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WITH AND INTO
MASTERRA DORAL, LLC
Pursuam At the provisions of Seetion $07.1109 of the Florida Business Corporation Act,
MASTERRA DORAL, LLC, a Florida limited Hability compuany. whose Certificate of Conversion,
together with Articles of Organization were filed with the Florida Department of State on February
20, 2004 under Document No. LO4000014210, as the Surviving Entity in 8 Mcrger, hereby submits
the following Articlcs of Merger:

1. {3 : The names of the entities which are parties to the swerger (the
“Merger®™) comemplated by these Artictes of Merger are Mas Alt. LLC, « Florida limited lability
compary, whose Centificate of Conversion, togethor with Articles of Organization were filed with
the Florida Department of State on 4 | 2004 under Document No. Lo40000 3401 & (the
“Merging Entity™ ), and MasTerrn Doral, LLC, a Florida limitad liability company whose Articles of
Orpanizetion were {Tled with the Florida Depariment of State on Febritary 20, 2004 under Document
No. L040000142 1Q, lhe Surviving Entity in the Merger (the “Sarvivinpe Entity™).

_I,m;___w Thc pilan of merger is z¢t forth in an Agreement and Plan of Mearger,

duted as ol _1 , 2004, batween the Merging Entity and the Sunrwmg Entity (Lhe “Agreement
of Mg;gg; 1, & copy of which is atached herers as Uxhibit A.
3. Appravgl: The Agreement of Mcrgcr was approved by ai] of the respextive inembers

of the Merging Entity and the Surviving Entity in a:.cordame with the applicable provisions ol the
laws of the State of Florida,

4. Effcctiye Date: The Mergershall become effective on the date and time the Ane?ekas R L
of Merger are Hed with the Secretury of State of the State of Fiorida. P = -
S I =
Dated the l_iiL day of ek, 2004. 5?1 B gi;"
MASTERRA DORAL, LLC, u Florida limited MAS ALT, LL.C, g Floride limited hab:l;fy Z TE
liability company, acting by and t.hmugh its sole company. acting by and through its sole membcr, — #-
nem bes m—wu to-wit: ﬁ T
(e R e -_
MusLap Development, L ida limited MasCap Development, LOA8 s {imited

habﬂny Lompa ¥
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THIS AGREEMENT AND PLAN OF MERGER (the "Agresment”) is made and enlered
into lhgs_u day of May, 2004 by arxi between Mass Alt, LLC, a Florida limited liability company,
whese Certificaie of Conversion, together with Articles of Organization, were filed with the Florida
Department of State on May 4, 20&4 under Document No. 104000034012, with its principal ofhiee
located ar 800 Dougias Road, 12 Floor, Carn! Gables, Florida 33134 (hercinafier rcferred to as the
“Merging Entity™), and MasTerra Doral, LLC, a Fiorida limited Hability company. whose
Cenificate of Conversion, together with Articles of Organization were filed with the Florida
Department of State an February 20. 2004 under Document No. 104000014210 with its principal
office locaied a1 3155 N.W. 77" Avenue, Miami, Florida 33122 (hercinaficr referred 10 as the

. WITNESSETH:

WHEREAS, the Mcorging Eatity is a limited fiability compuny duly orgenized und existing
under and by virtue of the laws of the Statc of Florida,

WHEREAS, the Surviving Entity is a limitcd liability company duly organized and existing
under and by virtue of the laws of the State of Florida; and

WHFEREAS, the ail of the respective members of the Merging Entity and the Surviving
Entity deem it advisable and in the best interests of the respective limited liability companies to have
the Merging Entily merge with and into the Surviving Entity pursuant lo this Agreement und the
applicable provisions of the laws of the State of Florida;

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Entity and the Surviving Entity hereby agree as follows:

i MERGER. The Merging Enlity and the Surviving Entity agree that the Merging
Entity shall be merged with and into the Surviving Entity, sz a single and surviving emity, vpon the
1erms and conditions set forth in this Agrccmcm and thar the Snrviving Entity shall continue unae.t
the laws of the State of Fionda 98 the surviving cntity.

-, --—.
~ 0T

-‘S— rr:.
2. EFFECTIVE DATE OF MERGER. TheMerger shall become effixtive on the ‘-Yaw
and time the Articles of Merger are filed with the Secrciary of State of the State of Florida (Eﬁe
“Effectiye Date™). - e
!_‘ [ Sy
3 R NG TY. On and after the Effective Datc of the Merger: gM
i e
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{a) The Surviving Entity shall be the surviving entity, und shall continue to exist
us o Hmited liubility cormpuny under the laws of the State of Flosida, with glf of the righte and
obligations of such Surviving Entity as are provided by the Florida Limited Liability Company Act.

(i The Merging Entity shall cease to exist, and its property shall become the
property of the Surviving Entity as the surviving catity.

4; S A NDLT s OF M LR. The terms and conditions of the
Merger arc as follows:

{a) The Operating Agreement of the Surviving Entity shal continue on and after
the Effective Date as the Operating Agreement of the Surviving Entity.

5. NNER B 10 CONVERTING T N F T
8¢ ERG NTITY. The membership interests of the membcrs of the

Merging Entity shall be converted as foliows:

) ‘The membership interests of the sole member of the Merging Cntity shal] be
canceled, and nu snembership interests in the Surviving Entity will be issued in respect thereof.

. ib) The solc member of the Surviving Entity shall remain the sole member of the
Survwmg Entity.

{€) The Surviving FEntlty shall remain 3 member managed limited liability
company. The name and address of the sele member is:

MuasCup Development, LOC
#00 Douglas Road, 12® Floor
Coraf Gables, Florida 33134

6. APEROVAL, The Merger contemplated by Lhis Agreement has previousity heen
submitted 10 and approved by all of the respective members of the Mcrging Entity and the Surviving
Eniity. Subscquent to the exccution of this Agreememnt by the duly suthorized officers of gm
Moerging Entity and the Swviving Emity, such officers of the Merging Entity and the Survi
Entity shafl, and are hereby authorized and directed to, perform all such further acts and exccute and
deliver 10 the proper authorities for flling ali documents, as the same may be necessary or pmpeg‘,m

render effective the Merger contemplated by this Agreement. A =
e
7. MUSCELLANEQUS. -

14

[

aT

(a} Governing Law. This Agreement shall be construed in accordance with ;hé X
taws of the State of Florids.

ﬂ

Py

(b} Third Party Beneficiaries. The terms and conditions of this Agrecment are
solely for the benefit of the parties hereto and the members of the Merging Entity and the membess
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of the Surviving Entity. and no person net a party to this Agreement shail have any rights or beaefits
whatsoever under this Agreement, either ag » third party beneficiary or stherwise.

T () Complete Agreement. This Agreemeni constitutes the complete agreenient
between the parties and incorporsies all prior sgreements and representations in regard 1o the matters
set forth herein and it may not be amended, changed or modified except by a writing signed by the
party 10 be charged by said amendment, change or modification.

IN WITNESS - WHEREOF, Mas Ali, LLC and MasTerra Doral, LI.C have caused this
Agreement to be executed by their duly suthorized officers as of the date first above writien.

=B34 7 HN003\ALP-MERG.dos

MAS ALT, LLC, z Florida }imited lability
company, the Merging Entity, acting by and
through Hs sole member, to-wit;

MasCap Development, LCcRE, i

liability company g -
By: € A

Juan Cacjce Mas, Managet

MASTERRA DORAL, LLC, a Florida
limited Hability company, fhe Surviving
Entity, acting by and through its sole member,
Lo-wil:
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