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ARTICLES OF MERGER
OF CK BISCAYNE BEACH, LLC and
CR BISCAYNE BEACH, LLLC

INTO BEACH CLUB INVESTMENT PROPERTY, LILC

THE UNDERSIGNED limited hability company formed aod existing under and by virtue of
the Chapter 608 of the Florida Limited Liability Compaay Act {the “Act™),

DOES HEREBRY CERTIFY:
FIRST: The name and jurisdiction of formation or organization of each of the constituent
entities which is to merpe ave as follows: .
Jurisdiction of
Name A zmoﬁm ‘ A
*[1] BiscayneBeach Club Investment Property, LLC " Florida R
BDocument Mumber: LOAGQO013140 Tax ID Number: 03 0543 123
21 GE Biscayne Beach Thfooousssss ' gk’“% Numbess 65-1226354
Tax % Numiber: 65—1226358

(31 g&:ﬁ‘n@%&“ﬁuﬁﬁ Ifftooo34s60
SECONI) An Agreement and Plan of Merger has been unanimously approved znd executed |

by the members and managers of Biseayne Beach Club Investmant Property, LLC, CK Bxscaygn

Beach, T1L.C and CR Biscayne Beach, LLC.
THIRD: The name of the surviving Florida limited liability compa:nym Biscayne Beach Club

Investment Property, LLC.
FOURTH: The merger of CK Riscayne Beack, LLC and OR Biscayue Beach. L1C into

Biscayae Beack Club Invastment Property, LLC shall be effective upon the filing of the Articles of

Merger with the Secretary of State of the State of Flotida.
FIFTH: The executed Agreement and Plan of Merger is on file at the principal place of
business of Biscayne Beack Club Investment Property, LLC. The address of the principal place
of business of Biscayne Beach Chub Investment Property, LLC is c/o Fieldstons Lester Shear &

Denberg, LLC, 201 Alhambra Circle, Suite 601, Coral Gables, Florida 33134
SIXTH: A copyofthe Agreement and Plan of Merger will be Aimniched by Bisgayne Beach
Club Investment Property, LLC on tequest and without cost, to any member of CK. Biscayne Beach,
L1C, CR Biscayne Beach, I1.C and Biscayne Beach Club Investment Property, e 24
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IN WITNESS WHEREOF, the undersipned, being all of the members of Biscayne Beach
Club Investment Property, LLC have caused these Articles of Merger to be duly signed, sealed, and

delivered this 3y ¥ day of January, 2005. :

BISCAYNE RBEACH CLUB JINVESTMENT
PROPERTY, LLC,
a Florida limited hability company

oot CK BISCAYNE BEEACH, LLC, a Florida limited
Hahility company

By: Catibe Kendall Corporation, a Flordda

- o corporation, its sole member

- - o By:
L Name: Cartlos E. Martinez
. - Title: Manager

CR. BISCAYNE BEACH, LLC, a Florida limited
liability company

By: Caribe Rentals Corp.,
a Florida corporation,
its sole member

By: B o
Name: Carlos E. Martinez —r a1
Title: Manager = m
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IN WITNESS WHEREOF, the undersigned, being all of the members of Biscayne Beach
Club Investment Property, LL.C have caused these Articles of Merger to be duly signed, sealed, and

delivered this 3y A day of Japuary, 2005.

BISCAYNE BEACH CLUBR INVESTMENT
PROPERTY, LLC,
& Florida bimited Hability comparry

By: Gaighonse Holdings, LLC,
a Florida limited Liability compaxny,
fts sole mymber

By:
Name: Maurice Cayon

Title: Manager
CK BISCAYWE BEACH, LY.C, 2 Florids litaited
liability compary

Caribe Kendall Ccmpurahm:, a Florida

Namz Carlos E. Martinez

Title: Manager

CR. BISCAYNE BEACH, L1.C, 2 Florida limited

Hability company

By Caribe Rentals Carp.,

2 Florida corparation,
ols member

By: . ,L—"’

Wame; Carlos E. Martinez -~

Title: Manager E & a
<
=z m
L. w
i !
e =]
1r]
R
-~ X
oz W
SRS

2

(((EL05000032910 3))

Hoo4s007

a37d



02/?8!05 15:45- FAX ‘30,5 357_ 35314 F L S_I} ATTORNEY : _ ) ) @100‘5(007

oz ((@050000329 103) ] A g
p'~ I

+ r" foad -

: 2 S

E D PLAN OF MERGER ;{;;' 5

u’

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger"), dated Tamuary 31,

2
is made by and between BISCAYNE BEACH CLUB INVESTMENT PROPERTY, LLC aFlorida hng%
liability corapany ("Biscayne”), CR BISCAYNE BEACH, LLC, a Florida lirnited Hability compag (“CR%,

and CK. BISCAYNE BEACH, LLC, a Delaware limited liability company ( *CK"). okl ‘%
[
WITNESSETH: =

WHERXEAS, the partics desire that CR and CK be merged with and into Biscayne, Biscayme being the

surviving entity, in accordance with Chapter 603.438 et seq of the Florida Limited Liability Company Act (the
“Act™);

NOW, 'I‘EEREFDRE, in comsideration of the premises and the utual covenanis sct forth herein, the
patties agres as follows:

I. In accordunce with the provisions of this Plan of Merger and the Act, on the Effective Date (as
defined below), CR and CK shall simuitaneously be merged with and into Biscayne Beach Club Investinent
Property, LLC (the "Mzcger™), the separate existence of CR and CK shall cease, and Biscayne Beach Club
Investment Property, LLC shall continue its existence under the laws of Florida under its present name {the
*Surviving Entity”}. CR, CK and Biscayne are collectively referred to herein as the “Constituent Entities.”

2 The Merger shall becoms effective as of the filing of the Axticles of Merger with the Secretary
of State of the Staie of Florida (the “Effective Date").

3. The Surviving Entity shall possess and retain every interest in all asgets and property of every
descripfion, wherever located, of ezch of the Constituent Entities. The rights, privileges, immumities, powers,
franchises and authority, of 2 public as well as private nature, of each of the Constitnent Bntities shell be vested
in the Surviving Entity without firther act or deed. The title to or any interest in any real estate vested in any
of the Constituent Entities shall not revert, or in a1y way be impaired by reason of the Merger, All obligations
belonging to or due to cach of the Constituent Entities shall be vested in the Surviving Entity without firther
act or deed. The Surviving Emtity shall be ligble for all of the obligations of each of the Constituent Eniities
existing as of the Effective Date.

4. At the Effective Date, by virtue of the Merget, and withaut any action on the part of the parties
or otherwise, the rights and benefieial interests held by the beneficiaries of CR.and CK shall be automatically
terminated md extinguished.

5. Biscayne will be the surviving entity and continue in sxistence.

8. The managers and members of CK, CR and Biscayne may amend or abandon this Plan of
Merger, or the terms hercof, at any time prior to the fiting of the Article of Merger.

7. The managers and members of CR and CK warrant that CR Biscayne Beach, LLC, a Florida
limited liability ¢company and CK Biscayne Beach, LLC, a Florida Emited Hability company, have no
obligations, liabilities or debis contingent ot otherwise, other than those being assumed by the Surviving Entity
herein.

8. The mermer and basis of converting the interests of each company into interests, obligations,
or other seouritieg of the Surviving Entity, in whole or in part, o cash or other properiy, and the manner and
basis of converting rights to acquire interesis of each company inio tights to acquire interests, obligations or
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other securities of the surviving or any other cormpany, or, in whole or in part, into cash or other property are as

follows:

Each issued membership interests of CR and CE shall, at the ¢ffective time of the merger, be
canceled. The issued membership interasts of B:scayne shall be isgued ag follows:
66.67%

Gatehouse Holdings, LLC :
Caribe Kendall Corporation. 1B.76%
Caribe Rentals Corp. : : - 1457%
IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first set
forth above.
BISCAYNE BEACH CLUB INVESTMENT

PROPERTY, LLC,
4 Florida limited liability company

By: Gatehouse Hu}dmgs, LLC,
a Flonda imitgd Hability company,

CK nxsckm BEACH, LLC, a Florida limited
liability company

4
- By Caribe Kendall Corporation, a Florida
corperation, its gole member

By
WName: Carlos E Martinez

Title: Manager

CR BISCAYNE BEACH, L1.C, a Floride tmjted
lizbility company
By Caribe Rentals Cerp.,

a Florida ¢corporation,
its sole member

(o]
1y

By:
Name: Carlos E. Martinez

Title: Manager
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Each issued membership nterests of CR and CK shall, at the effective time of the merger, be
canceled. The issued membership imerests of Biscayoe shall be issued as follows:

Gatehouse Holdings, LLC 66.67%

Caribe Rendall Corpqmtlon. 18.76%

Caribe Rentals Corp. 14.57%

IN WITNESS WHEREOF, ths parties have cxecuted this Agreement on the day and year first sct forth
abave.

BISCAYNE BEACH CLUB INVESTMENT

FROPERTY, LLC,
2 Florida Timited liability company

By: Gatehonse Holdings, L1.C,
a Florida limited Liability comzpany,
its sole member

~— : - Bw: —_
Nameg: Maurice Cayon
Title: Manager
CKBISCAYN]_. BEACH,, LLC, a Florida limited
. Liability compaty -,

By Caribe Kendall Cotporation, & Florida

|, By: X :

- Name: Carlos E, Martinez
Title: Manager
CR BISCAYNE BEACH, L1.C, 2 Florida limited
liability company
By Caribe Rentals Corp.,
a Flerida corporation,

o IE—%—/

Namc Carles E Martinez

Title: Manager
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