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Tallahassee Theatres, Inc., a Delaware Corporation
Merger Into
MasTec Real Estate Holdmgs, Inc., a Florida Corporatmn
Ladies and Gentlemen:
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Enclosed herein for filing with the Florida Secretary of State are the Plan and Articles of
Merger and the Certified Agreement of Merger on behalf of the captioned entities, with MasTec Real

Estate Holdings, Inc. being the surviving corporation. Also enclosed is a check in the amount of
$87.50 to cover the required filing and certified copy fees. Please forward the certified copy of the
Merger documents to me in the enclosed self-addressed, stamped envelope. If you have any
questions, please call me at (305) 860-7362

Cr
r,»—

MODR : B <@
=i .
Enclosures 7 L = .
cc: Nancy J. Damon (w/enc) == = .
g,,"?:: T
co oom
MName \ :_T =2 o
oA N (:j:-’* -i;_)-:
ST rgtf) s \? 22
["e [Jatd gr“l =~
pr 0 2:3:36:3;;5313233 ~F
e OO T 05/ 010
Ui lmre ****140 00 skl 35 10
Ve _—e;!‘
MOR/C. LTRCOV/ 157471/11016.014 #Lknor ,& bL nt’ ’ S
W.P. Vu.fyer h a

FORT LAUDERDALE

?':



ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

TALLAHASSEE THEATRES, INC., a Delaware corporation 851480

INTO

MASTEC REAL ESTATE HOLDINGS, INC., a Florida corporation, 518752

File date: May 20, 1998 .. .. L

Corporate Specialist: Annette Hogan

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



PLAN AND ARTICLES OF MERGER e ~S

/
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TALLAHASSEE THEATRES, INC., /ijfc;‘,;, e 2 <0
A DELAWARE CORPORATION, . («;;;;;';;_ A
INTO : "'J:pg(' ',;;, Yo
MASTEC REAL ESTATE HOLDINGS, INC., < /:;J;, 9
A FLORIDA CORPORATION . | NS
-
THE UNDERSIGNED CORPORATIONS DO HEREBY CERTIFY;
FIRST: _ The name and state of Incorporation of each of the constituent corporations

(the "Constituent Corporations”) of the merger (the "Merger") is as follows:
NAME . " ."STATE OF INCORPORATION

Tallahassee Theaires, Inc. Delaware
3155 NW 77th Avenue
Miami, Florida 33122 ) — .

MasTec Real Estate Holdings, Inc. Florida
3155 NW 77th Avenue
Miami, Florida 33122

SECOND:  That an Agreement and Plan of Merger (the "Merger Agreement") between
the parties to the Merger has been approved and adopted, by the sole director and the sole
shareholder of each of the Constituent Corporations in accordance with the requirements of
Delaware and Florida law and that upon filing this document with the Secretary of State of
Delaware and the Secretary of Sate of Florida, the Merger shall be effective (the "Effective
Time").

THIRD: The surviving corporation of the Merger is MasTec Real Estate Holdings,
Inc., a Florida corporation {the "Surviving Corporation").

FOURTH: The terms and conditions of the Merger and the manner and basis of
converting the shares of the Constituent Corporations is as follows:

(@) Corporate Existence =~

(1)  From and after the Effective Time, MasTec Real Estate Holdings, Inc. ~
("MREH") as the Surviving Corporation shall continue its existence as a Florida
corporation and (i) it shall thereupon and thereafter possess all rights, privileges,
powers, franchises and property (real, personal and mixed) of each of the Constituent
Corporations; (ii) all debts due to either of the Constituent Corporations, on whatever
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account, all causes in action and all other things belonging to either of the Constituent
Corporations shall be taken and deemed to be transferred to and shall be vested in the
Surviving Corporation by virtue of the Merger without further act or deed; (iii) the
title to any real estate vested by deed or otherwise, under the laws of any jurisdiction,
in either of the Constituent Corporations, shall not revert or be in any way impaired
by reason of the Merger; and (iv) all rights of creditors and all liens upon any property
of any of the Constituent Corporations shall be preserved unimpaired, and all debts,
liabilities and duties of the Constituent Corporations shall thenceforth attach to the
Surviving Corporation and may be enforced against it to the same extent as if such
debts, ligbilities and duties had been incurred or contracted by the Surviving
Corporation.

(2) From and after the Effective Time, (i) the Articles of Incorporation and
Bylaws of MREH, as existing immediately prior to the Effective Time, shall be the
Articles of Incorporation and Bylaws of the Surviving Corporation subject to
amendments adopted herein, if any, and any subsequent amendments; and (ii) the
officers and directors of the Surviving Corporation holding office immediately prior
to the Effective Time shall be the officers and directors of the Surviving Corporation,
each to serve subject to the Surviving Corporation's Articles of Incorporation and
Bylaws.

Conversion of Securities

Each share of Tallahassee Theatres, Inc. (the "Acquired Corporation") common
stock issued and outstanding immediately prior to the Effective Time shall, by virtue
of the Merger and without any action on the part of the holder thereof, cease to exist.
Each share of the Surviving Corporation common stock issued and outstanding upon
the Effective Time, shall remain issued and outstanding as in effect immediately prior
to the Merger.

FIFTH: Voting results for the Merger are as follows:

@
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Tallahassee Theatres, Inc.  The Merger Agreement was submitted to and approved
by the sole shareholder and the sole director of the Acquired Corporation by
unanimous written consent, dated April 15, 1998, and all 100 shares (100%) of the
issued and outstanding common stock of the Acquired Corporation voted for the
Merger and the Merger Agreement, resulting in the approval of the Merger and
Merger Agreement.

MasTec Real Estate Holdings, Inc. The Merger Agreement was submitted to and
approved by the sole shareholder and the sole director of the Surviving Corporation
by unanimous written consent, dated April 15, 1998, and all 100 shares (100%) of the
issued and outstanding common stock of the Surviving Corporation voted for the
Merger and the Merger Agreement, resulting in the approval of the Merger and
Merger Agreement.



SIXTH: The Merger Agreement, dated April 15, 1998, by and between the Constituent
Corporations, is on file at the principal place of business of MasTec Real Estate Holdings,
Inc. at 3155 NW 77th Avenue, Miami, Florida 33122, and will be furnished on request
without cost to any shareholder of either of the Constituent Corporations which are parties
hereto.

SEVENTH: Upon this Merger becoming effective, the Surviving Corporation
acknowledges that it is deemed, under Florida law:

() To appoint the Secretary of State as its agent for service of process in a proceeding
to enforce any obligation or the rights of dissenting shareholders of each domestic corporation
party to the Merger or share exchange; and

(b)  To agree that it will promptly pay to the dissenting shareholders of each domestic
corporation party to the Merger or share exchange the amount, if any, to which they are
entitled under Section 607.1302, Florida Statutes,

Tallahassee Theatres, Inc., MasTec Real Estate Holdings, Inc., a Florida
a Delaware corporation corporation

By(\ﬁbﬁ—wg&»-aq@ By D=he AU &,u.%
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Its: [Vice] President * [Vieet President”
ﬂ/‘!By M:/4 Q‘lzﬁz{ /

va 57 Dvetnz (Print name)
Its: [Assisté t] Sectetary Its: [Assistant] Secretary

State of Florida )

)
County of Miami-Dade)

appeared Jinj \MLER

Before me, the under31gned No )% ary Public in and for the said county and state, personally
b JAVA., the [Vice] President and [Assistant]

Secretary, respectively of Ta.lIahassee Theatfes, Inc., a Delaware corporation, who are personally
known to me and who signed the foregoing Plan and Articles of Merger on behalf of such
corporation,

Dated: April2Y, 1998 A%/M (%W»%-

My commissions expires: Notary Pubhc State of Florid

(print notary name)
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g‘ {‘M u%« , Notary Public, State of Florida
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State of Florida )

)
County of Miami-Dade)

Before me, the undersigned Notary Public in and for the said county and state, personally
appeared U/ i and _¥iiléy JJ@nil, the [Vice] President and [Assistant]
Secretary, respectively, of MasTec Real Estate Holdings, Inc., a Florida corporation, who are
personally known to me and who signed the foregoing Plan and Articles of Merger on behalf of such

corporation.

Dated: April 5/, 1998 . YVous ’ )@é@@"
/ rint notary name)

My commissions expires: Notary Public State of Florida
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CERTTFICATE OF OFFICER
TALLAHASSEE THEATRES, INC,

I, /% KICWEZW the [Assistant] Secretary of Tallahassee Theatres, Inc., a
corporation organizéd and existing under the laws of the State of Delaware (the "Company™), hereby
certify, as [Assistant] Secretary, and under the seal of the Company, that the Agreement and Plan of
Merger (the "Merger Agreement"), to which this Certificate is attached, was duly submitted to the
sole shareholder and the sole director of the Company on April 15, 1998, for the purpose of
considering and taking action upon the proposed Merger Agreement; that 100 shares of common
stock of the Company were on said date issued and outstanding; that the holder of such 100 shares
voted by unanimous written consent on April 15, 1998 (the "Consent"), to approve the Merger
Agreement, O shares voted against the same, the said affirmative vote representing 100% of the shares
of each class of the outstanding voting capital stock of the Company; and that thereby the Merger
Agreement was, pursuant to said Consent, duly adopted as the act of the sole shareholder and the sole
director of the Company and the duly adopted agreement of the Company.

G 2 o
A ﬂégz )t_ugﬁ (Print Name)
{Acting] Secretary

MOR/C.HERGER/15176%/11016.01d



AGREEMENT AND PLAN OF MERGER

This Agreement, is entered into as of April/J, 1998, by and between MasTec Real Estate
Holdings, Inc., a Florida corporation, formerly known as Gasco, Inc., ("Surviving Corporation"), and
Tallahassee Theatres, Inc., a Delaware corporation (" Acquired Corporation"), said two corporations
being herein sometimes collectively referred to as the "Constituent Corporations."

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation duly organized and existing under the
laws of the State of Florida;

WHEREAS, Acquired Corporation is a corporation duly organized and existing under the
laws of the State of Delaware;

WHEREAS, Surviving Corporation has authorized capital of 1,000 shares of common stock,
$1.00 par value per share ("Surviving Corporation Common Stock"), 100 shares of which have been
validly issued and are outstanding;

WHEREAS, Acquired Corporation has authorized capital of 100 shares of common stock,
$1.00 par value per share (" Acquired Corporation Common Stock"), 100 shares of which have been
validly issued and are outstanding;

WHEREAS, the Shareholders and the Boards of Directors of the Constituent Corporations
hereto deem it advisable (and have heretofore unanimously approved), upon the terms and subject
to the conditions herein stated, that Acquired Corporation be merged with and into Surviving
Corporation and that Surviving Corporation be the surviving corporation.

NOW, THEREFORE, it is agreed as follows:

AGREEMENT

1. Acquired Corporation shall be merged with and into Surviving Corporation, with the
Surviving Corporation as the surviving corporation (the "Merger"), in accordance with the Florida
General Corporation Act and the Delaware General Corporation Law.

2. Each share of the Acquired Corporation Common Stock issued and outstanding
immediately prior to the effective date of the Merger shall, by virtue of the Merger and without any
action on the part of the holders thereof, cease to exist. Each share of the Surviving Corporation
Common Stock issued and outstanding upon the effective date of the Merger, shall remain issued and
outstanding as in effect prior to the Merger.

3. On and after the effective date of the Merger, Surviving Corporation, as the surviving
corporation, shall continue to exist as a domestic corporation under the laws of the State of Florida
with all of the rights and obligations of a surviving domestic corporation as are provided by the



Florida General Corporation Act.

4, On and after the effective date of the Merger, Acquired Corporation shall cease to
exist as a corporation under the laws of the State of Delaware, and its property and assets shall
become the property and assets of the Surviving Corporation, subject to all existing liabilities of
Acquired Corporation, which liabilities Surviving Corporation assumes and agrees to pay.

S. On and after the effective date of the Merger, the directors and officers of the
Surviving Corporation shall continue to be the directors and officers of the Surviving Corporation,
until their resignation or removal or until their successors are duly elected and qualified.

6. The Surviving Corporation may be served with process in the State of Florida in any
proceeding for enforcement of any obligation of Acquired Corporation, as well as for enforcement
of any obligation of the Surviving Corporation arising from the Merger.

7. The Articles of Incorporation and Bylaws of the Surviving Corporation in effect on
the effective date of the Merger shall be the Articles of Incorporation and Bylaws of the Surviving
Corporation,

IN WITNESS WHEREOQF, the Surviving Corporation and the Acquired Corporation have
each caused this Agreement to be executed by its duly authorized [Vice] President and [Assistant]
Secretary as the date first above written.

ATTEST: : MasTec Real Estate Holdings, Inc.,
a Florida corporation

By: Qe:c_(l}kéa-mqp

By: /7 2

o e

a/‘:t S
Its:[Assistant] Secretary Iis: resident
ATTEST: Tallahassee Theatres, Inc.
, ~ aDelaware corporation
W%Ag (B2 By Dese M.
Y cancf Tl >Uhsy o ' 71 (ariesa™

Its: [Assistafit] Secretary Its: [Vice] President
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