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SEVILLA PROPERTIEE, ILC
A14% NH 155 6T.
MIAMI LARES, FL 33014

SURJECT: SEVILLA FROPERTIES, LLC
RET: L03000042016

He renalved your elestronically transmitted decumant. However, tha
docunent has not baen filed. Ploase make the following aorrostdonc gncl
refas the complete dostmant, lnoluding khe slectronic filing cover shect.

The plan of merger ouet be attaachsd/ingluded.

Plenrpe return vour document, along with a copy of this letiexr, within &0
dayr or your filing will po soasidezad abandoned.

I¥ yvon have any questions conecerning the f£1iling of your document, pleoeo
call (850) Z4B-35035.

Travor Brumbloy FAX Iud. #: HD20CA310961
Documant Specialist Lattar Number: 1034000603895
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ARTICLES OF MERGER
of

seviLia pnorcaries or s VOC D00OOZES |

{n Florida Corporation)
With and Inte

SBVI].LLA PROPERTIES, LLC /_ D200 LI7Dls

(u Floridu Limited Lisbility Company)

Tursuant tn Section 607.1109 of the Florida Business Corporation Act (the "FBCA") and Seclion
GOE.4187 af e Florida Limited Liability Company Act (the "FLLCA"), Sevilla Properties of Miumi,
Ine., a Flarida Corporatioa and Sevilla Pruperties, LLC, a Florido {imited Nability company adopied un
the 4" day of November, 2003, the lollowing Articles of Merger for the purpuse of effecting a merger io
accordance with the provisigns of the FBCA and FLLCA, and hereby curtify as follows:

ARTICLET

The Agreement and Plan of Merger (the “Plan of Merger"), attached fhereto und mgurpurm.d by
referente heremn, and adopted in accordence with the pravisians af Section 607.1107 ot the FECA and
Sectinn 08,4381 of the FLLCA, pravides for the merger of Sevilla Propertles of Miami, Inc. with and
inta Sevilla Properties, LLC, with Sevilla Properties, LLEC as the surviving corporation (the "Mcrgcr")

ARTICLETT o

Tl Plan of Merger was duly approved by u unanimous written consent excoulgd by all of Sbv
ghareholders and al) the members of the Board of Dirceiors of Sevilla Propertles of Miaml, Inc akid's a
unanimuous wrillen consemt eaecuted by all the members and managers of Sevilln Propertics, LLC
respectively, pursunm to Sections 607.0704. 607.0821, 607.1103 of the FBCA and Sectinn 608, A]Sl nf
the FLLCA on the 4" day of November, 2003.
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ARTICLE I1II

Of the 1,000 issued and outstanding shares of capital stack, 51 par value per sharc, of Sevilla
Propertles uf ¥ianmd, Inc. entitled to vote os 2 class upen the Plan ol Merger had the Plan of Merger
been submitied to a vote of suid closs pursuant w Section 607.1103 of the FECA, the holders of alt uf the
shares coneented w and authorized the Apresment by umanimous wrilicn consstu in accordance with
Scetion G07.0704 of the FBCA on the 4" day of November, 2003,

The Plan of Merger st dppruv;d in wiiting by o mjorily of the members and munapers of
Sevills Properties, LLC on the 4" day of November, 2003.

ARTICLE 1V

The Mottagers sholl be: Mano Ferro, Sr., 8165 NW | 55" Street, Miami Lakes, FL 33014, and
Mario berro, Ir., B16S WW 155" Styeet. Miami Takes, FL 33014

MIA#IZTG7G0.]
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ARTICLE V¥

The Merger shall be offective on (he duy of the filing of these Articles of Merger with the
Secretary of Statc of the State of Florida (the "Effective Time"). Al the Effective Tims, the
separute existence of Scvilla Pruperties of Mianil, Inc. shall ccase anel Sevilla Properties of

Mizmi, Tnc. shall be merged with end into Sevilla Mroperties, LLC in accordance with the
terms and conditions of the Plan of Merger.

IN WTITIVESS WHERFEOF the partics 1o these Articles of Merper have caused them to be
duly executed by their respective authorized officers this & duy nF_W_. 2003,

SEVILLA PROPERTIES OF MIaMI, INC.

FAX auDIT No. 103000310361 3
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AGEEEMENT AND PLAN OF MERGER

Sovilla Propertes of ilami, Inc. & Florida corporation, end Sovilla Propertics, LLC, 2
Flerids limited Jiabilivy company cater inw (s Apgrecment and Plon of Merger on this ¥
ot W: 2003

ICTTAL

The Board of Direciors of Sevilln Properties of Miami, [nc, snd Monngers of Sevilin
Properties, LLC deem it advisuble and in the beat interast of said orgmuizatons and their

respectdve sharsholders and memberss thot Sevilie Propertes of Miami, Ine. merpe with and
into Sevilln Properties, LT.C.

NOW, THEREFORE, in c¢onsideradon of the premises, nnd the momal coveonnts and
gprectments hercin conmived, it is hereby apreed by and beiwesn the parties bereto that Sevilla
Proprrtics of Miaml, Inc. shall be merged into Sevllla Properties, LY. C iy accordance with the
gpplicable provisions of the Flofda Business Carporudon Act, 28 amended (the "FBCA™ and

Florida Limited Liabilizy Company Act, as omended (the "FLLCA™), and upan the roﬂowmg
rerms and conditions:

-~
b»-

TERMS

T

,;. «, Vs 1;}3:‘?1”:

A

1. Merger. In accomiance with the laws mnd applicable provisions of the laws ol the
State of Flodda, Sevilla Properties of Mlami, ¥ac. shell raerge Inte and becoma a patr of Scn’ml

Properties, LLC {"Surviving Entity”). Upon the effective due of the Merger, the scparate '“ o
corporate existence of Sevilla Properties of Miami, Inc. shall cense. i

4

N
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2. Represeatations und Warranties.
(n)

538
1

40
£

Sevilla Properties of Miumi, Inc. represents and warrants as follows:

()  Omanation and Good Standing. Sevilla Pruperties of Miami,
Inc 18 o corpumtion duly organized. volidly existing and jn good standing under the Jaws of

Floride aod hos the corporale power to crrry ou its business a3 it is now being conducted,

jon. The axecution, delivery nod pecformanee of tis
Agrecment and Plon of Mcrg::r by Seville. Propertics of Mimui, Inc. bave been duly aud validly
autharized and epproved by 211 necessary camocnte and shareholder action.

{h) Sevilia Propertics, LLC represents aud warrnts as follows:

(>  Qrganlzation epd Goog Siapding. Sevilla Propertles, LLC is a
limired liahility company duly organized, validly existing and in poed stagding upder the laws of

Florida nod has the carporafe power (o carry on itg business gs It Is now bcing conducted.

(IEy Authgrizaon. The execution, delivery ant performnance of this
Agmement und Plan of Morger by Sevilia Propertics, LLC have heen duly and vafidly
othorized and approved by alt pecessary corpurate ond member action.

MMEIANLIIS TS

FaX AUDIT NO. HOA0D0O31NGAT 1



Nov-06-03 11 :59a .06 "

QU 06-003(THUT 13232 CARLTON FIELDS P.006/007

- v R A R TR LT
_ - , i T e [A—
v wmn Mok HOE L i v e

FAX AUDLLT NU. H03000310961 3

3. Effects of Moerper . The Merger sboll have tiie offcer provided therefor by Florida
low. Ag of tha effective dace of the Merger, Sevilla Propertfes, LLC shall succwed 1o, withour
uther tmansfer, and shall possess nnd epjoy, 2l the riphts, privilepes, immuniries, powers ond
franchises both of o public and private nature, and be subject 1o wil the restxictions. dsabilides
nnd dutiss of Sevilla Properties of Mkumil, fne; end all the pioperty, real, personal and mixed.,
arxl all delns due on whotaver aceount, ond all ather choses in acdon, and all and every otier
interest of or belanging to or due Sevilla Propertics of Miami, Inc.., shall be desmed to be
trensfesred to and vesued in Sevilla Properties, LLC withaut further 1ot or deed, and the Hile to
any property or any inrerest therein, vested in Sevilla Properties of Mlaml Inc., shell not revert
10 or be in any Wy imgpaired by reason of the Mecg=r.

Sevilla Propecties, LI.C shall be responsible opd hoble for ! the Habilides and
ablignticns of Sevilla Properties of Miami, Inc.; and sny <abns existing by or cgalngt Sevilla
Properties of Miami, Inc. mey bs prasecuted to judgment as if the Merger had not occurred, or
Sevilla Propertles, LI.C mny be substitnted in the place of Sevilla Propertes of Milami, Inc.
The rightx of any creditors of Sevilla Properties of Miamt, Ine, shall not be impaired by the
Merger. Scevilla Properties, LELC shall exacut: und deliver 2oy and ol documents which mny
be roguired for it (o assume or otherwire comply with 'my outstanding obligations of Sevilla
Properdes of Miumi, Inc.

4. Share Conversion. Upon the cffective dare of tha Merger, 211 the outstanding shares
of stock of Sevilla Praperties of Minmi, Inc. shall be sugendered and canceled and rhe
shareholders of Sevilla I'ropertica of Wiaml, Inc. shall meeive all one hundsed percent (1005)
of the membotship interest in Sevilla Prupertdes, LLC.

§. Further Assurances. If at any fime Sevilin Propertics of Minmi, Inc, shall consider
or be advised whot any further assigprent or aqsuraness in low aye necessary or desirable io vest
ur w protect or comfinm of reromd in Sevilla Propertics, LT.C the ttle ta sy praperty or rlgits of
Sevilla Propertes of Miam], Inc. or (v ctherwise cary out the provisions hercof, the proper
afficers and direciors of Sevills Properties of Mlami, Inc, as of the efiecrive dag of the; .
Merper, shall execurs ond daliver aay and all proper nagigrments and acsorzpees in Iaw, ond do
all things wecessary and proper to vost, percet or confirm title to sech property or righss T °
Sevilla Properties, LLC and to atherwise curry out the provisions bereof, R

eh ¥
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6. Abandonment or Amendment. Al &0y tms prior o the filing of the Armicles Gf
Mecger with the Srare off Florirn, Office of he Scoretary of Suite, the propased Merger may be
ubandoned by the parties pursiyant tu ihis provision or amended by the ccrins of the partiey
PulEYant [o this provision. N
- 7. Approval of Shurcholders, Baard of Directors, Members and Manapers. Tﬁ;
Agrecment ond Plan of Merger has bern approved by, and the exccution md ddlivery thereof
anthorizad by, the Sharcholders, by the Banrd of Directors of Sevilla Propertles of Miami, Inc.
and the Members and Mmagers of Sevilla Peopertivy, LLC.

T

816 Hd 9- 0K £0
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8. Cosfs. All costy in comection with this Agreement and Plan of Werger will be paid
by Scvilla Propertes of Miami, Ince

[8)
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3. Poyment of Dissenters. Porsuan vo Flo. Stal §§ 6071302 and 608.4384, there are
no dissenting sharcholders and members ginas both of the shoreholders of Sevills Properties of
Minmi, Inc. ond both of the Managers of Sevilly Properties, LLC, who we glso the Memhers of
Bevilla Properties, LLC, have consented to this Agreament and Plan of Mecger,

10. Pracednre. Each party will in a timaly mapaer follow the procedures provided Dy

Flarlds Inw I conaccton with the stamtory merger including the fling of appropriate Axticles of
Mezper, will cooporate with the oiher party, will et o good faidh, and will mke those getions
necessary or appropdate to npgmw ond effecfuate s Agmeement and Plan of Merger and the
Lankzctions soutemplated hereby.

Serilin Properdes of Miaml, Ine, 2 TFlorida

carporatian

By,

¥.. Prosident

Sevilia Proporties, LLC, u Flarida Umited Hability
compogy

YO 1y i vy
Bl
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