ EN EL GREEN CORF., a
Flovida corporation, IhePhnomegarp:uwdaforthcmmofDos ENELGR.’EWCORP.
DOS EN EL GREEN FLORIDA LLC. ,

THIRD: That the name of the surviving eciipany ‘is DOS EN EL GREEN FUI)RIDA:LLC»

FOURTH: Mm:?hnoflduguhnsbmapp:wed,ndép‘hd cextified, execvted and
scknowledgsd by each of the constituent corpotations in accordance with the lsws of the Sizte of

Floridn. Tﬁc?lmofMugurmaapmvedbyﬂ:eBmdofD:m and Shareholders of DOS ENEL .

GREEN CORP., on this 2y T day of Navember, ZDOSmdbytthammdMambmofDOS
mmmmAmonmmomm 2005,

FIFTH: After fiss effective date of the marger, the Acticles of Organization of the surviving
entity shall be identical to the mmmty‘s.&rﬂdﬁofmgwizuianpﬁormﬂmmm. : A

mmﬂ:s?lanofhlhrggriaanﬁicathcmmpd lace of busthess of DOB EN EL
GRYEN FLORIDA LLC, the surviving enfity, the address of which is 2665 South Bayshare Drive,
Suite 703, Mismi, FL. 33133,

SEVENTH: That a copy of the Plan of Merger will be famished by the sorviving entity, on
reqoest end without cost, o any swekhalder or member of any corporation mede » padty thereto,

. EIGHTH: The muthorized capitel stock of DOS EN EL (JREEN CORP. is 1,00 commen
sbares, at §1.00 par vahte. Each unit in DOS EN EL GREEN FLORIDA LLC (“Unit”) represersts
ownership inteyest in DOS EN EL GREEN FLORIDA LLC. Each share of common stock ofD0S B
EL GRBEN CORP. igsued and outstanding inmediately prior to the effective date of the merger, by
resson of the Mecger, shall be comverted into and become one Unit of DGS EN BL GREEN FLORIDA,
LLG, the sunviving entity, upon the cffective date of the meger, 2nd cach corificsie roprescuting
cutstanding shaves of the common steok of DOS EN BL GREEN CORP. immnediately prioc to the
cffective date shall thereupon become and be dsemed for 21l corporate porpases o svidenee the
ownershlp of tha same nunber of fully paid and nonasscysable Units of the surviving corporation.
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NINTE: That e merger of DOS BN EL GREEN CORP, into DOS BN BL GREEN
mmAmmﬂbmef&mwmﬁeMmeuﬁatmideMDhl Section 1
of the Flah of Merger. _
mmmmm:mmaﬁﬁuhmammﬁmwdnwaugmmbe
crecmied and attested to by its duly axtharized officers on this of Noveenber, 2005
. DOS EN EL GREEN FLORIDA LLC,
3 Florida Jimited Hability company
——
Br: ‘1 —
IorsaBmw Manager

DOS EN EL GREEN CORP
2 Florida corporstion

Yorge Braver, Directar
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THIS PLAN OF MERGER ("Plan"} i entered into this @ TNday o:t‘NovmheﬁEﬁfls
between. DOS EN EL GREEN CORP., 4 Florids caporation ("CORP) md DDS EX EL
GREEN FLORIDA LLC, aFlond:.I:mmadluhxlttycompmy("LLC“}

WITNESSETH

v WHEREAS, the Board of Directors of CORP and the Manager of LLC deem it degirable
and in the best bosiness interests of CORE and its stookholders and LLC ead ite members that
CORP be merged itto LLC upon the terms and subject o the conditions set forth in this Plan.

NOW, THEREFORE, imn comsideration of the mmua.l covenants, agreunents,
representations snd warrantics hersin contained the parties herets agree as follows: .o

ABIICLE ]
Merger

Sectien 1. Survivipg Batitv. At the Bffective Dais, as defined in Section 2, CORP shall
be merged into LLC, forming ons sgtity, which shall be referred to herein 25 the "Smviving Batity”.

Section 2.  Effective Date. Suhject to the terms of this Plan, the Merger shall become
effective npoa the filing with the offico of the Secretary of State ["Effectiva Dane™. Ardicles of
Mezger shall be Sled with the Stzte of Floride and in substapfially the form of Esxdilit "A* astached
hereto or gucl other form reasonably satisGactory 1o the parties hereto (the "Articles of Merger™) and
umﬂﬂat“ﬂh&n?hm

Su:tkms. Purther Asstragce. [t;ataqynmen.ﬂzrﬂmEﬂ‘wnme,erlherpmtyshnﬂ
decide that any furtfier assignmanty, sssmptions or other Ingtraments me necegsary of desirable to
vegt, petfect or confiem of record or otherwise, in either party the title to ahy property or right
acquired ar to be scquired by reasem or as a resalt of the Merger, the Manager of the Surviving
Entrtynr,u the cage may be Dircctors of CORP aball executr and deliver all deeds, assignments
and other jostruments and do all things reasonably nacesgary to properly vest, perfect and confrm
titla o auch prop=ty o tightx and atherwize o carry out the terms andd conditions of this Plan.

Secﬁ_on 4, Regulations. The Operating Agrezmient of LLC in effcet immediately prioe
1o the Effective Date shall be and, unttl amended as movided therein, contirms to be the Operating
ﬁxgigemmtbfthe Surviving Entity afier the Effsctive Dafc.
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Section 5. Axticles of Crganizpfion of LLC, The Axticlas of Oiganization of LLC, as

amended and in cffect immediately prior to the Effective Date shall be and, until further amended ag
pevided by law, centlnme to be the Articles of Grganizetion ofthe Surviving Enfity.

Saction 6. - Magapz(s). Mman(n)ofILCmd;mlypnortothaEffm:w

Daté shall constituts the Manager(s) 'of the Stirviving Bafity sfier the Bffective Date tabil bis or her
soccexson(s) shall bave been elected and qwhﬁedalpmwdedmtbc Operzting Agw:mmt of the

Bm'mgﬁmtyandmthm?lm 2 G e
' CoEE e Tl
ARTICLY 2 ‘f: [ R
Zo o
Cancellntion of Shares at the Effective Date Y- B S
o g
Fach shere of CORP jssusd snd curstanding immediately prios fo the BffsctveDate, B © e,
reasort of the Mesger, skall be cancelled on the Rffective Dute, Tu @ e
; oo
ARTICLES . EE
.
. Effect of Merger :
Eection1.  Upan the Effectve Date:

o) CORP and LIC shall bevome a single envity of which LLC shell be the
Swurviving Bty and continue its sxigtsnce under the laws of the State of Florida, The nams of the
Survivicg Entity shell be DCS EN FL GREEN FLORIDA LLC. For puposes of the Internal
Reveme Code (LR.C.) a5 exaended in 1986, :hism:acﬂunshnllbedemedtobecomposedoftha

following steps:
(6)  The zeparate existence of CORP shall ceare, and the SmdvingEnﬁtyshnﬂ
possess all the rights, privileges, immunitics and fanchises of CORP On the Closing Daie, all
property, resl, personsl and mived, debte and ail oiher chooses in action 2nd 2l and every other
imterest of ar balanging to our due 1o CORP shall be irensfiemed fo the Surviving Entity. The title to
any real estate, of ity inerest theredn, vosted in CORP shall not revert or be in any way impaired by
reason of the Merger. The Surviving Bntity shall thencaforth. he reeponsible and Hable for all the
lishilitfes and oblignfions of CORP. The Merger shall impair neither the rights of creditozs nor any
Lens upon the properiy of CORP.

Scction 2. Miagper and Hgnie of Cogverting Interesis. The mxthorized capital stook of

CORP & 1,000 conmnon sharcs, at $1.00 par valoe. Each unit in LLC {“L?mf')repreaenu
ownorship intsrest in LLC. Bach commmon share of CORP issued and owstanding immediately prior
to the Bffective Date of the Meager, by tesson of the Merger, shall be converted into and become .
wne membership Unit of LLC, the Surviving Batity, upen the cifective dete of the Merger, and each
certificate representing ahares of CORP immediately prior to the effective datc shall thersupon
become md be deemad for all corporats purposes to evidezics the awnership of the game nomber of
fislly paid and cmnmon:!msoffhe Smrviving Bntity.
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ARTICLE 4

Representntions and Warranties of
DOSENELGREENFLORIDAI.M
LY.C represents and warrants to CORP ax follows:

LLC iz a duly organized and validly exdsting limited liakbility
compeny in good standing under the laws of Florida and setisfactory evidence of such good
steading has been or will promyptly be delivered to CORP.

. . S

Representations and Warranties of o
DOS EN EL GREEN CORP. [
» . . 11 -1'._.'"
CORP repeesents and werrants to LLC a3 follaws: pATy
fom ot
i CORP is a duly orgenized and valldly existing corpomtion & 3
staoding under the laws of'the State of Florida sod satisfactory evidemce of such good sendinghas
been or will promptly be delivered to LLC.

ARTICLE 6
Sitecessars and Avsigng
All terms, covenants, representations, warrenties and conditions of this Plen shall be binding
upon and imwe to the beaefit of and be enforceable by the perties hereto and their respective
smooessors mnd a=sipns, :

. ) -

Manzger

Jarge Braver
2585 South Beyshore Drive
Suit= 703
- Miami, FE. 33133

Pursumnt & Saction §07.1101(2)(8) of the Florida Statutes, the name and business address of
the Manager(s) of DGS EN EL GRBEN FLORIDA. LLC. is as follows:

PAGE B9/13

P-7
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ARIICLE 8

General Provisions

Section 1. ‘The cloging shall take place at the offices uF

Elagz. oL Claging, Closing Dpte.
Richsrds & Associates, P.A., 2665 Soufl Bayshore Drive, Sulte 703, Mizmi, Florida, 33133
* befire the.tepth (10th) day ollawing the Bffective Date or at such other place, mdatﬁrh a&

Py AT

[ (%Y

the parties may mutually agree ("Closing Date").
: ?" Vgp) wﬂ’
Section 2. Extim Ungdarwtipding. This Plm conatitutes the emtire agpeqment ? '
8 all prior agreemenss, both vritten and oral, bﬂmenﬂ:epumeshm:hmdﬂlt@wlto N
Jﬁﬂmhﬂfm‘f i ;%1
Kl

; Section3.  Waives. The fuilure of any party ot any time or times ﬁmﬁ’ et
: perfarmance of any provisicn bereaf shall in no menner affect its right at a later time to
same. No waiver by any party of any condition of any breach of axy term, covenant,
or warmanly conteined in this Plan shall be effctive unicss in writing, and no waiver in an; tmeor
fnore frmtagces shall be dexmed to be a further continming waiver of any sach condition or breach i
. . other instances or a waiver of amy other condifon or breach of any other teom, covenant,
! representation of warranty.
Section 4.  Termiiretion. At any time prior to the filing of the Articles of Merger with.
CORP snd LLC, eithzr party may texminate this Plan hereto.
Section 5. Couynterparty.  This Flan may be sxeouted ginjultansonsly in one or more
caunrerparts, cach of which shal] ba deemed an onginal, but all of which together shal! constitute
one and the same instromet.

Section 6. Heading. The headingy preceding the fext of sections of this Plan are for
convenifence pnly and ahall net be deerned part of s Plaz.

Section 7.  Applicable Law. This Plan shall be governed, eonstrusd and enforced in
Becordance with ths laws of the Stale of Florida
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IN WHEREOF, the parties have
ﬁmabmmu“'_lmm. g

e

set their handg and seals a1 of the dute
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