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OTtERO ToMLIin & ToMmiiw, PA.
- w . . ..
ATTORNEYS AT LA - ADDITIONAL OFFICE A
FOURTH FLOOR SUITE 202 * KEY BISCAYNE GALER[A e
- 75 VALENCIA AVENUE A28 CRANDON BQULEVARD
Coran GABLES, FLORIDA 38134 Ruy BiscaxNe, Fromripa caisa
MARILL CANCIO S - TELEPHONE (3CB) 386 ~0800 | . . ... ]
v JOEGE & OTERO TELEPHQNE: (-.;.'.os)- 557 eod-;: o T T s =
MICHAEL T. TOMIIN L CEEATEE - - - _ PLEASE REPLY TO:
TRACY E. TOMTIN FAGSIMILE (305} 443=0164"" CORAL 'GABLES OFFICE e
August 30, 1992 T
Secretary of Stale R - — o e e
. - Fd - . ae - — =
State of Florida - - . . _ e
T o T i - B ’ ' - - T . — 1] s+ -

Division of Corporations
409 East Gaines St. ; L
Tallahassee, FL 323939 Ceme Z.. SnooDRSTenas—
~(15/03/93-0 178001
140,00 14008 0

Re: Agreement and Plan of er . .. :

Gentlemen: .
T am enclosing herewith an original and. a. copy of the 77 - -
Agreement and Plan of Merger and Iiam_a;gg_ggglosing a2 check in the _ o

gum of $140.00.

Please file the original of the.enclosed Agreement and Plan of
Merger and return a cextified copy to the underdigned. - TUEmETE
Your .prompt attention to this matter would be appreciated. . . I ..
Sincerely, ;
OTERO, TOMLIN & TOMLIN, P.A.

SN OIS e

By: .
Jonge E. QOtero
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This merger was originally filed in error o
on 9/3/99 - recard corrected 1/7/0 -sp .




ARTICLES OF MERGER
Merger Sheet

MERGING:

MiAM! AUTO SPORT, INC., a Florida corporation, 367006 o
MIAMI-SARASOTA LAND CORPORATION, a Florida corporation, 366552

INTC

MIAMI AUTO SPORT I, INC., a Florida entity, 395999 .

File date: December 23, 1999
Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 e




Orero ToMLIN & ToMLIN, PA. [

ATTORNEYS AT LAW
TTORNEY. LA ADDITIONAL OFFICE

FOURTH FLOOR . . 'SUITE 202 = KEY BISCAYNE GALERIA " l
75 VALENCLA AVENUE 328 CRANDON BOULEVARD
GComAL Ganres, FLORIDA 33184 Exuy Biscayws, FLORIDA sa140

MARTLY CANCIO

. .TELEPAONE (305) 385 - 0600 .
JORGE E. OTERO T o

MICHAEL T. TOMTIN . .- . -. .. .— e . —.—__. _JTELEPHONE (3Q5) S&7 ~9000_ PLEASE REPLY 708 fpalounut
TRACY E. TOMLIN FACSIMILE (305) 443 -0las CORAL GABLES OFFICE
October 4, 1999 aan

SENT VIA FEDERAT EXPRESS . —— C e e e

Mr, Douglag Spitler - -
Secretary of State . - -
State of Florida .
Division. of Corporations :
4095 East Gaineg St.

Talla.ha.ss_ee.- FL 32388 L L L A el el U - - :—-'——’-_'—':E* S
- a i E
Re: Agreement and Plan of Merger .. . - £
Dear Mr. Spitler: ' : TN : B

I am enclosing {(a) check number 1594 payable to the Secfetary
of State in the amount of $1,650.00 in order to reinstate Miami .
Sarasota Land Corp., and (b) check number . 1585 payable to the
Secretary of State.in the amount of $1,500.00 in order ko reinstate '@ -
Miami Auto Sport, Inc. Please proceed to file the coriginal
Agreement and Plan of Merger sent previously to vou along with the —
filing fee of $140.00. . e

Your prompt attenticn to.this matter would be appreciated. . e
Sincerely,

OTERO, TOMLIN & TOMLIN, P.A.

JEC/ng 2 S
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corp\sstate.amd




JORGE E. OTERO & ASSOCIATES, PA.

ATTORNEYS AT LAW
FOURTH FLOOR ~ -

75 VALENCIA AVENUE . . . - T

Corar Gasrzs, FLORIDA aoiaq ]
JORGE E. OTERO . it iy —_— e - P LTELERHONE (305) S67-9000 TS
2-412: joo@oterolaw.com ' ' : : FACSIMILE (305) 443 ~0164

November 10, 1999 -

Mr. Douglas Spitler _ . ) e
Secretary of State . N o
State of Florida - T T L
Division of Corporations . - - T
408 East Gaines St. T ,
Tallahassee, FL 32395 . Lo e T

Re: Agreement and Plan aof Merger . .

Dear Mr. Spitler: - DT : L e
I am enclosing the original Applications for.Reinstatement for T

Miami-Sarasota Land Corp. and Miami Auto Sport, Inc. Please '~ _

proceed to file the original Agreement and Plan of Merger gent . ... . _ .
previously to you along with the £iling fee of $£140.00. '

Your prompt attention to.this matter would be appreciated. T

 _ 8incexely,

OTERO & ASSOCIATES, P.A.

By;JO;%\/ Oh B “

g. Otero T
JEO/ng . _ A_;::___ . L o ‘ LaE

Enclosures o

corp\sstate.amnd




JorcE E. CrErRO & ASSOCIATES, P.A.
ATTORNEYS AT LAW , )
FOURTH FLOOR . —_—
75 VALENCIA AVENUE
Corat Gapres, FLORIDA 20154
JORGE E. QTERO —— e .o TELEPHONE (303) 567 =9000 e—

T memari: Jeo@oterolaw.com i o - T TTPACETMILE (2051 “43-0164

Decemher 21, 1998 - ——

Mr. Douglas Spitler

Secretary of State T L ' o

State of Florida _— o : . N—
Division of Corporations . . ' " :
409 East Gaines St.

Tallahasgee, FL. 32398

Re: Reference Numbex 395999 = .

e —— e T A R ——

Dear Mr. Spitler: , o L - —
I am enclosing {a) the copy of your November (16, 1999 letter,

(b) the or:r.g:.nal Application for Reinstatement for-Miami-Sarasota - . =
Land Corporation along with check in the amount of £1,650.00, (e} "'
the original Application for Reinstatement forx. Mz.am:l._ Aute Sport, .
Inc. along with check in the amount of._$L,500.00, and (d) the -~ —— =
criginal and a copy of the Articles of Merger of Miami Sarasota ’ -
Land Corporation, Miami Auto Sport, Inc., and WI:|.a.m:n. Bauto Sport II, ’
Inc. with and into Miawi Auto Sport II, Inc..-- : -

Your prompt attentior to thisg matter would be appreciated. . _——— "

Sincerely,

OTERO & ASSOCTATES, D.A.

. Otero
JEO/ng

Encleosures

corp\estate. and




Katherine Harris
Secretary of Staie

November 16, 1989

OTERO TOMLIN & TOMLIN, P.A.
ATTN:. JORGE E. OTERO

75 VALENCIA AVENUE, FOURTH FLOOR
CORAL GABLES, FL 33134

SUBJECT: MIAMI AUTO SPORT II, INC.
Ref. Number: 395989 T

We have recelved your document for MIAMI A
check(s}) totaling $140.00. However, the enclos

UTO SPORT I, INC. and your
ed document has not been filed
and is being returmed for the fellowing correction(s):

PLEASE SEND THE AGREEMENT AND PLAN OF MERGER REFERRED TO
IN THE ARTICLES OF MERGER AS EXHIBIT "A°. THE REINSTATEMENT
DOCUMENTS SENT IN ARE NOT LEGIBLE. PLEASE SEND EVERYTHING
BACK TO MY ATTENTION AND | WILL GIVE YOU THE ORIGINAL FILE DATE
OF 9-3-99. THE REINSTATEMENT FORMS NEED TO FILLED QUT
COMPLETELY AND SIGNED BY AN OFFICER AND A REGISTERED AGENT.

Please return your document, along with a copy of this letter,
your filing will be considered abandoned.

If you have any
(850) 487-6957.

Doug Spitler
Document Specialist

within 60 days or

questions conceming the filing of your document, please call

Letter Number: 799A00054850

1104100 40 HOISIALD

Wy L2080
- at0ad

gUONY
9¢:
EN

Division of Cerporations - P.0. BOX 6327 -Tallahassee, Florida 82814




A _ FILED
s SIDEC23 PM 2: 3

SECRETARY OF STATE
TALLAHASSEE, FLORIDA
ARTICLES OF MERGER OF MIAMT SARASOTA. LAND CORPORATION, MIM-f:E’{:A:'g‘JfO,
SPORT, INC., AND MIAMT AUTO SPORT IT , INC. WITH AND INTO MIAME '
AUTO SPORT LI, INC.

The undersigned corporaticns do hereby execute the following ~
Articles of Merger pursuant to -Section-.607.1105 of the Florida ~
Business Corporation Act for the purpose of merging MIAMI SARASHTR .
LAND CORPCRATICON {"Sarasota®), a Florida corporation iftvoluntarily ..
dissolved, MIAMI AUTO SPORT, INC. ("Miami"), a Florida coxporation "~ — -, ——=
involuntarily dissolved, and MIAMI AUTO SPORT II'., INCI, 'a Florida -
corporation, ("Miami IIv)..

1. ~The Agreement and Plan of Merger is attached heretd as
Exhibit "A" and made a part hereof. . T .. . . ST T

2, The effective date &£ . the. merger . shall be.August 30, ...." .
1999, Cw .-

3. The number of shares ocutstanding and the number of shares - -
of each corporation entitled to vote on the AGREEMENT AND PLAN OF .. . ..
MERGER were as follows: ~ ~ o

Number of Shares Number of Shares

Wame of Corporation " - Qufskanding . | . Ertitled to Vore T° 7., .

MIAMI-SARASOTA LAND CORPORATION 700 Shares of . . 730 =
Common Stock - ——— e =

MIAMI AUTO SPCRT, INC. N 100 ‘Shares of . T 1gp.. . T FTTE®
Common Stock . . .. .. . .

MIAMI AUTO SPCRT II, INC. : 200 Shares of | 200" Eh =iy

Commenn Stock . . ... .. -

The date of adoption of the Agreement zfid Plan of Merger by the .
Shareholders of each Corporation .was “August 30, 1999. .

4. The number.of shares véted for and against the approval = |
and adoption of the Agreement and Plan of Mérger- were as follows: -
Total Shares .~ Total Shares o
Name of Corporatjom . : - . ... Voréd for ©T I Voted Against e
MIAMI SARASOTA TAND CORPORATION ~ 700 T 0 o o
MIAMI AUTO SPORT, INC. 100 0 i
MIAMI AUTO SPORT IT, INC. 200 T R R

IN WITNESS WHEREOF, these ARTICLES OF MERGER have been’ gidned-




by CThe respective Pregident and Secretary. 6Ff WMIAMI SARASOTA LAND
CORPORATION, MIZMI AUTO SPORT, INC., AND MI.AMI AUTO SPORT II
WLTH AND INTO MIAMI AUTO SPORT I, INC.

, INC. DT

MIAMI—SARASOTA LaNp T C
CORPORATTON ST -
By Lot A D ) .
Lilfiam E. Huerta . President -
{corporate seall
Attesgt: / - . L
WP ST ) LT
Tsidro Husrta , Sekretary T

[corporate seal]
Attest: ’

I i =3 ) . au
<—_7/M/ R R I I T R =W el W
Isidro Buerta . Secretary T e ‘
MIAMI AUTO SPORT II, INC. o -
By. P ——
¢ President e .
[corporate seal] B
Artest: - ) -
Isidro Huerta B Sec*reté}y P A

£:\ext\corp\mergeriasportXy. am




AGREEMENT AND PLAN OF MERGER OF MIAMT SARASOTA LAND CORRORATION, .. .
ITAMT AUTO SPORT, INC., AND MTAMT AUTO SPORT II , INC. WITH AND 7
TNTO MIAMI AUTO SPORT XTI, INC. = " 7 " 7

pepl TV

- v -

ot L e T FINT L  TEE S e

THTS AGREEMENT AND PLAN OF MERGER is made and entered into as .

. e wn mmas e

of June , 1999, by and between MIAMI SARASOTA LAND CORPORATION __ .. .-

e = — AR

("Sarasota"), a Florida corporation inmvolumtarily dissolved, MIAMI ~ - -
AUTO SPORT, INC. {("Miamir), a Florida corporation inveluntarily . .7
dissolved, and MIAMI AUTO SPORT.II , INC., a Florida .corporation, AR
{"Miami II", being hereinafter somefimes refgrred_to as the . rm—=o

wgurviving Corporation"); the three corporatiéns being hereinafter =~
sometimes  veferred to. .colleéctively  ag ~the "Constituent °
Corperations™; : T T A T AR

WHEREAS, Sarasota and Miami were.at one time engaged in varigus

ey

appects of real estate busimess. in.the_State @f Florida, and in . .7

Mizami-Dade County, Floridas - . =T
WHEREAS, Miami IT is currently engaged in business in Miami- . .
Dade County, Florida; : o . D © ot Sl i
WEEREAS, it is an cbjective of the.officers of each of the _

corporations described herein as ‘well as .an’.cbjective of the I

ultimate owner of the Constituent Coxrporations tHat all business axd ...

investment activities be maintdined in. the mogt. cost-éfficiént _ L e
manner; , o . SUTET L e T e e e R e

[P . P v

I . z RPN

WHEREAS, the parties have concluded that the activities ... =
conducted by the Constituent Corporations way be efficiently managed =~ & T . I”

in ome corporation and that no business purposé requires that all ~ .7

three corporations remain engagéd in business; ST A
- -or TR YL L et HRES IR ERR R il -ty Vo SR

WHEREAS, a merger of Satasota and Miami igto Miami IT will = ...
eliminate two coxporations together with the nedessity to maintain T . o
books and records for those corporations and to file tax returns and Coone
meet other: legal requirements asscciated with, the carrying on” T
business through those corpofations; thereby indraaging corporate
efficiencies; and =~ ... L s e R L S

Y -

- o e - . o

WHEREAS, the Bpard of Directors and Shayeholdexrs of each of the

Constituent Corporations deem it advisable and in'the best interégts’ e
of the Constituyent Corporationg for the_above-statéd. reasons that _ =7 7

Sorasota and Miami be merged with and into. Miami IT, with Miami II LT
being the Surviving Coxporation, under afd pursusnt to the laws of | -

the State of Florida and on the terms ard conditions set: forth . i
herein; o . Tt ER T B A IPR e

NOW THEREFORE, the parties hereto agree as feollows: e

EXHIBIT "a" . —""‘.“—— T T C e



ARTICLE I._. — . : S
MERGER , o

1.1 .Sarasota and Miami shall be merged with and into Miami IT in - o, =
accordance .with the laws of the State of Florida. The separate CLTT
corporate existence of Sarascta and Miami shall thereby ceage, and ... 7

Miami II shall be the Survi¥ing Corporatiom.’ - -

1.2 The name which the Suxviving Corporation. is to have after the ISt

——

merger shall be "Miami Auto Sport II, Ing.® - e

1.3 At the Effective Time (as defined in Section 2.1 below), the
gseparate existence of the Merging Corporations shall cease. Except
as herein otherwise specifically set forth, from and after the .
Effective Time the Surviviag Corporation shall possess all of the =~ "7 T
rights, privileges, immunities  and franchises, to the extent. e
consistent with lts Axticles of Incorporatiocn;-of the Comstituent . - - -—.._
Corporations. All of.the rights, privileges, bpowers znd franchises :
of Sarasota and Miami, of a public as well as of a privakte nature, .
and all property, real, persconal and mixed, of Sarasota and Miami, -
and all debts due’ oR whatever account to it, including all choses = -
in action and all and every other interést of or belonging to it, -
shall be taken by and deemed to be transferred to and vested in the
Surviving Corporation without Ffurther act or deed; and all.such
property, rights, privileges, immunities and franchises, of a public et
as well as of a private nature, and all and every éther interest of = ~ -——
Sarasota and Miami shall be thereafter as effectially the property

of the Surviving Corporation as they were of Saradota and Miami (the. 7= = 77

"Merging CorporationsT). . } . - -

1.4 From and after the Effective Time, the Surviving Corporation R
shall be subject to all ‘duties and liabilities of a.corporatiom - = '- -—
organized under the Florida Business Corporation Act and shall be -
liable and responsible for all the liabilities and obligations of -
the Constituent Corporations. —The rights of the creditors of the Tl
Constituent Corporations, —or- "any person- dealing with. such .. - =
coxporations, or any liens upon the property of such corporations, = -
shall not be impaired by this merger, and any claim existing or __.
action eor proceeding pending by or against either of such.

corporations may be prosecuted to judgment as if thig merger had hot R -,,L“
taken place; oxrthe Surviving Corporation may be proceeded against o
or substituted .in place of the Merging Corporations. Except as e

otherwise specifically provided to the contrary herein, the
identity, existence, purposes,  powers,- franchises, rights, . ]
immunities and liabilities of the Surviving CSrpordtion shall” .~ _. ...
continue unaffected and unimpaived by the merger.: ;- . . . .aimcF




TERMS CONDITIONS OF TH R . - L T

. The terms and conditions of the merger shall be ag follows:

2.1 The merger shall become effec¢tive at 11:59 p.m., on June 1,
1393. The time and date of such effectiveness is referred to in
this Agreement as the "Effective Time." ’ L

2.2 Prior to the Effective Time, the Comstituent Corporations shall . =~ * -
take all such actions as shall be necessary or appropriate in order . ... . %
to effect the mergexr. "If at any time afte¥ the Effective Time, the .
Surviving Corporation shall determine that -any further conveyance, o
assignment or other documents or any furthér-action. is necessary or " T -
degsirable in .order- to vest in, Or confirm to, .the Surviving T -
Corporation full title to all of ‘the property, assets, rights, c.
privileges and franchises of the Constituent Corporations, or either .

of them, the officers and-directors of the Constituent Coxrporations ST
shall execute and deliver all such instruments and take all such T
further actions as the Surviving Corporation may detev¥mine to be = ...
necessary or desirable in order to vest in and confirm to the
Surviving Coxrporation title to and possession of 11 such property, :
assets, rights, privileges, immunities and franchisesg, and otherwise
to carry out the purposes of this Agreement and Plan. =~ = ’ T

ERTICLE III . = - Pt s e
CHARTER AND BYLAWS; ' ;
DIRECTORS . AND OFFICERS R B s

3.1. The Articles of Incorporation.of Miami II, as in effect —° .~ .%
immediately prior to the Effective Time, schall) after the merger, R
continue to be the. Articles of .Incorporation of the Surviving

Corporation until duly amended in accordance with law, and no change -
to such Articles.of Incorporation shall be effected by the merger: e
3.2 The bylaws of Miami II, as in effect -immediately prior to the . . .. _

Effective Time, gshall, after the merger, continue to be the bylaws
of the Surviving Corporation until duly amended in accordance with s e
law, and no change to such bylaws shall be effécted by the merger. = - =

3.3 The-persons who are the directors and officers of Miami IT -
immediately prior to the Effective Time shall, after the merger, =~ -
continue as the directors and officers of the Surviving Corporation o
without change, to serve, subject to-the provisions of the bylaws @ _ 7~
of the Surviving Corporation, until their siiccesscrs have been duly )
elected and qualified in accordance with the laws of the State of - 7T, .
Florida and the Articles of JIncorporation and bylaws of the | ~.-.7°
Surviving Corporation. - ' . e e, '

- et = —

- -ARTICLE IT . . T __ .. . I



ARTICLE IV .. .. . . . L .
CONVERSION OF SHARES =~ _ =~ " . ey

4.1 The Surviving Corporation .preseantly has two hundred (200} )
shares of _$100.00 par wvalue common Stock ré“pﬁ:hdrifég_:_(fyiami IT N
Common™} . LT - A e B A 8

4.2 a. Sarasota presently has issued and outstanding seven hupdred .
(700 ) shares of $ 50,00 par_ yalue cofimon stock ' ("Sarasota

Common) ; R Ty R e g
b. Miami presently has issued and outstanding -ome hundred - .
_(100 ) shares of $10.00 par value common gtock ("Miami Common'"); -

4.3 At the Effective Time, each issued and outstanding share of -.—w.gz.
Sarasota Common and Miami Common shall be cancelied, Since Lillidm’ o

Huerta and Yolanda Rodenberg are the sole shareholders of all three . :M__
corporations, there will be no issuance of.additlonal shares in the L i
Surviving Corpoxation. The sole shareholders -of Miami TI shall be: = .~ " .-

Name e ) ~ Shares of stock o ol
Lilliam BHuerta .., -~ - . . _i00 _ o —
Yolanda Rodenberd” - " T:oo, L. .o S
ARTICLE V o
MISCELLANECGUS -

5.1. Notwithstanding anything herein to the contmary, the Board.of | . __
Directors of either of the Constituent Corporations may, in its.sole . [
discretion and at any time prior to the filing with the Secretary

of State of Florida of the necesbary Articled of Merger giving
effect. to.the merger, by resolution duly adoptéd, abandon the ‘merger  *°
if it shall deem such action necessary, desirable and in the best " 7 ...
interests of the respective Constituent Corporation.. In the event -,_:;-_-r,:--.-t_.;

of such determination and the abandonment of thig Agreement and Plan AR
pursuant to the provisions of this Paragraph 5.1, the samé shall .. = .

become null and void and shall have no Farther effect. “such, " .7 .o
fermination shall not _give rise .0 any lidbility on the part of [ . Lol
either oF the Constituent Corporations or its directors; bffice¥s 1.. =
or shareholders in respect of _this Agreement apd Plan. & 7777 S

5.2 This Agreement and Plan eémbodies the entirg .agreement between ___. "7
the parties hereto and there. arg mo ‘_'agr‘_aements',‘_understaﬁdings,‘" T

regtrictions or warranties between. i;llg.e_.parﬁies‘heretd other thad - _... _ -
those set forth herein or herein provided.for.... ... . .77 %

IN WITNESS WHEREOF, this Agreement and Plan has been sigmed by =
duly authorized .officers of the Constitx.].enti_Cc?:cpgra;t_,i_.g;i's_ pursuant . . " .
fo.the authorization by the Board of Directors and Slia__’%_e@o_;d_.ers‘ =

e L.




S e E LI R S

"the Constituent Corporations, all as of the day and‘year first above
written. o NS — B _—

MIAMI-SARASOTA LAND
CORPORATION

President

lam E. Huerta,
[corporate. seall

Attest: )/ éf_-_ e

Isidro Huerta » Secretary . _ ... T

[corporate zeall -

Attest: 'f/? ' S T T

Isidro Huerta ¢ Secretary - - .. N _-._7_”- 7 . a

MIAMI AUTC SPORT II, INC.

s President

Lifliam E. Huérta

[corporate seal] . . — e - e e
Attest:

; / o |

Isidro Huerta ¢ Secretary L

£\ ext\corpimergeriasportIT. apm
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