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ARTICLES OF MERGER
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BILTMORE WAY HOLDINGS, INC 28 1) @ ‘o
(a Florida Corporation) ""L;( e 7
. “-» -;‘ﬂ."A é
A s
With and Into G, @7
4}6 xf'.
BILTMORE WAY HOLDINGS LLC
{a Florida Limited Liability Company)

Ly ey léz

The following articles of merger are submitted in accordance with the Florida
Business Corporation Act (the “FBCA”™), pursuant to Sections 607.1108 and 607.1109, and the _
Florida Limited Liability Company Act, pursuant to Section 608.4381.

First: The name of the surviving company is:

2
24 @
- f‘ :-‘ -
BB D
BILTMORE WAY HOLDINGS LLC, a Florida limited liability ¢ compegny ‘a?, g
Flog O
Second: The of the merging corporation is: ?‘ o §"_
o W
BILTMORE WAY HOLDINGS, INC., a Florida corporation a7 9
Third: The Plan and Agreement of Mergeris attached
with the Florida Department of State

Fourth: The merger shall become effective on the date the Articles of Merger are filed

Fifth: The Plan and Agreement of Merger was adopted by the members and managers of
Limited Liability Company Act

the surviving company on August 25, 2003 in ac@rdance with Section 608.4381 of the Florida
the FBCA .

Sixth: The Plan and Agreement of Merger was adopted by the shareholder and directors of
the merging corporation on August 25, 2003 in accordance with Section 607.1103 and 607.1108 of

Seventh: The address of the principal of@e of the surviving company is 801 Brickell
Avenue, Suite 1600, Miami, Florida 33131.



IN WITNESS WHEREOF the parties to these Articles of Merger have caused them to be

duly executed by their respective authorized representatives this 25 day of August, 2003 P
L, -fé;, /{/
SURVIVING COMPANY: _ MERGING CORPORATION‘{ SR > &
- ‘é»; - O
BILTMORE WAY HOLDINGS LLC - —BILTMORE WAY HOLDINGS, ING{: L
(a Florida Limited Liability Company) (a Florida Corporation) o x.:;\‘ = S
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B ame;John S. Sullivan
_ TitlerPresident
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PLAN AND AGREEMENT OF MERGER o 3
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THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agreement”) i beroby®
»

r b
adopted by and between Biltmore Way Holdings, Inc., 2 Florida corporation (the ‘M_@%?,

Corporation”), and Biltmore Way Holdings LLC, a Florida limited liability company &he -

“Company”), for the purpose of merging the Merging Corporation with and into the Company
(the "Merger"). — '

NOW, THEREFORE, the Merging Corporation and the Company hereby approve and
adopt this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of
the Florida Business Corporation Act {(the “FBCA™) and by Section 608.4381 of the Florida
Limited Liability Company Act (the “FLLCA™) and upon the terms and subject to the conditions
herein.

1. Merger. Af the Effective Date (as defined herein) of the Merger, Merging
Corporation shall be merged with and into Company. Company shall be the surviving entity of
the Merger (hereinafler sometimes referred to as_the "Surviving Company") and the separate
corporate existence of Merging Corporation shall cease. The Merger shall become effective on
the filing of the articles of merger with the Department of State of the State of Florida in
accordance with the provisions of the FLLCA and the FBCA (the "Effective Date"). The Merger
was approved by the Company in accordance with Chapter 608, Florida Statutes, and was
approved by Merging Corporation in accordance with Chapter 607, Florida Statutes. All
sharcholders of Merging Corporation and all members of the Company have consented to the
Merger. -

2. Govgmning Documents. The Operating Agreement of the Company (the
“Operating Agreement”), as in effect immediately prior to the Effective Date shall constitute the
Operating Agreement of the Surviving Company until thereafter amended in accordance with the
provisions thereof and applicable law.

3. Officers and Managers. The persons who are officers and managers of the
Company immediately prior to the Effective Date shall continue to be officers and managers of

the Surviving Company.

4. Name. The name of the Surviving Company shall be Biltmore Way
Holdings,LLC. -

5. Addresses. The address of Merging Corporation is 801 Brickell Avenue Suite
1600 Miami, FL. 33131. The address of the Company is and shall be maintained at 801 Brickell
Avenue Suite 1600 Miami, FL. 33131.

6. Registered Office and Registered Aﬁen? The location of the Registered Office of
the Surviving Company shall continue to be 801 Brickell Avenue Suite 1600 Miami, FL 33131.
The name of Registered Agent of the Company at that address shall continue to be John S.
Sullivan.
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7. Succession.” At the Effective Date, the separate corporate exxstené;pf Mergng 6\
Corporation shall cease, and the Surviving Company shall possess all the rights privilege
powers and franchises of a public or private nature and be subject to all the rgs{hctlon?
disabilities and duties of Merging Corporation, and all property, real, personal and mixed, qnd : all” &
debts due to Merging Corporation on whatever account and all other things in action, sha I be:
vested in the Surviving Company. 4

At the Effectwe Date, by virtue of the Merge r and without any acnon on the part of the holderA "
thereof: -

(a) All of the shares of Merging Corporation outstanding immediately prior to
the Effective Date shall be conveited into a 100% interest in the Surviving
Company. No other shares or interests of Merging Corporation are outstanding at
the time of the Merger.

(b) Pursuant to Section 607.1301 of the FBCA, there are no dissenting
shareholders of Merging Corporation or dissenting members of Surviving
Company because all of the shareholders of Merging Corporation and all of the
members of Surviving Company have consented to this Agreement.

9. ect to ff erger. All required acts shall be done in
order to accomphsh the Merger under the provisions of the laws of the State of Florida.

10.  Managers of Company. The name and address of each manager of the Surviving
Company is as follows: -

John S. Sullivan

801 Brickell Avenue

Suite 1600 -
Miami, FL 33131

11.  Furher Assurances. If at any time Surviving Company shall consider or be
advised that any further assignment or assurances in law are necessary or desirable to vest or to
protect or confirm of record in Surviving Companf/'“ the title to any property or rights of Merging
Corporation or to otherwise carry out the provisions hereof, the proper officers and directors of
Merging Corporation, as of the effective date of the Merger, shall execute and deltver any and all
proper assignments and assurances in law, and do all things necessary and proper to vest, perfect
or confirm title to such property or rights in Survwmg Company and to otherwise carry out the
provisions hereof.

12.  Abands or Amendment. At any time prior to the filing of the Articles of
Merger with the Department of State of the State of Florida, the proposed Merger may be
abandoned by the parties pursuant to this provision or amended by the action of the parties
pursuant to this provision. ’



13.  Approval. This Plan and Agreement has been approved by, and the execution and
delivery thereof authorized by, all of the sharcholders and the Board of Directors of the Merging
Corporation and by all of the members and the Board of Managers of the Surviving Company.

14, Costs. All costs in connection with this Plan and Agreement will be paid by
Surviving Company. —

I5.  Procedure. Each party will in a timely manner follow the procedures provided by
Florida law in connection with the statutory merger inctuding the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will take those actions
necessary or appropriate to approve and effectuate this Plan and Agreement.

16. Governing Law. This Plan and Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

17.  Headings. The headings of the several articles herein have been inserted for ~
convenience of reference only and are not intended to be a part or to affect the meaning or
interpretation of this Plan and Agreement.
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IN WITNESS HEREOF, the undersigned have caused this Plan and Agreement of
Merggr to be signed on their behaif by their respective authorized representatives on August

‘ 2003.

HODMAPCROCSIMIADOCS\28449917

Biltmore Way Holdings LLC, a Florida
limited liabtility company

Biltmore Way Holdings, Inc., a Florida
corporation

. John S. Sullivan
tle:?\lresident >
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