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SECRETARY OF STATE
OF TALLAHASSEE, FLORIDA

C/CSMP ASSOCIATES, LTD.
C/CSMB GP, INC.
CSMB ASSOCTATES, LTD.
CSMR GP, INC.

WITH AND INTO
CSMB CONDOMINIUM, LLC

ARTICLES OF MERGER

Pursuant to the provisions of Section 608.4382 =t seq, of the Florida Statutes, the
imdereigned hereby certify that

FIRST': The nams, street address of its principal office, jurisdiction and entity type for
‘each merging party ere as follows:

CACSMRA ASSOCIATES, LTD. Florida Limited Parmership
200 B. Biscayne Boulevard, St 4500

Mimmmi, FT, 33131

Florida Doc No. A04000000378

C/CSMB GP, INC. Florids Corporstion
200 S. Biscayne Boulevard, St= 4900

Minami, FL 33131

Florida Doc No, PO40D004 1408

CSMEB ASSOCIATES, LTD. Florida Limited Partnership
200 S, Biscayne Boulevard, Ste 4500

Miami, FL. 33131

Flotida Doc No. A04000000362

C8MB GP, INC. Florida Corporation
200 S. Biscayne Honlevard, Ste 4900

Miammi, FL 33131

Florida Do No. P04000040527

SECOND: The pame, street address, juriediction and entity type of the gyrviving entity
1a:

CSMB CONDOMINIUM, LLE Florida Limited Liability Company
200 8. Biscayne Boulevard, St 4900

Miams, FL. 33131

Flonda Dac No. LO4000024818

MIAMLEILSM (D)
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THIRD: The attached Plan of Merger was approved by each domestic corporation,
limited Hability company and limited partnership that is a party to the merger in accordance with
the applicable provisions of Chapter 607, 608 and/or 6240, Florida Statutes.
FOURTH: The Mergss sball become effective as of the date the Articles of Merger are
filad with the Florida Department of State.
] % *
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N WITNESS WHEREOF, thesa Atticles of Merger have been exceuted on bebalf of the
each of the parties hereto by their respective suthorized representatives ag of Desember 3 2005.
CSMB CONDOMINIUM, LLC
K. Lawrence Gragg, Vice Pregsident
C/CSME GP, INC.
2
£ Fleso oy 3 %
By: . Ty 2
K. Lawrenos Gragg, Vice Progident TE D
- -
C8MB ASSOCIATES, LTD. R«
- |
By: CSMB'GP, INC., General Pariner PRSI
e

-
T'C; i Tew
o™
By: - L] '

K. Lawrencc Gragg, Vice Presidemt

C/CSMB ABROCIATES, LTD.
By: C/CBME GP, INC., Geseral Parmer

b L Vs s

K. Lawrence Gragg, Vice President v
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AGREEMENT AND PLAN OF MERGER ASSEE, FLORIDA

d as of December 31, 2009 (the

mmAEG%BE?ENaﬁd %ngﬁmgrc%gm LLC, a Flofida Hmited bability
(thz, “égmp_mx“ or “Syrviving Company"), and C/ACSMB ASSOCIA"}’ES. I_,TD.,
E?N%niSSOCIATBS, LTD., cach a Florida hmited partership (tpgether, the. Qg:;g_t%
Partnerships”), C/CSMB GP, INC,, and CSMB GP, IN C..' cach a Florida cqrporat:gn (toget n;
the * i C ipns™; the Constitnent Partnerships and the Constituent Corporations,

Canstituent Corporations
collectively, the “ﬁm&ﬂmﬂ
AGREEMENT

WHEREAS, each of Armando Codina { “A, Codipa™ ) anﬁ'h{argaﬁta ngna
“M. Codina” } currently own, directly or indirectly, 50% of the partnership interests iu the
E:onsﬁtuant ;m?mmhipsy(the “Paxtnershin Injetests™) and own, diref:tly or indirectly 50% of
the outstanding shares of stock of cach of the Constituent Corporations (the “Stock™); and

WHEREAS, the Company snd each of the Merging Parties deem it in ity Il)sst
interest to merge the Constituent Corporations and the Constituent Parmerships with and into

the Cotapeny (the “Merger™)

The A. Codina and M, Codina have determioed that it is advigable 'and in the
best interests of the Merging Parties and the Company, respectively, fn‘r the h:Iugmg Porties
ta merge with and into the Company upon the terms and conditions herein provided.

In consideration of the mutual covenants set forth in this Agreement and Plan
of Merger, the parties agree as follows:

L Onm the Effective Date (as defined in paragraph 6 below), in accordance
with the provisions of this Agreement and Plan of Merger and the provisions of the Florida
Limited Liability Company Act, the Merging Parties shall be merged with and into the
Cornpany, which shall be the' surviving entity, and the separate existence of the Merging
Pagtics shall cease. The Company, as the Surviving Company, shall possess and retain every
interest in all assers and praperties of every description and wherever Jocated of Merging
Pagties. The rights, privileges, immunities, pawers, franchises and authority, public ay well as
private, of the Merging Parties shal) be vested in the Burviving Company without any further
action required on the part of either the Constituent Corparations, the Constituent Partoerships
or the Cgmpany. All obligations dug to the Constituent Corporations or the Constiruent
Partnmmps.. shall be vested in the Surviving Company without any further action required on
the part of gither Constituent Corporations, the Conatituemt Partnerships or the Company. The

Surviving Compény shall be lisble for all of the obligations of Cons,
the Constituent Partnerships existing as of the Effccﬁm. of Consttuent Corporations and

MIAMT §71 39; X
NY 72208752v2
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2. The Articles of Organization of the Compeny as in effect on the
© Effactive Dste shsll remain in effect and be the Articles of Orgenization of the Surviving
Company.

k The Opetating Agreement of the Company as in effect on the Effective
Date shall remain in ¢ffect and be the Operating Agreement of the Surviving Company.

4. The officers of the Company at the Effective Date shall be the officers,
of the Surviving Company, until their successors shall have been elected or appointed, s the
case may be, and, duly gualified.

5, On the Effective Date, by virtue of the Merger and without any further
act, all Stock shall be cancelled and all Parnership Interests shall be cancelled and each of A.
Codina and M. Codina will become the owner of 50% of the membership interests in the
Company.

6 The Merger shall become effective on the day that the Articles of
Merger has been filed with the Secretary of State of Florida (the “Effective Date™).

7. The general partners of Constituent Partnerships, the President of the
Constituent Corporations end an authorized representative of the Surviving Company,
respectively, are duly authorized, empowered, and directed to do any and all acts and things,
and to make, cxecute, deliver, fles, andfor record any asnd all instruments, papers, and
documents which shall be or become necessary, proper, of convenient to carry out or put into
effact any of the provisions of this Agreement apd Plan of Merger or of the Merger.

5. All company acts, plans, policies, approvals and autherizations of the
Company’s members and manapers and their officers and agents, which were valid and
effective immediately prior to the Effective Date, shall be taken for all purposes as the acts,
plans, policles, approvale and authorizetions of the Surviving Company and shall be as
effective and binding thercon as the same were with respect thereto.. '

[Remainder of Page Intentionally Left Blank)

MIABR §71581 $2) -2-
NY 72208¥52v2



64/38/2818 15:31 858-245-6897 FL DEPT OF STATE PAGE @a7/@7

04/30/2010 15:40 FAX 305 358 5744 VHITE & CASE B 007/007

N WITNESS WHEREOF, this Agreement and Plan of Merger have been executed on
behalf of the cach of the parties hereto by their respective authorized representatives as of
Degcember 31, 2009. ’

CSMB CONDOMINIUM, LLC

By -
¥. Lowronoe Gragp, Authord
Represantative

CSMRB G2, INC.

am_ﬁw
| K. Lewrence Gragg, Vice Prégid

C/CSMA GP, INC.

LA

‘K. Lawrence Gragg, Vice Presidont

CSMB ASSOCIATES.LTD.
By: CSMB GP, INC,, General Partner

. A B Hy

K. Lawrence Gragg, Vice President

C/CSMR ASSOCIATES, LTD.

AT T ) ' iy
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