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BAER &M uNR Facsimile Tranzmission

Baker & McKenzie LLP
Mellon Financial Centar
1111 Bricke!l Avenue, Sut= 1700
Miarni, Floriga 33131-2827, USA

Tel: +1 305 788 3000
Fax: +1 305 780 8953
wwiv bakermat.com

Dato MNovember 30, 2004 Phoene Fax,
To: Ms. Tamomi Cline, Document Specialist BS0 245 6020 850 205 0380
Florida Department of Statc
Division of Corporations
From: Erick S. Magno #01766 305 789 8939 305 789 8953
Client/Mutter No. 50168%990.00000)
Re Gerry Couch ~ Catillon, LLC

Pages (w/icover) -{0-
Drear Ms, Cline,

Attached pleass find a copy of your letter of instructions. The original document is being
re-faxed to you now with the Plan of Merger attached, which was missing in yesterday’s
filing. We trust this is all the information you require to complete the fling of the Amicles
of Merger with yestarday’s date. Attached also please find the requestsd copy of the
elcctronic cover sheet originally used for this filing.

Kindly contact this office if you have any questiops.

Carmen ). Lelva

Assistant to Erick S. Magno
N ellon Financial Carter
Baker & NciKanzis LLP
1111 Bricked Avenue

Suile $700

Wiaml, Forida 33131 USA

Emal: camen.lelva@baksmot.com
Phone: +1 308 785-8928

Fax «1 305 TA0.8353
www.bakernet.com

Frivacy And Confidentiality Notice

The information contrined In this facsinite is intended for the narned raciplents only, 1 may contaln privileged and
canfidsntial infarmation and ¥ you are nok 20 intended recpiant, you must not copy, distrbute or take any action n
rafiance on it It you have recrived this facsimile in error, Dleass nolify us immedistely by a callect telephane eall to
Offica Sorvices at +1 305 789 8852 and retum the origingl o the sender by mall. We will roimburse you for the

postage.

@oker & MeKenzie LLP is 2 momber of Bakar & Mcienzig inmrnational, a Swiss Vereip,
NHADMSII82880.1
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FLORIDA DEPARTMENT OF STATE
Glenda B Hood
Secreiary of State -
Movamber 30, 2004

CATILLON, LLC
5¢ W. MASHTA DRIVE, #4
KEY BYISCAINE, FL 33149

SUBJECY: CATILLON, LLC
REFT: LO4000060846

We recuelvaed your alactronilcally transmittad document. Xowever, the
docunent has not heen fliled. Please make the Ffollowing corrections and
refax the complete document, including the electronic filing cover sheet.

Pursuant to section 60B.438(3) (@), F.S., the plan of marger must provide
the nane(s) and addrese{es) of the manager(s) or managing member (s).

Please zeturn your documant, along with a copy of this letter, within 60
days or your filing will be conziderad abandoned.

If you have any questions concerning the filing of your document, I”"ése
call (850) 245-6020. Pgiw 4
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Tammi Cline FAX Aud. #: HG40Q0235466 7 Yy
Document Specialist Letter Number: O04ADDDE6595 s, 0
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Division of Corporationg - P.O, BOX 6827 -Tallahassee, Florida 82314
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ARTICLES OF MERGER
OF

Catillon Property, Inc
a Florida corporation

AND

'Cafillon, LLG,
2 Florida limited liability company

Pursuant to sections 607.1108 and 607.1109 of the Florida Business Corporation Act (the “FBCA™)
and section 608.4381of the Florida Limited Liability Company Act (the “Act™), Catillon Praperty,
Inc., a Florida corporation, (the “Merging Corporarion™), and Catillon, LLC, a Florida limited

liability company, (the "Sixviving Company”) adopted on the 28 day of MMl 2004, the
following Articles of Merger for the purposc of effecting a merger in accordance with the FBCA

and the Act and hereby certify as follows:

FIRST: That the name, street address of its principal office, _]utlSdlcthl‘l and entity type
of the Merging Corporation is as follows:

Name and $trect Address Jugsdiction Entity Type .
s ol

Catillon Property, Iunc. Plorida Corporatior—{ - -
103 N. Meridian Street, Lower Level : .’:.: ; 2
Tallahasse, FL 32301 ol
Fiorida Document/ i,—:-?::\ Ly
Repgistration Number: PO1000054013 RIS
S

SECOND: Thst the name, street address of its principal office, jurisdiction ancEcnuty 5
type of the Surviving Company is as follows:

Name and Street Address Jugisdiction Entity Type
Catiflon, 1.1.C Florida Limited liability
50 W. Mashta De. #4, Key Biscayne, FL company
33149
Florida Document/
Registration Number: L04000060846

(((H04000235486 3)))

fe—
Ll
—

T -




NOV 38 @4 12:31PM DIV OF CORP DO
11/30/2004 10:47 FAY 3057383953

-

(((H0AG00235486 3)))

THIRD: The Plan and Agreement of Mcrgcr (the “Plan of Merger™), attached hereto and
incorporated by reference herein, providing for the merger of the Merging Corporation with and into
the Surviving Company, was approved by sach domestic entity in accordance with Chaprer 607 of

the FBCA. and Chapter G0 of the Act

FOURTH: Pursuant to Sections 607.1103 and 607.1108 of the FBCA, and Section
G08.4381 of the Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders

P.5-10
g o05/010

and the Directors of the Merging Corporation and the Members and the Board of Managers of the .

Surviving Company on Algvlathey 21, 2004,

FIFTH: The merger is permitied under the laws of the Stars of Florda, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization and Limited Lisbility Company Operating A greement of the Surviving Company.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of Stare of Florida.

IN WITNESS WHEREOF, the undersigned have caused these Axticles of Merger to be
duly executed this 7} day of.dlzufaéfi 2004,

Caiillon Property, Inc, a Florida .
corporation

W A\

I
By: =
i~

Name: Martyn E Russel}- Director

2
Catillon, LLC, 2

a Florida limited Hability company C"‘.I

By:

Ricardo J, Martinex, Manager

t
i

{((a04000235486 3)))

MIADMS/279450,1
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THIRD: The Pian and Agreement of Merger (the “Plan of Merger”), attached hereto and
incorporated by reference herein, providing for the merger of the Merging Corporation with and into
the Surviving Company, was approved by each domestic entity in accordance with Chapter 607 of

the FBCA and Chaptcr 608 of the Act.
FOURTH: Pursuant to Sections §07.1103 and 607.1168 of the FBCA, and Section

608.4381 of the Act, the Plan of Merger was adopted by the Joint Resohttions of the Shareholders
and the Directors of the Merging Cotporation and the Members and the Board of Managers of the

Surviving Company on Alasaher 21,2004,

" FIFTH: The mexger is pennitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or by the Articles
of Organization ark] Limited Liability Company Operating Agreement of the Surviving Corpany.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of State of Florida

IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be

duly exccuted this ZF_day of Afdasmbes” 2004,
Catillon Property, Inc., 2 Florida
corporation
By:
Name: Martin C. Porter, President _
A
Catillon, LLC, e 2
a Florida limited liability company .0 2
SEAEEN
By‘ 'Z/ 3
Ricardo J. Myﬁﬂm, Mamager
MIADMS2 79450,
(((HO4000235486 3)))
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and_Agreement”™) is hereby
adopted by and between Catillon Property, Inc, a Florida corporation (the “Merging
Corporation™), and Catillon, LLC, a Florida limited liability company (the “Surviving
Company”), for the purpose of mesging the Merging Corporation with and nto the Surviving
Company (the "Merger").

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

1. Merger. At the Effective Date (as defined hercin) of the Merger, Mezging
Corporation shall be merged with and into Surviving Company. Immediately thereafter, the
separate corporate existence of Merging Corporation shall cease. The Merger shall become
effective on the filing of the Asticles of Merger with the Departiment 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 Surviving Company in accordance with Chapter 608, Flonida
Statntes, and was approved by Merging Corporation in accordance with Chapier 607, Flarida
Statutes. Al shareholders of Merging Corperation and all members of the Surviving Company
have consented 1o the Merger.

2. ggm_mmm_ 13. The Operating Agreement of the Surviving Company {the
“Cperating Agrecment”), as in effect immediately prior to the Effective Date shall constifixtp the .

Op@ratmg Agreement of the Surviving Company until thereafter amended in accordance in'Ih the - i'.

provisions thereof and applicable law. : kd

\_f!

3. Qfficers and Managere. The persons who are officers and managcrsnéf the.

Surviving Company immediately prior io the Effective Date shall continuc to be ofﬁcm and
managers of the Surviving Company. -

Ly

v

4. Name. The name of the Surviving Company shall be Catillon, LL.C,

5. Addresges. The address of Merging Corporation is 103 N. Menodian Steet,
Lower Level, Tallahassee, Florida 32301. The address of the Surviving Company is and shall be
maintained at 50 W, Mashta Drive #4, Key Biscayne, Florida 33149,

6. Registered Office and Regzisiared Agent The location of the Registered Office of

the Surviving Company shall continue to be 50 W. Mashta Drive #4, Key Biscayne, Florida
33149. The name of Registered Agent of the Company at that address shall contione to be Ricardo

J. Martinez.

7. Succession. At the Effective Date, the separate corparare existence of Merging
Corporation shall cease, and the Surviving Compsny shall possess all the rights, privileges.

1}
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powers and franchises of a public or prvate nature and be subject to all the restrictions,
disabilities and duties of Merging Corporation, and all property, real, personal and mixed, and ail
debts due to Merging Corporation on whatever account and zll other things in action, shall be

vested in the Surviving Company.

8. i italization of jvine C Digsenter’s Rights.
Al the Effective Date, by virtue of the Merger and without any action on the part of the holder
thereof:

(2) All of the shares of Mcrging Cozporation cutstanding immediately prior to
the Effective Date shall be converted into a 100% interest in the Surviving
Company. No other shares or interests of Mergmg Corporation are outstaading at
the dme of the Merger.

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

9. Other Provisions with Respect to the Merger. All reguired acts shail be done in
order to accomplish the Merger under the provisions of the laws of the Statc of Florida.

10.  Managers of Company. The name and address of the manager of the Surviving

Company is as follows:
Ricardo J. Martinez Ei bl
50 W. Mazghta Drive #4 ;I:. : )
Key Biscayne, FL. 33149. e Dy
AR -2

11.  Further Assurances. If at any time Surviving Company shall cons:dq_éi‘ bc
adviscd that any further assignment or assurances in lJaw are necessary or desirable to v 0L no
protect or confinn of record in Surviving Company the title to any property or rights of ing"™
Corporation or t> otherwise carry out the provisions hereof, the proper officers and direjtors ofrf’
Merging Corporation, as of the effective date of the Merger, shall execute and deliver any and all
proper assignments and assurances in law, and do ail things necessary and proper to vest, perfect
or confirm title to such propexty or nghts in Surviving Company and to otherwise carry out the

provisions hereof.

12.  Abandopment 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 1o 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, 2l of the shareholders and the Board of Directors of the Merging
Corporation and by all of the members and the Board of Managers of the Surviving Company.

]
-t

Gails
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14.  Costs. AJl costs in conncction with this Plan and Agreement will be paid by

Surviving Company.
15.  Procedyre. Each party will in a timely manner follow the procedures provided by
Florida law in connection with the statutory merger inciuding the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, 2nd will take those actions
NECessATY Or appropriate 1o approve and ¢ffectuate this Plan and Agyeement.
' 16. - Governing Law. This Plan and Agreement shall be governed by and comstrued in
sceordance 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 10 be 2 part or to affect the meaning or

intespretation of this Plan and Agresment.

IN WITNESS HEREOF, the undersigned have caused this Plan and Agresment of
Merger to be signed on their behalf by their respective authorized representatives on sV

Neuvewnbor, 2004,
Catillon, LLC, 2 Florida limited lability
company
By:
Name: Ricardo J. Martinez
Titde: Manager - S i
oo g
_— et
Catillon Property, Inc., 2 Florida corpaigtion ° -
2
i
Narme: Martyn E. Russell S5 o
Title: Director > -
MIADMS/275457.1
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14.  Costs. All costs in connection with this Plan and Agreement will be paid by
Surviving Company.

15. Procedure. Each party will in a timely manner follow the procedures provided by
Florida law in connection with the statutory merger including 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 effecmate this Plan and Agreement.

. 16. Governing Law. This Plan and Agreement shsll 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 inscried for
convenience of reference only and are not intended to be a part or to affect the meaning or

interpretation of this Plan and Agreetnent.

IN WITNESS HEREOF, the wadersigned have caused this Plan and Agreement of
Merger to be signed on their behalf by their respective authorized representatives on W

71 2004,
Catilon, LXLC, a Florida hmited liability
COonIpany
By: %f:fl/
Name:; Ricardo }/ £ A !
Title: Manager s
e Ry
;T'i;_: ) [":
Catillon Property, Iuc., a Florida corpofdtion ~ =
E}.E f':\..,\
. "3
By:
Warme: Martin C. Porter
Title: President
MIADMS/279457,1




